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INTRODUCTION

This is the seventh report (the “Seventh Report”) prepared by Collins Barrow
Toronto Limited (the “Monitor”), in its capacity as the monitor of 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") (‘VON Canada”, “VON East” and “VON West" are
collectively referred to as the “Applicants”) appointed pursuant to section 11.7 of
the Companies’ Creditors Arrangement Act (Canada) (the “CCAA") by Order of
Mr. Justice Penny dated November 25, 2015 (the “Initial Order”).

On December 9, 2015, the Applicants sought and obtained from the Court a First
Amended and Restated Initial Order (the “First Amended Initial Order")
extending the stay period to February 26, 2016 (the “Stay Period") and
modifying the ranking of the Directors’ Charge, the Administration Charge and
the Receiver's Charge.

On January 19, 2016, the First Amended Initial Order was further amended and
restated in the Second Amended and Restated Initial Order (the “Second
Amended Initial Order”) in response to a motion made by the Ministry of Health
and Long-term Care (Ontario), the Local Health Integration Networks and their
respective affiliated and associated entities.

The pre-filing report of Collins Barrow Toronto Limited as proposed monitor of the
Applicants dated November 24, 2015 was filed in support of the Applicants’

application on November 25, 2015 to seek the issuance of the Initial Order.
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The First Report of the Monitor dated December 7, 2015 was filed in support of
the Applicants’ motion on December 9, 2015 to seek the issuance of the First
Amended Initial Order.

The Second Report of the Monitor dated February 18, 2016 was filed in support
of the Applicants’ motion on February 24, 2016 to seek an extension of the Stay
Period and approval of a claims procedure for the identification and quantification
of claims against VON Canada and any of the Directors and Officers of VON
Canada (the “Claims Procedure”).

On February 24, 2016, the Applicants sought and obtained from the Court an
Order extending the Stay Period to May 27, 2016 and approving the Claims
Procedure (the “Stay Extension and Claims Procedure Order”).

The Third Report of the Monitor dated May 25, 2016 was filed in support of the
Applicants’ motion on May 27, 2016 to seek an extension of the Stay Period to
November 25, 2016.

On May 27, 2016, the Applicants sought and obtained from the Court an Order
extending the Stay Period to November 25, 2016 and approving the activities and
fees and disbursements of the Monitor and its counsel.

On October 5, 2016, VON Canada sought and obtained from the Court an Order
to: (i) file a plan of compromise or arrangement dated August 29, 2016 (the
“Original Plan”) and (ii) conduct a meeting of creditors to vote on the Original
Plan, as may be amended from time to time (the “Plan Filing and Meeting
Order”). A copy of the Plan Filing and Meeting Order is attached hereto as

Appendix “A”.
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14,

The Court orders described above, the Monitor's reports and other documents
filed in these proceedings (the “CCAA Proceedings”) have been posted on the

Monitor's website at http:.//www.collinsbarrow.com _/en/cbn/restructuring-and-

recovery-engagements/v-o-n. The Monitor will continue to post to its website

documents in accordanée with the E-service Protocol for the Commercial List in
the Toronto regibn.

By Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
dated November 25, 2015, (the “Appointment Order”), Collins Barrow Toronto
Limited ("CBTL") was also appointed receiver (the “Receiver”), without security,
of all of the goodwill and intellectual property of VON Canada, VON East and
VON West acquired for, or used in relation to businesses carried on by the
Applicants, including all procéeds thereof. The’ primary purpose of the
receiverships was to enable former employees of the Applicants to access the
benefits of the Wage Earner Protection Program (*“WEPP”"), which would
otherwise not have been available to them.

By Order of the Court dated May 27, 2016, CBTL was discharged as Receiver of

VON Canada, VON East and VON West.

Purpose of Report
The purpose of this Seventh Report of the Monitor is to provide the Court with:

i) information with respect to the calling of the meeting of Creditors (the
“Meeting”) by the Monitor, including information provided to the Creditors;
and



18.

16.

i) a summary of the Meeting held to vote on the Amended and Restated
Plan of Compromise or Arrangement of VON Canada dated November 2,
2016 (the “Amended Plan”) and the results thereof,

Terms of Reference

In preparing this Seventh Report and making the comments herein, the Monitor
has relied upon .unaudited financial information, books and records and financial
information prepared by the Applicants, discussions with management, affidavits
sworn in connection with these proceedings and communications with the Chief
Restructuring Officer of VON Canada (collectively, the “Information”). Certain of
the information contained in this Seventh Report may refer to, or is based on, the
Information. Since the Information has been provided by other parties or was
obtained from documents filed with the Court in this matter, the Monitor has
relied on the Information and, to the extent possible, reviewed the Information for
reasonableness. However, the Monitor has not audited or otherwise attempted to
verify the accuracy or completeness of the Information in a manner that would
wholly or partially comply with Canadian Auditing Standards pursuant to the
Chartered Professional Accountants Canada Handbook. Accordingly, the Monitor
expresses no opinion or other form of assurance in respect of the Information.

Capitalized terms not defined in this Seventh Report are as defined in the
Second Amended Initial Order, the affidavits of Jo-Anne Poirier sworn November
24, 2015, May 30, 2016, August 29, 2016 and September 29, 2016, the Stay
Extension and Claims Procedure Order, the Plan Filing and Meeting Order and

the Amended Plan.
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Unless otherwise stated, all dollar amounts contained in this Seventh Report are

expressed in Canadian dollars.
BACKGROUND

The Applicants are part of a group of five affiliated and separately incorporated
regional operating entities:
+ VON Canada;
¢ VON East;
¢ VON West;
¢ Victorian Order Of Nurses For Canada - Ontario Branch (“VON Ontario”);
and
» Victorian Order Of Nurses For Canada Nova Scotia Branch (*VON Nova
Scotia”).
VON Canada, VON East, VON West, VON Ontario and VON Nova Scotia are
referred to herein, collectively, as the “VON Group”. The VON Group (now
except for VON East and VON West) provide home and community care services
on a not-for-profit charitable basis. VON Canada is the administrative centre of
the VON Group and is fully integrated with each of VON Ontario and VON Nova
Scotia and was, until the cessation of the operations of VON East and VON
West, fully integrated with those regional operating entities as well. VON Ontario
and VON Nova Scotia are presently the only regional operating entities

responsible for the actual delivery of programs.
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CALLING OF THE MEETING OF CREDITORS

Pursuant to the Plan Filing and Meeting Order, VON Canada was authorized and
directed to call, hold and conduct the Meeting to consider and vote on the
Original Plan, as may be amended from time to time. The Meeting was
scheduled to be held at the offices of Norton Rose Fulbright Canada LLP, VON

Canada's counsel, on November 3, 2016 at 10:00 a.m.

in accordance with the Plan Filing and Meeting Order, on October 19, 2016, the
Monitor sent by e-mail, fax or pre-paid post to each Creditor with an Unsecuréd
Proven Claim, (i) a Notice of Meeting, (i) the Original Plan, as it was
subsequently amended by VON Canada, dated October 5, 2016 (the “October
Plan”), (iii) the Distribution Election Form, (iv) a form of p;roxy and voting letter,
(v) a copy of the Plan Filihg and Meeting Order, and (vi) the Monitor's report to
Creditors on the October Plan, which described the October Plan and included
the Monitor's recommendation to Creditors with respect to the October Plan (the
"Monitor's Report to Creditors"). A copy of the Monitor's Report to Creditors is

attached hereto as Appendix “‘B”.

The Monitor’s Report to Creditors set out certain information including that:

i) assuming an estimated Distribution Pool of between $1,848,000 and
$2,081,000, the Monitor estimated that the distribution, before consideration
of amounts employees may have received from the WEPP, would be:

o to creditors with an Unsecured Proven Claim that totals less than $5,000,

100% of the amount of their Claim (including to former employees to the



extent not previously paid to the former employees (i) by VON Canada or
(i} pursuant to the WEPP and which are repayable to the Government of
Canada);

+ to creditors with an Unsecured Proven Claim greater than $5,000 who
elect to reduce their Unsecured Proven Claim to $5,000 for distribution
purposes, $5,000. In respect of Claims of former employees of VON
Canada who elect to reduce their Claims to $5,000, the Monitor estimated
that a portion of the $5,000 payable would be paid to the Government of
Canada on account of amounts previously paid to the former employee
pursuant to the WEPP (to a maximum of approximately $3,900), with the
remainder being paid to the former employee; and

¢ to Affected Creditors who are not Convenience Class Creditors,
approximately 7.45 cents to 9.1 cents per dollar of Proven Claim; and

ii) assuming a bankruptcy of VON Canada on December 2, 2016, the
distribution to Creditors was estimated to be:

¢ to former and current employees, 100% of their Employee Priority Claim
up to a maximum of $2,000 (to the extent not previously paid to the former
employees by VON Canada or pursuant to the WEPP); and

e to all other creditors and employees in respect of proven claims not
eligible as Employee Priority Claims, between approximately 3.49 cents to

5.25 cents per dollar of Proven Claim.

23. On November 2, 2016, the Monitor received a copy of the Amended Plan from

VON Canada, and was informed by VON Canada that VON Canada would be

8
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seeking approval of the Amended Plan at the Meeting. On that day, the Monitor
prepared a letter (the “November 2 Letter”) to the creditors of VON Canada
informing the Creditors of changes made to the October Plan in the Amended
Plan (and providing a copy of the Amended Plan tracking the changes as against
the October Plan) and informing the Creditors that the resolution to be put
forward at the Meeting would seek the Creditors’ approval of the Amended Plan.
The November 2 Letter set out the that the primary amendments to the October
Plan were changes to the definitions of the “Distribution Date” and the
“Implementation Date”, and that the general effect of the changes was to change
the latest date by which distributions to Creditors were to be made, from
February 27, 2017 to December 30, 2016. A copy of the November 2 Letter,

which was posted {o the Monitor's website, is attached hereto as Appendix “C".
THE MEETING OF CREDITORS AND VOTE ON THE AMENDED PLAN

As determined by the Monitor in acqordance with the Claims Procedure Order,
117 Creditors with Unsecured Proven Claims totaling $23,014,226.43 were

eligible to vote on the Amended Plan.

On November 3, 2016, in accordance with the Plan Filihg and Meeting Order, the
Meeting was held at the offices of Norton Rose Fulbright Canada LLP at 10:00
am. Mr. Weisz of the Monitor acted as Chair of the Meeting. In attendance in
person at the Meeting were representatives of the Monitor and its counsel, VON

Canada and its counsel, the Chief Restructuring Officer and counsel to the
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27.

28.

29,

Directors and Officers of VON Canada. No Creditors with Unsecured Proven

Claims attended the Meeting in person.
Proxies/voting letters were received by the Monitor prior to the Meeting.

Pursuant to the Plan Filing and Meeting Order, the quorum required at the
Meeting was one Creditor with a Voting Claim present in person or by proxy. As
a result, the Chair confirmed that there was a quorum at the Meeting and that the

Meeting was properly constituted.

A motion was made to vote on the Amended Plan and the vote was held. In
accordance with the Plan Filing and Meeting Order, the votes of the Creditors
voting on the Amended Plan, voting either in person or by proxy, were tallied by

the Monitor.
The Chair announced the result of the vote that:

i) Eighty-one (81) Creditors, having Unsecured Proven Claims totaling
$21,427,923.65 (99% of the value of the Unsecured Proven Claims of
Creditors voting on the Amended Plan), voted in favour of approving

the Amended Plan; and

ii) Five (5) Creditors, hvaving Unsecured Proven Claims totaling
$299,267.59 (1% of the value of the Unsecured Proven Claims of
Creditors voting on the Amended Plan), voted against approving the

Amended Plan.

10
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Based on the vote held, the Chair advised the Meeting that the results of the vote
were that the Plan was approved pursuant to the CCAA by the requisite majority
of Unsecured Creditors representing more than 2/3 in value of the Unsecured

Claims voting.
A copy of the Minutes of the Meeting is attached hereto as Appendix ‘D",

Subsequent to the Meeting, the Monitor received one proxy voting against
approval of the Amended Plan from an Unsecured Creditor with a Voting Claim
of $66,848.12. This vote is not included in the results of the vote set out in
Paragraph 29 above. The Monitor notes that if this late-filed proxy had been
received‘prior to the vote being held on the Amended Plan, it would have not
changed the outcome of the vofe and the Amended Plan would still have been

approved.
APPLICATION FOR THE SANCTION ORDER

The Plan has been approved by the Creditors with Unsecured Proven Claims.
One of the conditions to the implementation of the Plan is that a Sanction Order
must be granted by the Court in form and substance reasonably satisfactory to

VON Canada.

VON Canada’s application to the Court for the granting of the Sanction Order is
scheduled to be heard on November 23, 2016. The Monitor will be filing a further
report to the Court in respect of VON Canada's application for the Sanction

Order.

1



All of which is respectfully submitted this 7th day of November, 2016.

COLLINS BARROW TORONTO LIMITED

In its capacity as the Monitor appointed in the CCAA proceedings of
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada — Eastern Region, and
Victorian Order Of Nurses For Canada — Western Region

and not in its personal capacity

g )
Per: Daniel Weisz, CPA, CA, CFF, CIRP, LIT
Senior Vice President
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PURPOSE OF THIS REPORT

This report (the “Report’) has been prepared by Collins Barrow Toronto Limited
(“CBTL") in its capacity as monitor (the “Monitor”) of Victorlan 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" and, together with VON Canada and VON East,
collectively, the "Applicants”), appointed pursuant to section 11.7 of the
Companies' Creditors Arrangement Act (Canada) (the "CCAA”). This Report has
been prepared pursuant to the Order of the Court dated October 5, 2016 (the
“Meeting Order"), a copy of which is attached hereto as Appendix “A",

As part of its Motion Record dated August 29, 2016 to seek the Meeting Order,
VON Canada filed a plan of compromise or arrangement (the "Original Plan”)
with the Court. VON Canada has made certain amendments to the Original Plan,
and has advised the Monitor that these amendments do not materiaily affect
recoveries and are intended to provide clarifications and corrections. The
Monitor's comments provided in this Report are in respect of the Original Plan, as
amended (the "Amended Plan”), The purpose of VON Canada's meeting of
creditors currently scheduled for November 3, 2018 (the "Meeting”) will be to
consider and vote on the Amended Plan. A copy of the Amended Plan is
attached hereto as Appendix “B”.

The purpose of this Report is to provide to Creditors of VON Canada:

a) a summary description of the Amended Plan;
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b) information to assist them in making their decision of whether to vote, in
person or by proxy, in favour or against the resolution to approve the
Amended Plan, which resolution will be tabled at the Meeting called to
consider and vote on the Amended Plan; and

¢) the Monitor's comments and recommendations with respect to the

Amended Plan.

EXECUTIVE SUMMARY

The purpose of this Report is to provide Creditors with information on the
Amended Plan to assist them in their consideration as to whether to vote for, or
against, the approval of the Amended Plan.

Creditors are advised to read this Report and the Amended Plan in their entirety.
If the Amended Plan is agreed to by the Creditors eligible to vote on the
Amended Plan, and if the Amended Plan is also approved by the Court, the
estimated distribution to Unsecured Creditors would be:

a) to creditors with an Unsecured Proven Claim that totals less than $5,000,
100% of the amount of their Claim (including to former employees to the
extent not previously paid to the former employees (i) by VON Canada or
(i) pursuant to the Wage Earner Protection Program ("WEPP”) and which
are repayable to the Government of Canada),

b) to creditors with an Unsecured Proven Claim greater than $5,000 who
elect to reduce their Unsecured Proven Claim to $5,000 for distribution
purposes, $5,000. In respect of Claims of former employees of VON
Canada who elect to reduce their Claims to $5,000, the Monitor estimates

2



a)

that a portion of the $5,000 payable would be paid to the Government of
Canada on account of amounts previously paid to the former employee
pursuant to the WEPP (to a maximum of approximately $3,900), with the
remainder being paid to the former employee; and

to Affected Creditors who are not included in the categories described in
(a) and (b) above, between approximatel-y 8.08 cents to 9.1 cents per
dollar of Unsecured Proven Claim, assuming no Creditors choose to file
the election described in (b) above (the "Convenience Class Claim
Election”), or between approximately 7.45 cents to 8.52 cents per dollar
of Unsecured Proven Claim, if all Creditors having Claims between $5,000
and $58,000 complete the Convenience Class Claim Election form. These
estimates are subject to change depending, among other things, on the
number of Creditors which choose to file the Convenience Class Claim

Election.

Details on how a Creditor can make the Convenience Class Claim Election are
set out in Paragraph 36 of this Report.

In the event the Plan js not approved by the Eligible Voting Creditors or approved

by the Court, and if VON Canada then becomes bankrupt shortly thereafter, the
Monitor estimates that the distribution to VON Canada’s Unsecured Creditors

would be:

to former and current employees, 100% of their Employee Priority Claim

up to a maximum of $2,000 (unless such amount or a portion thereof was
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previously paid to the former employees by VON Canada or pursuant to
the WEPP); and

b) to all other general creditors and employees in respect of proven claims
not eligible as Employee Priority Claims (subject to the matters described
in Paragraph 68 of this Report), between approximately 3.49 cents to 5.25

cents per dollar of Unsecured Proven Claim.

INTRODUCTION

By Order of Mr. Justice Penny dated November 25, 2015 (the “Initial Order”),
CBTL was appointed Monitor of the Applicants pursuant to the provisions of the
CCAA.

Background information on VON Canada, including VON Canada's financial
difficulties, are set out in the Application Record dated November 24, 2015, filed
by the Applicants in support of their application for the Initial Order under the
CCAA. The Application Record, as well as all of the Monitor's reports filed with
the Court to date (which provide details of the CCAA proceeding), are posted on

the Monitor's website at www.collinsbarrow.com/en/chn/current-engagements-

This Report is being provided to all holders of Claims and Disputed Claims
determined in accordance with the Order of the Court dated February 24, 2016
(the "Claims Procedure Order”) in connection with the Meeting, the purpose of
which is to consider and vote on the Amended Plan.

In preparing this Report and making the comments herein, the Monitor has relied
upon unaudited and other financial information prepared or provided by the

4
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Applicants, discussions with management of the Applicants, the Chief
Restructuring Officer of VON Canada (the “Chief Restructuring Officer”), VON
Canada’s counsel and information from other third-party sources (collectively, the
‘Information”). As the Information included in this Report has been provided by
VON Canada or other parties, the Monitor has relied on the Information and, to
the extent possible, reviewed the Information for reasonableness. However, the
Monitor has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that would wholly or partially
comply with Canadian Auditing Standards pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook”) and, accordingly, the
Monitor expresses no opinion or other form of assurance in respect of the
Information.

Some of the information referred to in this Report consists of forecasts and
projections. Such forecasts and projections are based on estimates and
assumptions regarding future events. Accordingly, actual results achieved will or
may vary from the projections and the variations may be significant. An
examination or review of the financial forecasts and projections, as outlined in the
CPA Handbook, has ﬁot been performed. Accordingly, the Monitor expresses no
opinion or other form of assurance with respect to the accuracy of any financial
projections referred to in this Report, or relied upon by the Monitor in preparing
this Report.

All dollar amounts identified in this Report are expressed in Canadian dollars,

unless otherwise specified.
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16.

17.

18.

19.

Capitalized terms used in this Report and not otherwise defined herein have the
meanings given to them in the Initial Order, the Claims Procedure Order, the
Meeting Order or the Amended Plan. Creditors can access these documents,
and other publicly available information, at the Monitor's website at

www. collinsbarrow.com/en/chn/current-engagements-toronto v-0-n.

SUMMARY OF THE AMENDED PLAN

The folloWing is intended to provide Creditors with a summary of the Amended
Plan. In the event of any inconsistency between this summary and the
Amended Plan, the terms of the Amended Plan shall govern. Creditors are
encouraged to read the Amended Plan in its entirety.

The purpose of the Amended Plan is to distribute the Distribution Pool to VON
Canada's Creditors with Unsecured Proven Claims and provide for the
compromise and settlement of all Claims against VON Canada and its Directors
and Officers.

On the Implementation Date of the Amended Plan, all Claims against VON
Canada and its Directors and Officers will be deemed to be compromised and
settled and will be fully released and discharged, except only the obligations to
make distributions under the Amended Plan and certain Excluded Claims,

For the purposes of voting, the Amended Plan is presented to one class of
Creditors ("Affected Creditors Class”) which includes Creditors with Unsecured
Proven Claims and Disputed Claims that have been accepted by the Monitor for

the purposes of voting (“Voting Claim”) at the Meeting. A Creditor who is part of
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22.

the Affected Creditors Class (an "Affected Creditor”) will be permitted to vote on
the Amended Plan and is entitled to one vote per dollar value of its Voting Claim.
The Amended Plan also provides for one sub-class of the Affected Creditors
Class, being either (i) Creditors with Unsecured Proven Claims not exceeding
$5,000 or (i) Creditors with Unsecured Proven Claims exceeding $5,000 who, by
filing with the Monitor a Convenience Class Claim Election, elect to value their
Claims at $5,000 for purposes of the Amended Plan (collectively, the
“Convenience Class Creditors”). Convenience Class Creditors will be deemed
to vote in favour of the Amended Plan, and those Convenience Class Creditors
who elect to value their Claims at $5,000: (i) are deemed to vote in favour of the
Amended Plan in the amount of their Unsecured Proven Claim as accepted in
accordance with the Claims Procedure Order and (ii) will receive no other
entitlements under the Amended Plan,

For the Amended Plan to be agreed to by the Affected Creditors Class, a majority
in number of the Creditors having Voting Claims and voting in person or by proxy
at the Meeting representing not less than 66 2/3% in value of the Voting Claims
of the Creditors voting in person or by proxy at the Meeting, or who were deemed
to vote on the Amended Plan, must vote in fa\)our of the Amended Plan (the
‘Required Majgrity”).

Payment from the Distribution Pool is to be made to Creditors having Unsecured
Proven Claims greater than $5,000 (excluding Creditors who have made an

election to be treated as a Convenience Class Creditor) based on a pro rata
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24,

23,

26.

27,

share of their Unsecured Proven Claim as a percentage of all Unsecured Proven
Claims,

Secured creditors of VON Canada are not affected by or entitled to vote on the
Amended Plan.

Claims of Affected Creditors may include a Claim for wages, salaries,
compensation (including vacation pay), commissions or disbursements earned in
the six month period preceding the Filing Date (November 25, 2015). Such
Claims (but not Claims for termination pay and severance) are categorized as
Employee Priority Claims up to a maximum of $2,000 per employee.

At or prior to implementation of the Amended Plan, which is scheduled to occur
by no later than January 13, 2017 (the "Implementation Date”), VON Canada
will pay in full all Employee Priority Claims owed by VON Canada, if any. The

Monitor points out, however, that any Employee Priority Claims payable to former

employees of VON Canada in respect of amounts they have already received

pursuant to the WEPP would be paid to the Government of Canada.

Within six (6) months after the date of the Sanction Order, VON Canada will pay
in full all Crown Claims owed by VON Canada, if any.

Certain Creditors of VON Canada will not be affected by the Amended Plan and
will not be permitted to vote on or obtain distributions pursuant to the Amended
Plan. Those creditors are creditors with claims that arose after November 25,
2015 (excluding creditors with Restructuring Claims) or creditors with Excluded

Claims, which are defined as:



(i) claims secured by any of the Charges (as defined in the Initial
Order),

(i any claim enumerated in CCAA subsections 5.1(2) (being certain
claims against directors) and 19(2) (certain types of liabilities
excluded pursuant to the CCAA);

(i)  any claim of the Bank of Nova Scotia ("BNS"),

(ivy  any claim by a Director or Officer for indemnification related to a
Director and Officer Claim;

(v)  any claims for ordinary course normal contributions due from VON
Canada to match the contributions of members that are made
under clause 5.2.1(a), (b), (c) and (d) of the VON Canada Pension
Plan; and

(vi)  any Employee Priority Claims or Crown Claims,

28.  Implementation of the Amended Plan is subject to (i) the Plan being approved by
the Required Majority; (ii) the Sanction Order being issued and entered by the
Court; and (iii) unless waived, all applicable appeal periods having expired.

29, On the Implementation Date, the following claims will be forever released:

» all Claims whether or not filed in accordance with the Claims Procedure
Order,

+ all Director and Officer Claims whether or not filed in accordance with the
Claims Procedure Order; and

+ all Claims against VON Canada, the Monitor or the Chief Restructuring
Officer arising on or prior to the Implementation Date relating to (i) the
disclaimer, resiliation, etc. of any contract, lease, agreement or other
arrangement, (i) the Amended Plan and (iii) the CCAA Proceedings,



30.

31

32.

excluding any claim that is not permitted to be released pursuant to
Section 19(2) or 5.1(2) of the CCAA and excluding (in the case of VON
Canada) any Excluded Claims.

The Implementation Date is December 30, 2016 or such other date as VON

Canada may determine in consultation with the Monitor, but will in no event be
later than January 13, 2017.
The Distribution Pool Will be comprised of all cash and cash equivalents legally
and beneficially owned by VON Canada as of the Implementation Date after:

a. payment in full of:

* all Secured Proven Claims, Crown Claims and Employee Priority
Claims,

+ claims secured by the Charges (as defined in the Initial Order) as
well as a cash reserve of $50,000 to be held by the Monitor in
respect of such claims);

b. deduction of a Working Capital Reserve of $250,000; and

c. deduction of the amounts payable on account of Convenience Class

Claims.

Payment of the Distribution Pool to Affected Creditors is to occur not more than
45 days after the Implementation Date or such other date specified in the
Sanction Order., Amounts paid to Creditors will be net of any (i) required
Withholding Obligations and (i) amounts repayable to the Government of
Canada in respect of payments previously made to those Creditors under the

WEPP.

10



33.

34,

35

36.

37.

The Meeting to consider and vote on the Amended Plan is scheduled to take
place at 10:00 a.m. on November 3, 2016 at the offices of Norton Rose Fulbright
Canada LLP, located at Royal Bank Plaza, South Tower, 200 Bay Street, Suite
3800, Toronto, Ontario, M5J 224 with the Monitor acting as Chair of the Meeting.

If the Amended Plan is approved by the Required Majority, VON Canada
proposes to bring a motion to the Court for an order sanctioning the Amended
Plan on November 23, 2016 or as soon thereafter as the matter can be heard.

In accordance with the Meeting Order, notice of the Meeting and the posting of
the Meeting Order to the Monitor's website constitute good and sufficient service
of notice of the Sanction Hearing upon all Persons who may be entitled to
receive such service, and no other form of service or notice need be made on
such Persons and no other materials need be served on such persons in respect
of the Sanction Hearing unless they have served and filed a Notice of

Appearance in the VON Canada CCAA proceedings.

ELECTION TO BECOME A CONVENIENCE CLASS CREDITOR

The Amended Plan provides for Creditors with Unsecured Proven Claims greater
than $5,000 to be entitled to elect, through the completion of the Convenience
Class Claim Election form, to receive $5,000 in full satisfaction of their
Unsecured Proven Claim if the Amended Plan is implemented.

Thé effect of such election would result in the electing Creditor receiving a
distribution of $5,000 on account of its claim, rather than a distribution based on

the pro rata share of the Distribution Pool calculated based on the pro rata share

11
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38.

39,

40.

41,

42.

43,

of the Creditor's Unsecured Proven Claim‘ as a percentage of all Unsecured
Proven Claims.

For former employees of VON Canada whose Claims against VON Canada
exceed $5,000 and who elect to reduce their Claims to $5,000, the Monitor
estimates that a portion of the $5,000 would be payable to the Government of
Canada as a reimbursement of amounts previously paid to the former empioyee
pursuant to the WEPP (to a maximum of approximately $3,900), with the

remainder being paid to the former employee.

VOTING ON THE AMENDED PLAN

Affected Creditors may vote for or against approval of the Amended Plan by (i)
attending the Meeting (see Paragraphs 54-59), in person or (ii) by proxy.
Enclosed with the mailing sent to Creditors is a Creditor Proxy form which must
be completed by any Affected Creditors that wish to have someone else attend in
person at the Meeting in their place and vote on their behalf,

Affected Creditors that are corporations that wish to have an employee or other
representative of the corporation attend and vote at the Meeting must also
complete the Creditor Proxy form to designate an individual as its proxy holder.
Affected Creditors who are individuals who will be attending the Meeting are not
required to complete the Creditor Proxy form.

Creditors who do not wish to, or are unable to, attend the Meeting in person can
register their vote for or agai.nst approval of the Amended Plan by filing a

completed proxy with the Monitor,

12



44,

VI
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45.

46,

47,

48,

Completed Creditor Proxy forms must be provided to the Monitor on or before

10:00 a.m. (Toronto time) on November 2, 2016,

CLAIMS AND THE CLAIMS PROCEDURE

Pursuant to the Stay Extension and Claims Procedure Order, the Monitor
conducted a claims process to identify and determine the validity and quantum of
claims against VON Canada and its present and former directors and officers,
The Monitor, in consultation with VON Canada, completed its review of claims
filed and issued Notices of Acceptance or Notices of Revision or Disallowance as
appropriate. No Notices of Dispute were received by the Monitor in response to
the Notices of Revision or Disallowance that the Monitor issued, and all
deadlines for disputing Notices of Revision or Disallowance have expired.

The total amount of Unsecured Proven Claims accepted by the Monitor s

$23,012,783.96.

WEPPA SUBROGATED CLAIMS ORDER AND CLAIMS OF FORMER
EMPLOYEES

Affected Creditors who were former employees of VON Canada may have
applied for and received a payment under the WEPP in respect of outstanding
wages, vacation pay, termination pay and severance owed to them by VON
Canada (the "WEPPA Subrogated Claims"). The Government of Canada, to
the full extent of the amount actually paid to former employees of VON Canada
under the WEPPA Subrogated Claims, are subrogated to any rights that such

former employees may have in respect of their Claims against VON Canada., In

13



49,

50,

51.

addition, any amounts payable to former employees of VON Canada in respect
of amounts they have already received pursuant to the WEPP, would be paid to
the Government of Canada to the extent that (i) the Government of Canada has
a valid subrogation claim and files such claim in accordance with the WEPPA
Claims Procedure Order, as described below, or (ii) the former employee has
agreed to remit to the Government of Canada an amount to the extent of the
amount that the former employee would have received pursuant to the WEPP.
On OQOctober 5, 2016, the Court granted an order (the ‘“WEPPA Claims
Procedure Order") to approve a claims procedure (the "WEPPA Claims
Procedure”) to identify and determine the validity and quantum of WEPPA
Subrogated Claims of the Government of Canada against VON Canada and its
present and former directors and officers.

If the Government of Canada wishes tb assert a Claim in respect of any and all
WEPPA Subrogated Claims, it must deliver its Proof of Claim to the Monitor on or
before 10:00 a.m. (Toronto time) on October 26, 20186,

Section 19 of the WEPPA Claims Procedure Order provides that, to the extent a
former employee has received any amounts pursuant to the WEPP, that
employee’s Voting Claim and entitlement to any distribution pursuant to the
Amended Plan, will be limited to that portion of its Claim that has not been paid
pursuant to the WEPP and does not represent an Employee Priority Claim. In
effect, this means that:

(i) former employees are entitled to vote and obtain distributions pursuant to

the Amended Plan only in respect of the amount of their Claim that is in

14
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33

54.

excess of the WEPPA Subrogated Claim (that is, the amount of the former
employee's Claim that exceeds the amount the former employee has to
date received under the WEPP); and
(ii) the Government of Canada is entitled to vote on and obtain distributions
under the Amended Plan to the extent of the entitlement of former
employees, up to the maximum amount of the WEPPA Subrogated Claim.
With respect to the Government of Canada’'s WEPPA Subrogated Claim, only the
portion of the Government of Canada’s WEPPA Subrogated Claim that exceeds
the Employee Priority Claim amount will represent a Voting Claim.
Based on the WEPP, the Application For The Wage Earner Protection Program
that the Monitor believes would have been signed by former employees, and
correspondence that the Monitor has received from Service Canada, any
amounts payabie to the former employees under the Amended Plan will likely (i)
first be repaid to the Government of Canada to the extent of amounts paid to that
employee under the WEPP; and (ii) the remainder would be paid to the

employee.

MEETING OF CREDITORS AND OUTCOME OF AMENDED PLAN

Meeting of Creditors and Proxy

The Meeting will take place on November 3, 2016 at 10:00 a.m. (Toronto time) at
the offices of

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower,
200 Bay Street, Suite 3800,
Toronto, ON M5J 274

15
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56.

57.

58,

59.

60.

61

An officer of the Monitor, or a person desighated by the Monitor, will act as
chairperson at the Meeting and is authorized by the Court to decide all matters
relating to the procedures at, and the conduct of, the Meeting.

Affected Creditors are entitied to vote in respect of the Amended Plan. All
Convenience Class Creditors will be deemed to have voted in favour of the
Amended Plan,

Only Affected Creditors or their respective duly appointed proxyholders are
entitled to attend the Meeting and vote on the Amended Plan. VON Canada and
its officers, directors, and legal counsel, the Chief Restructuring Officer and the;
representatives of the Monitor and its legal counsel, are also entitled to attend
the Meeting.

Alternatively, and as noted above, those Affected Creditors with Unsecured
Proven Claims that are unable to, or do not wish to, attend the Meeting in person
can complete and provide the Creditor Proxy to the Monitor, in advance of the
Meeting.

Creditor Proxy forms are attached to the information provided to Affected

Creditors together with this Report.

Likely Outcome if Creditors Vote In Favour of the Amended Plan

Based on the Information, including the cash flow forecasts prepared by VON
Canada, the Monitor estimates that the Distribution Pool will be between
approximately $1.848 million and $2.081 million.

Assuming a Distribution Pool of between $1.848 million and $2.081 million, the

Monitor estimates that the distribution to Affected Creditors will be:

16



a)

b)

to creditors with an Unsecuredv Proven Claim that totals less than $5,000,
100% of the amount of their Claim. In respect of Claims of former
employees of VON Canada, the Monitor estimates that a portion of the
amount payable would bc_a paid to the Government of Canada on account
of amounts previously paid to the former employee pursuant to the WEPP
(to a maximum of approximately $3,800), with the remainder being paid to
the former employee;

through the completion of the Convenience Class Claim Election form, to
receive $6,000, $5,000. In respect of Claims of former employees of VON
Canada who elect to reduce their Claims to $5,000, the Monitor estimates
that a portion of the $5,000 payable would be paid to the Government of
Canada on account of amounts previously paid to the former employee
pursuant to the WEPP (to a maximum of approximately $3,900), with the
remainder being paid to the former employee; and

to Affected Creditors who aré not Convenience Class Creditors, between
approximately 8.08 cents to 9.1 cents per dollar of Unsecured Proven
Claim, if no Creditors having Claims greater than $5,000 complete the
Convenience Class Claim Election form, or between approximately 7.45
cents to 8,62 cents per dollar of Unsecured Proven Claim, if all Creditors
having Claims between $§,000 and $58,000 cdmplete the Convenience

Class Claim Election form. These estimates are subject to change

17
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63.

64.

depending, among other things, on the number of Creditors which choose

to file a Convenience Class Claim Election.
Attached as Appendix "C" to this Report is a schedule, with explanatory notes
and assumptions, setting out the above estimated distribution scenarios
assuming the Amended Plan is implemented. This schedule sets out the
following two possible distribution scenarios: (i) no Affected Creditors with claims
greater than $5,000 elect to file a Convenience Class Claim Election (Scenario
1), and (ii) all creditors with claims between $5,000 and $58,000 elect to reduce
their Claim to $5,000 for distribution purposes. The claim amount of $58,000
reflects the claim amount at which a Creditor would attain a return of 8.6%, which
represents the mid-point of the return to creditors if no Creditors elected to
reduce their claim to $5,000 for distribution purposes. The Monitor points out
that the information set out on the attached schedule is an estimate only, and
that the actual distributions to Affected Creditors may be different from that as set
out in this Report. |
If the Affected Creditors agree to the Amended Plan through a vote of the
Required Majority, VON Canada will then make an application to the Court for an
order sanctioning and approving the Amended Plan.,
If the Amended Plan is implemented on the Implementation Date as provided for
in the Amended Plan, payments to Creditors pursuant to the Amended Plan are

expected to occur on or before February 27, 2017,

Likely Outcome if Creditors Vote Against the Amended Plan

6S.

If Affected Creditors vote againét the Amended Plan, the CCAA proceedings in
respect of VON Canada may be terminated. In that event, a bankruptcy of VON

18



66.

67.

Canada may occur and any remaining assets of VON Canada would vest in the
trustee in bankruptcy appointed to administer the bankruptcy of VON Canada
(“Trustee”). Subject to the rights of the Secured Creditors of VON Canada, the
Trustee would proceed to .realize on VON Canada’s assets for the benefit of the
bankrupt estate of VON Canada, and then distribute to VON Canada’s Creditors
the realizations from those assets in order of priority, net of the costs incurred by
the Trustee.
VON Canada provided to the Monitor (i) a "Liquidation Analysis” which VON
Canada prepared, (i) VON Canada's projected cash position as of November 30,
2016 and (iii) details of additional claims of creditors that would arise in the event
of a bankruptcy of VON Canada. The Monitor reviewed VON Canada’s analysis
for reasonableness and used it as the basis for the Monitor's estimate of the
distributions that might be available to Creditors assuming a bankruptey of VON
Canada. The Monitor has not audited or otherwise attempted to verify the
accuracy or completeness of that information in a manner that would wholly or
partially comply with Canadian Auditing Standards pursuant to the CPA
Handbook and, accordingly, the Monitor expresses no opinion or other form of
assurance in respect of that information.
Assuming a bankruptcy of VON Canada on December 2, 2016, the distribution to
Creditors is estimated to be:

a) to former and current employees, 100% of their Employee Priority Claim

up to a maximum of $2,000 (to the extent not previously paid to the former

employees by VON Canada or pursuant to the WEPP); and
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68.

69.

70.

71,

b) to all other creditors and employees in respect of proven claims not
eligible as Employee Priority Claims, between approximately 3.49 cents to
5,25 cents per dollar of Unsecured Proven Claim.
Based on the WEPP, the Application For The Wage Earner Protection Program
that the Monitor believes would have been sighed by former employees, and
correspondence that the Monitor has received from Service Canada, any
amounts payable to the former employees in a bankruptey will likely (i) first be
repaid to the Government of Canada to the extent of amounts paid to that
employee under the WEPP; and (ii) the remainder would be paid to the
employee.
The Monitor notes that there may be other claims that arise against VON
Canada, including the secured claim of BNS in the event that BNS makes
demand of VON Canada in connection with VON Canada’s secured guarantee of
the loan facility BNS provided to Victorian Order Of Nurses For Canada - Ontario
Branch and Victorian Order Of Nurses For Canada Nova Scotia Branch,
Attached as Appendix "D" to this Report is a schedule, with explanatory notes
and assumptions, setting outvthe' estimated distribution to Creditors assuming a
bankruptcy of VON Canada on December 2, 2016. The Monitor points out that
the information set out on the attached schedule is an estimate and that the
actual distribution to Creditors may be different from that as set out In this Report.
In the event of the bankruptcy of VON Canada, it is uncertain when the Trustee
would be in a position to make any payments to Creditors from the realizations

from VON Canada’s assets.
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73.

74,

MONITOR'S RECOMMENDATION

As set out above, if the Affected Creditors agree to the Amended Plan through a
vote of the Required Majority, the Monitor expects that VON Canada will make
an application to the Court for the Sanction Order and, if the Sanction Order is
granted, proceed to implement the Amended Plan.

If Affected Creditors vote against the Amended Plan, the CCAA proceedings in
respect of VON Canada may be terminated. In that event, VON Canada could,
absent any other proceedings which may be commenced, continue to operate. If
that was to occur, VON Canada has informed the Monitor that it has not identified
any other value maximizing transactions that would enhance the value of VON
Canada for Creditors, which is consistent with the context of a not-for-profit
administrative cost centre for which there is nc reasonable prospect of future
excess value accumulation. Alternatively, a bankruptcy of VON Canada may
oceur,

Based on the Amended Plan and the information provided to the Monitor and
contained in this Report, the Monitor is of the view that the Amended Plan would
allow the Affected Creditors to maximize and expedite their return from VON
Canada's indebtedness to them as:

)] the potential distributions to Affected Creditors pursuant to the
Amended Plan are higher and subject to less uncertainty than
they would be in the event of the continued operations of VON
Canada in the ordinary course or the bankruptcy of VON Canada;

and
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i) distributions to Affected Creditors pursuant to the Amended Plan
are expected to occur on or before February 27, 2017, whereas in
the event of the oontiﬁued operations of VON Canada or the
bankruptcy of VON Canada, the timing of payments to Creditors
is uncertain, but in any event are unlikely to occur before
February 27, 2017.

75.  Accordingly, the Monitor recommends that the Affected Creditors vote in favour
of the Amended Plan in order to allow the Affected Creditors to maximize their

return on the indebtedness owing to them by VON Canada.
Dated this 18" day of October, 20186,

COLLINS BARROW TORONTQO LIMITED
In its capacity as the Monitor appointed in the CCAA proceedings of
Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada — Eastern Region, and
Victorian Order Of Nurses For Canada — Western Region
and not in its personal capacity

)

. . S
7 e 8
{

Per: Daniel Weisz, CPA, CA, CIRP, LIT
Senior Vice President
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APPENDIX A




Court File No, CV+15-11192-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR, ) WEDNESDAY, THE 5"
)
JUSTICE PENNY ) DAY OF OCTOBER, 2016

foa 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
MEETING ORDER

THIS MOTION made by Victorian Order Of Nurses For Canada ("VON Canada”) for an

Order granting the relief set out in VON Canada's Notice of Motion, including /nter afia:

a) abridging, If necessary, the time for service of the Notice of Motion herein and

dispensing with further service thereof,

b) authorizing VON Canada to file with the Court a plan of compromise or
arrangement of VON Canada under the Companies’ Credifors Arrangement Act

(the "CCAA"):

CAN_DMS: 1103853580\7



c) authorizing and directing VON Canada to call, hold and conduct a meeting (the
“Meeting” as more particularly defined in paragraph 14 hereof) of a single class
of affected creditors to consider and vote upon a resolution to approve the plan of

compromise or arrangement filed by VON Canada;

d) approving the procedures to be followed for the calling, holding and conduct of

the Meeting; and

e) granting such further relief as the Applicants may request and this Court shall

permit,
was heard this day at 330 University Avenue, Toronto, Ontarlo.

ON READING the Affidavit of Jo-Anne Polrier, sworn August 29, 2016 (the “Poirjer
Affidavit"), the fourth report of Collins Barrow Toronto Limited (the “Monitor”) dated October 1,
2016 (the “Fourth Report"), filed, and on hearing the submissions of counsel for VON Canada
and the Monitor, no one appearing for any other person although duly served as appears from

the affidavit of service of Evan Cobb sworn September 12, 2018,

SERVICE

1, THIS COURT ORDERSI‘chat the time for service of the Notice of Motion herein be and is
hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof,

DEFINITIONS

2. THIS COURT ORDERS that capitalized terms not otherwise deflned harein shall have

the meanings ascribed to them in the draft Plan of Compromise or Arrangement of VON

CAN_DMS: \103863590\7



Canada, which is included in Exhibit ‘D" to the Poirier Affidavit (as It may be amended,

supplemented or restated in accordance with its terms, the “Plan”).
MONITOR'S ROLE

3. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under (i) the CCAA, (i) the Initial Order; and (iii) the Clalms Procedure Order dated
February 24, 2016 (the "Claims Procedure Order”), is hereby directed and empowered to take

such other actions and fulfill such other roles as are authorized by this Meeting Order,

4, THIS COURT ORDERS that: () In carrying out the terms of this Meeting Order, the
Monitor shall have all the protections given to it by the CCAA, the Initial Order, the Claims
Procedure Order, ar as an officer of the Court, Including the stay of proceedings in Its favour; (ii)
the Monitor shall use reasonable discretion as to the adequacy of compliance with respect to
the manner in which any forms in this Meeting Order are completed and executed and the time
in which they are submitted, and may waive strict compliance with the requirements of this
Meeting Order, including with respect to the completion, execution and time of delivery of the
required forms; (iil) the Monltor shall incur no liability or obligation as a result of carrying out the
provisions of this Mesting Order, save and except for any gross negligence or wiful misconduct
on its part; (iv) the Monitor shall be entitled to rely on the books and records of the Applicants
and any information provided by the Applicants without independent investigation; and (v) the
Monitor shall not be liable for any claims or damages resulting from any errors or omissions in

such books, records or information.

PLAN OF COMPROMISE OR ARRANGEMENT

5. THIS COURT QRDERS that the Plan be and is hereby accepted for filing with the Court,

and that VON Canada is authorized to seek approval of the Plan by the Creditors holding Voting

CAN_DMS: \{03853590\7



Claims or Disputed Claims (each an "Eligible Voting Claim” and the holder being an "Eligible

Voting Creditor") at the Meeting in the manner set forth herein.

6. THIS COURT ORDERS that VON Canada be and is hereby authorized to amend,
modify and/or supplement the Plan, provided that any such amendment, modification or

supplement shall be made in accordance with the terms of Section 7.1 of the Plan.

7. THIS COURT ORDERS that, if any amendments, modifications and/or supplements to
the Plan as referred to in paragraph 6 abhove that occur prior to the Meeting, would, If disclosed,
reasonably be expected to affect an Eligible Votlng Creditor's decislon to vote for or against the
Rlan, notice of such amendment, modification and/or supplement shall be distributed in advance
of the Meeting, subject to further order of this Court, by the Monitor using the method most
reasonably practicable in the circumstances, as the Monitor may determine. VON Canada may
amend, modify and/ or supplement this Plan at any time and from time to time after the Meeting
but before the Sanction Order is lssued, provided that all such amendments, modifications and
supplements are approved by the Court on notice to the Creditors affected thereby by posting
such amendment on the Monitor's Website, and providing such amendment to the Service List,
and neither the Applicants nor the Monitor shall have any obligation to give any other or further

notice to any Person of of such amendments, modifications and/or supplements to the Plan,

NOTICE OF MEETINGS
8. THIS COURT ORDERS that each of the following in substantially the forms attached to

this Order as Schedules "A”, "B” and “C”, respectively, are hereby approved:

(a) the form of notice of the Meeting and Sanction Hearing (the “Notice of

WMeeting™);

(b) the form of proxy for Creditors (the “Creditors Proxy");
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(c) the form of distribution election form (the "Distribution Election Form")

(collectively, with the Plan and the covering letter describing the Plan, the
“Information Package").

9, THIS COURT ORDERS that, notwithstanding paragraph 8 above, but subject to
paragraph 6 above, VON Canada is hereby authorized to make such amendments,
madifications and/or supplements to the Information Package (other than the Plan, which may
only be amended in accordance with its terms and this Order), as VON Canada and the Monitor
may determing ("Additional Information”), and that notice of such Additional Information shall
be distfibuted by the Monitor using the method most reasonably practicable in the

circumstances, as the Monitor may determine.

10. THIS COURT ORDERS that, as soon as practicable after the granting of this Order, the
Monitor shall cause a copy of the Information Package (and any amendments made thereto in
accordance with paragraph 9 hereof) and this Order to be posted on the Monitor's Website. The
Monitor shall ensure that the Information Package (and any amendments made thereto in
accordance with paragraph 9 hereof) remalns posted on the Monitor's Website until at least one

(1) Business Day after the Implementation Date,

11, THIS COURT ORDERS that, as soon as practicable after the granting of this Order, the
Meonitor shall send the [nformation Package to all holders of Unsecured Proven Claims and
Disputed Claims determined in accordance with the Claims Procedure Order as of the date of
this Order, by regular mail, facsimile, courier or e-mail at the last known address (including fax
number or emall address) for such Creditors set out in the books and recards of VON Canada

or to such other address subsequently provided to the Monitor by such Creditor,

12, THIS COURT ORDERS that, as soon as practicable following the receipt of a request

- therefor, the Monitor shall send a copy of the Information Package by reglstered mail, facsimile,
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codrier or e-mail, to each person who claims to be a Creditor and who, no later than three (3)

Business Days prior to the Meeting (or any adjournment thereof), makes a written request for it.

NOTICE SBUFFICIENT

13, THIS COURT ORDERS that the sending of a copy of the Information Package to
Creditors in accordance with paragraph 11 above, and the posting of the Information Package
on the Monitor's Website, shall constitute good and sufficient notice of this Order, the Plan and
the Notice of Meeting on all Persons who may be entitled to receive notice thereof: or who may
wish to be present in person or by‘ proxy at the Meeting or in these proceedings, and no other
form of notice need be made on such Persons and no other document or material need be
delivered fo such Persons in respect of these proceedings. Notice shall be effective, in the case
of mailing, three (3) Business Days after the date of mailing, in the case of delivery by courier,
on the day after the courier was sent, in the case of any means of transmitted, recorded or
glectronic communication, when dispatched or delivered for dispatch and in the case of delivery
by fax or e-mail, on the day the fax or e-mail was transmitted, unless such day is not a Business
Day, or the fax or e-mail transmission was made after 5:00 p.m., in which case, on the next

Business Day,

THE MEETING

14, THIS COURT ORDERS that VON Canada is hereby authorized and directed to call, hold
and conduct a meeting at the offices of Norton Rose Fulbright Canada LLP, Royal Bank Plaza,
South Tower, 200 Bay Street, Suite 3800, Toronto, Ontario, M5J 224 on November 3, 2016, at
10:00 a.m. (Toronto time) for the Affected Creditors Class (as defined below) (the "Meeting"), or
as adjourned to such places and times as the Chair or Monitor may determine in accordance

with paragraph 31 hereof, for the purposes of considering and voting on the resolution to
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approve the Plan and transacting such other business as may be prope_rly brought before the

Meeting.

15.  THIS COURT ORDERS that the only Persons entitled to notice of, to attend or to speak
at the Meeting are the Eligible Voting Creditors (or their respective duly appointed
proxyholders), representatives of the Monitor, the Applicants, the Chief Restructuring Officer,
the directors and officers of VON Canada, all such parties’ legal advisors, the Chalr, Secretary
and the Scrutineers. Any other person may be admitted to the Meeting only by invitation of

VON Canada or the Chair,

15A. THIS COURT ORDERS that only those Eligible Voting Creditors who submit proxies In
accordance with Paragraph 17 below and those Eligible Voting Creditors who attend at the

Meeting shall be entitled to vote their Claims at the Meeting.

AFFECTED CREDJTORS CLASS

16. THIS COURT ORDERS that for the purposes of considering and voting on the Plan, the
Creditors with Eliglble Voting Claims shall constitute a single class of creditors being the
“Affected Creditors Class”, For the purposes of voting at the Meeting, each Creditor with an
Eligible Voting Claim shall be entitled to one vote per dollar value of its Eliglble Voting Claim as

a member of the Affected Creditors Class.

VOTING BY PROXIES

17.  THIS COURT ORDERS that all proxies submitted in respect of the Meeting (or any
adjournment thereof) must be (a) submitted to the Monlitor so that it is received by the Monitor
on or before 10:00 a.m. (Toronto time) on the Business Day before the Meeting; and (b) in
substantially the form attached to this Order as Schedule “B” or in such other form acceptable

to the Monitor or the Chair. The Manitor is hereby authorized to accept and rely upon any proxy
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or such other forms as may be acceptable to the Monitor and to use reasonable discretion as to
the adequacy of compliance with respect to the manner in which any proxy is completed and
executed, and may walve strict compliance with the requirements in connection with the

deadlines imposed in connection therewith,

18. THIS COURT ORDERS that, for the purposes of tabulating the votes cast on any matter
that may come before the Meeting, the Chair shall be entitled to rely on any vote cast by holders
of all proxies that have been duly submitted to the Monitor in the manner set forth in this

Meeting Order without independent investigation,

19. THIS COURT ORDERS that paragraphs 17 through 18 hereof, and the instructions
contained in the Creditors Proxy attached hereto as Schedule *B” shall govern the submission
of such documents and any deficiencies in respect of the form or substance of such documents

filed with the Monitar.

20, THIS COURT ORDERS that in abseance of instruction to vote for or against the approvai
of the resolution to approve the Plan, any duly signed and returned proxy shall be deemed to
include instructions to vote for the approval of the resolution to approve the Plan, provided the

proxy holder does not otherwise exercise its right to vote at the Meeting.

TRANSFERS OR ASSIGNMENTS OF CLAIMS

21 THIS COURT ORDERS that a Creditor may transfer or assign the whole of its Claim
prior to the Mesting, in accordance with the Clalms Procedure Order. If a Creditor transfers or
assigns the whole of a Claim to another Person, such transferee or assignee shall not be
entitled to attend and vote the transferred or assigned Claim at the applicable Meeting unless
() the asslgned Claim is a Voting Claim or Disputed Claim, or a combination thereof, and

(il satisfactory notice of and proof of transfer or assighment has been delivered to the Monitor in
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accordance with the Claims Procedure Order nho later than three (3) Business Days prior to the

date of the Meeting.

DISPUTED CLAIMS

22, THIS COURT ORDERS that notwithstanding anything to the contrary herein, in the
event that a Creditor holds a Claim that is a Disputed Claim as at the date of the Meeting, such
Creditor may attend the Meeting and such Disputed Claim may be voted at such Meeting by
such Creditor (or its duly appointed proxy holder) in accordance with the provisions of this
Order, without prejudice to the rights of VON Canada, the Monitor or the holder of the Disputed
Claim with respect to the final determination of the Claim for distribution purposes, and such
vote shall be separately tabulated at the dollar value of such Disputed Claim as provided herein,
provided that, other than as set out herein, the vote cast in respect of any Disputed Claim shall
hot be considered for any purpose, unless, until and only to the extent that such Disputed Claim

Is finally determined to be a Voting Claim.

ENTITLEMENT TO VOTE AT THE MEETING

23. THIS COURT ORDERS that, for greater certainty, and without limiting the generality of
anything in this Order, Persons holding Excluded Claims are not entitled to vote on the Plan at
the Meeting In respect of such Excluded Clalm and, except as otherwise permitted herein, shall

not be entitled to attend the Meeting.

24. THIS COURT ORDERS that the only Persons entitled to vote at the Meeting In person

or by proxy are Creditors with Eligible Voting Claims,

25, THIS COURT ORDERS that, notwithstanding anything to the contrary herein, any
Person with a Claim that meets the definitlon of “equity claim” under section 2(1) of the CCAA

shall have no right to, and shall not, vote at the Meeting.
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26, THIS COURT ORDERS that each Convenience Class Creditor shall he deemed to have

voted in favour of the Plan.

PROCEDURE AT THE MEETING

27.  THIS COURT ORDERS that Daniel Weisz or another representative of the Monitor,
designated by the Monitor, shall preside as the chair of the Meeting (the "Chair”") and, subject to
this Order or any further Order of the Court, shall decide all matters relating to the conduct of

the Meeting.

28. THIS COURT ORDERS that a person designated by the Monitor shall act as secretary
at the Meeting (the “Secretary”) and the Monitor may appoint scrutinesrs for the supervision
and tabulation of the attendance, quorum and votes cast at the Meeting (the "Scrutineers"”).
The Scrutineers shall tabulate the votes in respect of all Voting Claims and Disputed Claims, if

any, at the Meeting.

29, THIS COURT ORDERS that an Eligible Voting Creditor that is not an individual may only
attend and vote at the Meeting if it has appointed a proxy holder to attend and act on its behalf

at such Meeting.

30. THIS COURT ORDERS that the quorum required at the Meeting shall be one Creditor
with a Voting Clalm present at such Meeting in person or by proxy. If the requisite quorum is not
present at the Meeting, then such Meeting shall be adjourned by the Chair to such time and

place as the Chalr deems necessary or desirable.

31, THIS COURT ORDERS that the Meeting shall be adjourned on one or more occaslons
to such date, time and place as may bé designated by the Chair or the Monitor as the Chair or

the Monitor deems necessary or advisable, if;

(a) the requlsite quorum is not present at the Meeting;
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(b} the Meeting is postponed by a vote of the majority in value of the Creditors with
Voting Glaims present in person or by proxy at the Meeting; or

(c) prior to or during the Meeting, the Chair or the Monitor, in consultation with VON
Canada, otherwige decides to adjourn such Meeting.

The announcement of the adjournment by the Chair at such Meeting (If the adjournment is
during the Meeting), the posting of notice of such adjournment on the Monitor's Website, and
written notice to the Service List with respect to such adjournment shall constitute sufficient
notice of the adjournment and neither the Applicants nor the .Monitor shall have any obligation to
give any other or further notice to any Person of the adjourned Meeting, Any proxies validly
delivered in connection with the Meeting shall be acceptable as proxies in respect of any

Meeting held after adjournment.

32, THIS COURT ORDERS that the Chalr be and is hereby authorized to direct a vote at the
Meeting, by confidential written ballot or by such other means as the Chair may consider
appropriate, with respect to: (i) a resolution to approve the Plan and any amendments thereto;
and (ii) any other resolutions as the Monitor may consider appropriate in consultation with VON

Canada.

33, THIS COURT ORDERS that (i) in order to be approved, the Plan must receive the
affirmative vote by the Required Majority; and (ii) following the vote at the Meeting, the Monitor
shall tally the votes and determine whether the Pian has been approved by the Required

Majority.

34. THIS COURT ORDERS that the Monitor shall keep separate tabulations of votes cast in
respect of:

(a) Voting Claims; and

(b) Disputed Claims, If applicable.
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35, THIS COURT ORDERS that following the votes at the Meeting, the Scrutineers shall
tabulate the votes and the Monitor shall determine whether the Plan has been accepted by the

Required Majority of the Affected Creditor Class pursuant to section 6 of the CCAA,

36.  THIS COURT ORDERS that the Monitor shall flle a report with this Court by no later
than three (3) Business Days after the Meeting or any adjournment thereof, as applicable, with

respect to the results of the vote, including whether:

(a) the Plan has been accepted by the Required Majarity in the Affected Creditor
Class; and

(b) whether the votes cast in respect of Disputed Claims, if applicable, would affect
the result of the vote.

37. THIS COURT ORDERS that g oopy'of the Monitor's report regarding the Meeting and

the Plan shall be posted on the Monitor's Website prior to the Sanction Hearing,

38.  THIS COURT ORDERS that If the votes cast by the holders of Disputed Claims would
affect whether the Plan has been approved by the Required Majority, the Monitor shall report
this to the Court in accordance with paragraph 36 of this Order, in which case (i) VON Canada
or the Monitor may request this Court to direct an expedited determination of any material
Disputed Claims, (i) VON Canada may request that this Court defer the date of the Sanction
Hearing, (iil) VON Canada may request that this Court defer or extend any other time periods in
this Order or the Plan, and/or (iv) VON Canada or the Monitor may seek such further advice and

direction as may be considered approptiate,

TREATMENT QF CREDITORS

39. THIS COURT ORDERS that the result of any vote conducted at the Meeting shall be
binding upon all Creditors of the Affected Creditor Class, whether or not any such Creditor was

present or voted at the Meeting.

CAN_DMS: \103853590\7
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SANCTION HEARING AND ORDER

40, THIS COURT ORDERS that if the Plan has been accepted by the Required Majority,
VON Canada shall bring a motion seeking the Sanction Order on November 23, 2016, or as

soon thereafter as the matter can be heard (the "Sanction Hearing").

41, THIS COURT ORDERS that service of the Notice of Mesting and the posting of this
Order to the Monitor's Website pursuant to paragraphs 10 {o 12 her‘eof shall constitute good and
sufficient service of notice of the Sanction Hearing upon all Persons who may be entitled to
receive such service and no other form of service or notice need be made on such Persons and
ne other materials need be served on such Persons in respect of the Sanction Hearing unless

they have served and filed a Notice of Appearance in these proceedings.

42, THIS COURT ORDERS that any Person (cther than the Applicants and the Monitor)
wishing to receive materlals in connection with the Sanction Hearing shall serve upon the
lawyers for each of the Applicants, the Monitor, and all other parties on the Service List and file
with this Court a Notlce of Appearance by no later than 5:00 p.m. (Toronto time) on the date that

is seven (7) days prior to the Sanction Hearihg.

43, THIS COURT ORDERS that any Person who wishes to oppose the motion for the
Sanction Order shall serve upon the lawyers for each of the Applicants, the Monitor, and upon
all other parties on the Service List, and file with this Court, a copy of the materials to be used to
oppose the motion for the Sanction Order by no later than §:00 p.m. (Toronto time) on the date

that Is four (4) Business Days prior to the Sanction Hearing.

44, THIS COURT ORDERS that if the Sanction Hearing [s adjourned, only those Persons
whao are listed on the Service List (including those Persons who have complied with paragraph

42 of this Order) shall be served with notice of the adjourned date of the Sanction Hearing.
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DISTRIBUTION ELECTION FORM

45,  THIS COURT ORDERS that any Creditor that seeks to make a Convenience Class
Claim Election must submit a completed Distribution Election Form setting out such election to
the Monitar so that it is received by the Monitor on or before 10:00 a.m. (Toronto time) on the

Business Day before the Meeting.

GENERAL

48, THIS COURT ORDERS that VON Canada and the Monitor, may, in their discretion,
generally or in individual circumstances, waive in writing the time limits imposed on any Creditor
under this Order if VON Canada and the Monitor deem It advisable to do so, without prejudice to

the requirerment that all other Creditors must comply with the terms of this Order.

47, THIS COURT ORDERS that any notice or other communication to be given pursuant to
this Order by or on hehalf of any Person to the Monitor shall be in writing and will be sufficiently
given only if by mail, courier, e-mail, facsimile or hand-delivery addressed to:

Colllns Barrow Toranto Limited, Court-appointed Monitor

of Victorian Order Of Nurses For Canada

11 King Street West, Suite 700
Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger
Telephone: (647) 726-0496

Facsimile: (416) 480-2646
E-mail; ¢htlmoniter@collinsharrow.coim

48, THIS COURT ORDERS that notwithstahding any provision herein to the contrary, the
Monitor shall he entitled to rely upor any communication given pursuant to this Order (including

any delivery of Creditor Proxies) by e-mail or fax.
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49, THIS COURT ORDERS that if any deadline set out in this Order falls on a day other

than a Business Day, the deadline shall be extended to the next Business Day.

50,  THIS COURT ORDERS that VON Canada or the Monitor may from time to time apply to
this Court to amend, vary, supplement or replace this Order or for advice and directions
concerning the discharge of their respective powers and duties under this Order or the

interpretation or application of this Order.

51.  THIS COURT ORDERS that subject to any further Order of this Court, in the event of
any conflict, inconsistency, ambiguity or difference between the provisions of the Plan and this

Order, the terms, conditions and provisions of the Plan shall govern and be paramount,

EFFECT, RECOGNITION AND ASSISTANCE

52. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada, outside Canada and against all Persons against whom it may be

enforceable.

53. THIS COURT REQUESTS the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or elsewhere fo give effect to this Order and to
assist VON Canada, the Monitor and their respective agents in carrying out the terms of thls
Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested {0 make such orders and to provide such assistance to VON Canada and to the
Monitor, as an officer of this Court, as may he necessary or desirable to give effect to this Order,
to grant representative status to the Monitor In any foreign proceeding, or to assist VON Canada

and the Monitor and their respective agents in carrying out the terms of this Order,
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Schedule “A”

COURT FILE No. CV-

ONTARIO
SUPERIOR COURT QOF JUSTICE
(COMMERGCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C, 1885,
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

NOTICE OF THE MEETING OF CREDITORS

NOTICE I8 HEREBY GIVEN that a plan of compromise or arrangement (as amended,
supplemented or restated from time to time, the “Plan”) under the Companies' Creditors
Arrangement Act (Canada) ("CCAA”) has been filed with the Court in respect of Victorian
Order Of Nurses For Canada. A copy of the Plan can be found on the website of Collins
Barrow Toronto Limited, in its capacity as Monitor in the CCAA proceedings of Victorian Order
of Nurses For Canada (the "Monitor"} at:

hitp:/fwww.collingbarrow. com/en/chr/current-engagements-torontolv-o-n ~ (the  “Monitor's
Website").

NOTICE IS ALSO HEREBY GIVEN that a meeting of a single class of affected creditors of
Victorian Qrder Of Nurses For Canada (the “Meeting”) will be held at 10:00 a.m, on November
3, 2016 (or such other date as may be set and announced in accordance with the Mesting
Order (defined below)) at the offices of Norton Rose Fulbright Canada LLP, Royal Bank Plaza,
South Tower, 200 Bay Street, Suite 3800, Toronto, Ontario, M&J 2Z4 for the purpose of
considering and voting upon the Plan. The Meeting Is being held pursuant to the Order of the
Ontarlo Superior Court of Justice (Commercial List) made oh , 2016 (the
‘Meeting Order’) (a copy of which Is avallable on the Monitor's Website). Capitalized terms
used but not otherwise defined in this notice have the meaning ascribed to them in the Meeting
Order.

NOTICE 18 ALSO GIVEN that, pursuant to the Meeting Order, If the Plan Is accepted by the
Required Majority, & motion to, among other things, approve the Plan (the "Sanction
Hearing”") will be heard and has been scheduled for November 23, 2016. Pursuant to the
Meeting Order, this notice shall be deemed to be sufficient notice of the Sanction Hearing.
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The Monitor's contact details for additional information relating to the Initial Order, the CCAA
Proceedings, the claims procedure or the Meeting is:

Collins Barrow Toronto Limited, Court-appointed Monitor
of Victorian Order Of Nurgses For Canada

11 King Street West, Suite 700

Toronto, Ontarle M&H 4C7

Attention: Jeffrey Berger
Telephone: (847) 726-0496

Facsimile: (416) 480-2648
E-mail; cbtimonitor@collinsbarrow.com
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Schedule “B”

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.Q.
1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROWMISE 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

"CREDITOR PROXY

Capitalized terms used and not otherwlse defined hergin have the meanings ascribed to them in the
Plan of Compromise or Arrangement of Victorian Order Of Nurses For Canada ("VON Canada") dated
as of Qctober §, 2016 (as may be amended, restated or supplemented from time to time, the "Plan”)
filed pursuant to the Companies’ Creditors Arrangement Act with the Ontario Superior Court of Justice
(Commerclal List) (the “Court”) in the City of Toronto in the Province of Ontario or In the Meeting Order
granted by the Court on , , 2016 (the "Meeting Order"),

Before completing this proxy, please read carefully the accompanying Instructions For
Cornpletion of Proxy. '

THIS FORM OF PROXY S FOR USE BY ALL CREDITORS. In accordance with the Plan and the
Meeting Order, this proxy may only be flled by Creditors having Voting Claims or Disputed
Claims.

THE UNDERSIGNED CREDITOR hereby revokes all proxfes previously given in respect of the Plan
and nominates, constitutes, and appolints:

Print name of proxy

or, instead of the foregoing (or if no name is inserted above), Daniel Weisz of Gollins Barrow Toronto
Limited in its capacity as court-appointed monitor of VON Canada, or such other Person as he, in his
sole discretlon, may designate, to attend on behalf of and act for the undersigned Creditor at the
Meeting to be held in connection with the Plan and at any and all adjournments, postponements or
other rescheduling of such Meeting, and to vote the amount of the Eligible Voting Claim(s) of the
undersigned for voting purposes as determined by and accepted for voting purposes in accordance
with the Meeting Order and as set out In the Plan as follows:

FOR [

(mark one sty APPROVAL OF THE PLAN

AGAINST [[]

The nominee shall vote at the nominee's discretion and otherwise act for and on behalf of the
undersigned Creditor with respect to any amendments, modifications, varlations or supplements to
the Plan and to any other matters that may come before the Meeting or any adjournment,
postponement or other rescheduling of the Mesting.
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If no name is inserted in the blank space provided in this proxy, the person named in this proxy who Is a
representative of the Monitor shall be designated as proxyholder

In absence of instruction to vote for or against the approval of the resolution to approve the Plan, any duly
signed and returned proxy shall be deemed to include Instructions to vote for the approval of the resolution
to approve the Plan, provided the proxy holder does not otherwise exercise its right to vote at the meeting of

creditors,

Dated this

day of

, 2016,

Print Name of Craditor

Print name and title of the authorlzed signing
officer of the corporation, partnership or trust, if
applicable signing this form

Sighature of Creditor or, if the Creditor is a
corporation, partnarship or trust, sighature of an
authorized signing officer of the corporation,
partnership or trust

Telephone number of Creditor or authorized
slghing officer

Malling Address of Creditor

E—méll address of Creditor

Print Name of Witness

CAN_DMS: \103853590\7
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NSTRUCTIONS EQR COMPLETION OF PROXY
1. This proxy should be read in conjunction with the Plan and the Meeting Order.

2, Each Creditor has the right to appoint as his or her proxy a person other than the person named herein, and
who need not be a Cradltor, by inserting the name of such person In the space provided hereln and slgning thls
proxy. If no name Is inserted in the blank space provided In this proxy, the person named In this proxy who Is a
representative of the Monitor shall be designated as proxyholder,

3. A Creditor who has glven a proxy may revoke It (a8 to any matter on which a vote has nat already been cast
pursuant to fte authority) by delivering written notice to the Monltor prior to the commencement of the Meeting or
any adjournment or postponement of the Meeting,

4. If this proxy Is not dated in the space provided, It shall be deemed to be dated as of the date on which It Is
recelved by the Monitor or the Chalr presiding over the Meeting or any adjournment or postponemaent of the
Meeting.

5. A valid proxy from the same Creditor bearing or deemed to bear a later date shall revoke this proxy. If more
than one valid proxy from the saine Creditor in the same capacity and bearing or deemed to bear the same date
are received with conflicting Instructions, such proxles shall not be counted for the purposes of the vote,

8. This proxy confers discretionary authority to the Individual designated hereln with respect to amendments or
variations to matters identified in the Notice of Meeting and other matters that may properly come before the
Meeting or any adjournment or postponement of the Meeting.

7, The Person hamed [n the proxy shall vote the Voting Claim or Disputed Claim of the Creditor in aceordance with
the direction of the Creditor appointing him or her on any ballot that may be called for at the Meeting or any
adjournment or postponement of the Meeting, IF A CREDITOR SUBMITS THIS PROXY AND FAILS TO
INDICATE ON THIS PROXY A VOTE FOR OR AGAINST APPROVAL QF THE PLAN, THIS PROXY SHALL,
BE VOTED FOR APPROVAL OF THE PLAN, INCLUDING ANY AMENDMENTS, VARIATIONS OR
SUPPLEMENTS THERETO.

8,  Where the Creditor is @ corporation, this proxy must be executed by an individuai duly authorized to represent
the corporation and the individual may be requlted to provide documentation evidencing such power and
authority to sign this proxy.

9, A proxy, once duly completed, dated and signed, must be received by the Monitor at:

Collins Barrow Toronto Limited, Court-appointed Monitor of Victorian Order Qf Nurses
For Canada

11 King Street West, Suite 700

Toronto, Ontarlo MBH 4C7

Attention: Jeffray Berger

Telephone: (847) 726-0466
Facsimile: (418) 480-2646
E-mail: ghtimonitor@solinebarow.com

THIS PROXY MUST BE RECEIVED BY THE MONITOR PRIOR TO 10:00 AM ON NOVEMBER 2, 20186; IF
YOU DO NOT DELIVER THIS PROXY TO THE MONITOR BY 10:00 AM ON NOVEMBER 2, 2016, YOUR
VOTE MAY NOT BE COUNTED,

The Monitor Is authorized to use reasonable discretion as to the adequacy of compliance with respect to the manner
In which any proxy is completed and executed, and may walve strict compliance with the requirements in connection
with the deadlines imposed herewith.
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8chedule “C”

Distribution Election Form

TQO: Collins Barrow Toronto Limited, in its capacity as Monitor of Victorian Order Of Nurses For
Canada

Convenience Class Claim Election

In connection with the Plan of Compromise or Arrangement of Victorian Order Of Nurses For Canada
pursuant to the Companles’ Creditors Arrangement Act (Canada) dated October 5, 2016 (s amended,
restated, modified and/or supplemented from time to time, the "Plan™), the undersigned hereby elects to
be treated as a Convenience Class Creditor and thereby recelve the amount of $5,000 in full and final
satisfaction of the Claim of the undersigned, and hereby acknowledges that the undersigned shall be
deemed fo vote its Eligible Vating Claim in the full amount of that Eligible Voting Claim in favour of the
Plan at the Meeting.

All capitalized terms used herein and not otherwise defined have the meanings glven to them in the Plan.

Dated this day of , 2016,

Print Name of Creditor Print neme and title of the authorized signing
officer of the corporation, partnership or trust, if
applicable signing this distribution election form

Signature of Creditor or, if the Creditor Is a Telephone number of Creditor or authorized
corporation, partnership or trust, signature of an signing officer

authorized signing officer of the corporation,

partnership or trust

Malling Address of Creditor E-mail address of Creditor

Print Name of Withess Slgnature of Withess
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, RS.C. Court File No: CV-15-11192-00CL
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
VICTORIAN CRDER OF NURSES FOR CANADA ET AL

ONTARIC
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

MEETING CRDER
{VICTORIAN ORDER OF NURSES FOR CANADA}

Norton Rose Fulbright Canada Lip

Royal Bank Plaza, South Tower, Suife 3800
200 Bay Street, P.O. Box 84

Toronto, Ontaric M5J 274 CANADA

Matthew Halpin LSUC#26208F
Tel: 813.780.8654
Email: matthew. halpin@norionrosefulbrighicom

Evan Cobb LSUC #55787N

Tel 416.216.1829

Fax 416.216.33930

Emaill: even.cobb@norienresefulbrichloom

Lawyers for Victorian Order of Nurses for Canada

CAN_DMS: 110385352017



APPENDIX B




Court File No. CV-15-11192-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

PLAN OF COMPROMISE OR ARRANGEMENT

PURSUANT TO THE COMPANIES’' CREDITORS ARRANGEMENT ACT
OF VICTORIAN ORDER OF NURSES FOR CANADA

OCTOBER 5, 2016

WHEREAS Victorian Order Of Nurses For Canada ("VON Canada”) is insolvent and obtained protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.- C-36, as amended (the "CCAA"),
pursuant to an order of the Honourable Justice Penny dated November 25, 2015, as amended (the
“Initial Order”). The Initial Order appointed Collins Barrow Toronto Limited as the Monitor of, amang
others, VON Canada;

AND WHEREAS the other Applicants in these proceedings under the CCAA are Victorian Order Of
Nurses For Canada — Eastern Region ("VON East’) and Victorian Order Of Nurses For Canada —
Western Reglon (“VON West");

AND WHEREAS the operations of VON East and VON West are now entlrely shut down and the
operations of VON Canada continue at this time;

AND WHEREAS pursuant to the order of the Honourable Justice Penny dated October §, 2016, VON
Canada was authorized to file this plan of compromise or arrangement;

AND WHEREAS VON Canada hereby proposes and presents this plan of compromise or arrangement

for the purpose of distributing the cash on hand that is not needed for ongoing working capital purposes
of VON Canada to VON Canada'’s creditors under and pursuant to the CCAA.
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ARTICLE 1
INTERPRETATION

Section 1.1 Definitions

in this Plan, unless otherwise stated or unless the subject matter or context otherwise requires, the
following terms shall have the following meanings:

“Administration Charge” has the meaning given to it in the Initial Order;

“Business Day” means a day, other than Saturday, Sunday, on which banks are generally open for
business in Toronto, Canada;

“BIA” means the Bankruptey and Insolvency Act, R.8.C. 1985, ¢. B-3;

“CCAA Proceedings” means the proceedings under the CCAA commenced by VON Canada, VON East
and VON West on November 25, 2015;

“Chief Restructuring Officer” means March Advisory Services Inc., in its capacity as Chief Restructuring
Officer of VON Canada;

“Claim” means;

a) any right of claim of any Person against VON Canada, whether or not asserted, in connection
with any Iindebtedness, liability or obligation of any kind of VON Canada, whether liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, present, future, known, or unknown, by guarantee, surety or otherwise and
whether or not such right is executory in nature, including the right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to any matter, action,
cause or chose in action, whether existing at present or commenced in the future, which
indebtedness, liability or obligation is based in whole or in part on facts existing on or prior to the
Flling Date; and -

b) any right of claim of any Person against VON Canada in connection with any indebtedness,
liability or obligation of any kind whatsoever owed by VON Canada to such Person arising out of
the restructuring, termination, repudiation, or disclaimer or breach of any lease, contract,
employment agreement or other agreement or obligation after the Filing Date,

in each case, other than an Excluded Claim.

“Claims Procedure Order” means the Stay Extension and Claims Procedure Order of the Honourable
Mr. Justice Penny, dated February 24, 2016 In these proceedings;

“Convenience Class Claims” means: (a) Unsecured Proven Claims of a Creditor that total less than or
equal to $5,000 in aggregate; and (b) Unsecured Proven Claims of a Creditor that total more than $5,000
In aggregate and for which such Creditor has validly elected to value at $5,000 for purposes of the Plan
by filing a Convenience Class Claim Election by the Voting Deadline.

“Convenience Class Creditor’ means a Creditor having 2 Convenience Class Claim,

"Convenience Class Claim Election” means an election, in accordance with the Meeting Order,

pursuant to which a Creditor with one or more Unsecured Proven Claims that total in excess of $5,000 in

aggregate has elected by the Voting Deadline to receive only $5,000 and is thereby deemed to vote in

favour of the Plan in respect of such Unsecured Proven Claims in the amount of such Unsecured Proven
2
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Claims as accepted in accordance with the Claims Procedure Order and to receive no other entitlements
under the Plan.

“Court” means the Ontario Superior Court of Justice, Commerciai List;
“Creditor” means any Person holding a Claim;

“Creditors' Meeting” means the meeting of Creditors holding Voting Claims called for the purpose of
considering and voting in respect of this Plan pursuant to the CCAA and the terms of the Meeting Order
on the Creditors’ Meeting Date;

“Creditors' Meeting Date” means Navember 3, 2016. subject to any adjournment or postponement of
the Credltors' Meeting in accordance with this Plan, the Meeting Order or further order of the Court;

“Crown Claims” means any Claim of the Crown, for all amounts that were outstanding at the Filing Date
and are of a kind that could be subject to a demand under:

a) subsection 224(1.2) of the ITA,

b) any provision of the Canada Pension Plan or of the Employment insurance Act that refers to
subsection 224(1.2) of the ITA and pravides for the callection of a contribution, as defined in the
Canada Pension Plan, or an employee's premium, or employer's premium, as defined in the
Employment Insurance Act, ar a premium under Part Vil.1 of that Act, and of any related Interest,
penaities or other amounts;

¢) any provision of provincial legislation that has a similar purpose to subsection 224(1.2) of the ITA,
or that refers to that subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum:

i.  has been withheid or deducted by a person from a payment to another person and is in
respect of a tax similar in nature to the income tax imposed on individuals under the ITA;
or

fi. is of the same nature as a contribution under the Canada Pension Pian if the province is
a "province providing a comprehensive pension plan” as defined in subsection 3(1) of the
Canada Pension Plan and the provincial legistation establishes a “provincial pension
plan” as defined in that subsection.

“Director and Officer Claim” means any right of any Person against the Directors or Officers of VON
Canada far which the Directors or Officers of VON Canada are by law liable to pay in their capacity as
Directors or Officers or in any ather capacity, in gach case based in whole or in part on facts existing on
or prior to the Filing Date;

“Directors” means the directars and former directars of VON Canada or any Person deemed to be a
director or former director of VON Canada by any law, and “Director’ means any one of them;

“Disputed Claim” means any unsecured Ciaim of a Creditor which has not been finally determined in
accardance with the Claims Procedure Order by the Creditors’ Meeting Date;

“Distribution Date” means a date nat more than 45 days after the Impiementation Date or such other
date specified in the Sanction Order;

“Distribution Pool” means all cash and cash equivalents legally and beneficially owned by VON Canada

as of the Implementation Date after payment in fuli of ail Secured Praven Claims, claims secured by the

Charges (as defined in the Initial Order) (and the delivery of a cash reserve to be held by the Monitor in
- 3
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respect of such claims), Crown Claims and Employee Priority Claims and after deducting the Working
Capital Reserve and the amounts payable on account of Convenience Class Claims;

“Employee Priority Claims” means the following claims of VON Canada’'s employees and former
employees:

a) claims equal to the amounts that such employees and former employees would have been
qualified to receive under paragraph 136(I)(d) of the BIA if VON Canada had hecome bankrupt on
the Filing Date; and

b) claims for wages, salaries, commissions or compensation for services rendered by VON
Canada’s employees and former employees after the Filing Date and on or before the date of the
Sanction Order, together with, in the case of travelling salespersons, disbursements properly
incurred by them in and about VON Canada’s business during the same period.

“Excluded Claim” means: (I) claims secured by any of the Charges (as defined in the Initial Order); (ii)
any claim enumerated in subsections 5.1(2) and 19(2) of the CCAA, (iil) any claim of The Bank of Nova
Scotia; (iv) any claim by a Director or Officer for indemnification related to a Director and Officer Claim; (v)
any claims for ordinary course normal contributlons due from VON Canada to match the contributions of
members that are made under clause 5.2.1(a), (b), (c) and (d) of the VON Canada Pension Plan; and (vi)
any Employee Priority Claims or Crown Claims.

“Filing Date” means November 25, 2015,

“Implementation Date” means December 30, 2018, or such other date as VON Canada may determine
in consultation with the Monitor, which date shall not be later than January 13, 2017;

“ITA” means the Income Tax Act (Canada), R.8.C. 1985, ¢. 1 (5th Supp.);

“Meeting Order” means the order of the Court dated October 5, 2016, which, among other things,
provided for the calling of the Creditors’ Meeting;

“Monitor” means Collins Barrow Toronto Limited in its capacity as the Court-appointed Monitor of VON
Canada;

“Officers” means the officeré and former officers of VON Canada or any Person deemed to be an officer
or former officer of VON Canada by any law and; solely for the purposes of this Plan, shall include the
Chlef Restructuring Officer, and "Officer” means any one of them;

“Order” means any order, directive, judgment, decision, ruling or award issued hy the Court In the CCAA
Proceeding;

“Plan” means this plan of compromise or arrangement filed with the Court pursuant to the CCAA, as this
Plan may be amended, varied or supplemented from time to time in accordance with Article 7 hereof:

“Person” means any individual, partnership, firm, joInt venture, trust, entity, corporation, unincorporated
organization, trade union, employee or other association and any federal, provindial, state or municipal
government or similar entity, howsoever designated or constituted;

“Proof of Claim” means the form completed and filed by a Creditor setting forth its purported Claim
which is substantially in the form aitached to the Claims Procedure Order;

“Property” means all of VON Canada’s assets, undertakings and properties of every nature and kind
whatsoever and wherever situate, including all proceeds thereof,

4
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“Proven Claim” means the amount of the Claim of a Creditor as determined in accordance with the
Claims Procedure Order;

“Required Majority” means the affirmative vote of a majority in number of the Creditors having Voting
Claims and voting on this Plan (in person or by proxy) at the Credltors' Meeting representing not less than
66 2/3% in value of the Voting Claims of the Creditors voting (in person or by proxy) at the Creditors'
Meeting or were deemed to vote on this Plan in accordance with its terms or the Meeting Order;

“Sanction Order” means an order of the Court, among other things, approving and sanctioning this Plan;

“Secured Proven Claim” means any Claim or portion thereof, as finally determined in accordance with
the Claims Procedure Order, which has the benefit of a valid and enforceable security interest In,
mortgage or charge over, lien against or other similar interest in the Property, but only to the extent of the
realizabie value of the property subject to such security;

“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen In right of
Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada Revenue
Agency, any similar revenue or taxing authority of Canada and each and every province or territory of
Canada and any political subdlvision thereof and any Canadian or non-Canadian (including U.S.)
government, regulatory authority, government department, agency, commission, bureau, minister, court,
tribunal or body or regulation making entity exermsmg taxing authority or power, and “Taxing Authority”
means any one of the Taxing Authorities;

“Unresolved Claim” means any Claim of a Creditor which has not been finally determined for distribution
purposes in accordance with the Claims Procedure Order by the Impiementation Date;

“Unsecured Proven Claim” means the unsecured portion of a Creditor's Proven Claim as determined in
accordance with the Claims Procedure Order;

“Voting Claim” means the amount of a Creditor's Unsecured Proven Claim or the amount of a Creditor's
Disputed Claim which has been accepted by the Monitor for the purpose of voting at the Creditors'
Meeting in accordance with the Meeting Order;

“Voting Deadline” means 10:00 a.m. (Toronto time) on the Business Day before the date of the
Creditors' Meeting; and

"Working Capital Reserve” means $250,000.

Section 1.2 Interpretation

For purposes of this Plan:

(a) all references to currency and to "$” are to Canadian Dollars, unless otherwise specified;

(b) the division of this Plan Into Articles and Sections are for convenlence of reference only and do
not affect the construction or interpretation of this Plan, nor are the descriptive headings of

Articles and Sections intended as complete or accurate descriptions of the content thereof;

(c) references to the singular in the Plan shall Include the plural, references to the plural shall include
the singular and to any gender shali include the other gender;

(d) uniess otherwise specified, all references to time in this Plan mean local time In Toronto, Canada

and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on such
Business Day;
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(e) unless otherwise specified, a time period within or following which any payment is to be made or
act Is to be done shall be calculated by excluding the day on which the period commences and
Including the day on which the period ends and by extending the period to the next Business Day
if the last day of the perlod is not a Business Day;

(f) the words “includes” and “including” and similar terms of inclusion shall not, unless expressly
modified by the words "only” or "solely”, be construed as terms of limitation, but rather shail mean
“includes but Is not limited to” and “Including but not limited to”, so that references to included
matters shall be regarded as iltustrative without being either characterizing or exhaustive; and

(9) Whenever any payment to be made or action to be taken under this Plan Is required to be made
or 10 be taken on a day other than a Business Day, such payment shail be made or action taken
on the next succeeding Business Day.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN
Section 2.1 Purpose of this Plan

The purpose of this Plan is to distribute the Distribution Pool to VON Canada's Creditors with Unsecured
Proven Claims and provide for the compromise and settlement of all Claims against VON Canada.

Section 2.2 Effect of this Plan
On the Implementation Date, all Claims against VON Canada will be deemed to be compromised and
settled and shall be fully released and discharged, excepting only the obligations to make distributions in
respect of such Claims, which compromise shail be final and binding on VON Canada and all Persons
affected by this Plan,
ARTICLE 3
CLASSIFICATION OF CREDITORS

Section 3.1 Class of Creditors

For the purpose of voting on this Pian the Creditors with Voting Claims shali constitute a single class, the
Affected Creditors Class.

Section 3.2 Claims
Creditors shail prove their Claims, vote (In the case of Voting Claims) in respect of this Pian, and receive
the distributions provided for hereunder pursuant to the Claims Procedure Order, the Meeting Order and
this Plan.
ARTICLE 4

CREDITORS’ MEETING
Section 4.1 Creditors’ Meeting
The Creditors’ Meeting shall be heid in accordance with kthis Pian, the Meeting Order and any further

order of the Court which may be made from time to time. The only Persons entitled to attend the
Creditors’ Meeting are VON Canada, the Monitor and Its legal counsei; those Persons, including the
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holders of proxies, entitled to vote at the Creditors' Meeting, the directors and officers of VON Canada,
the Chief Restructuring Officer, and their respective legal counsel and advisors. Any other Person may
be admitted on invitation of the chair of the Creditors’ Meeting.

Section 4.2 Voting by Creditors

VON Canada will seek approval of this Plan by the affirmative vote of the Required Majority. Except for
any resolution to be voted on at the Creditors’ Meeting to approve this Plan, which will be decided by the
Required Majority by ballot, every question submitted to a vote at the Creditors' Meeting will be declded
by a majority In value of the Voting Claims, unless the Monitor decides, In its scie discretion, that any
such question submitted to a vote at the Creditors' Meeting will be decided by the majority of votes given
on a show of hands.

The result of any vote at the Creditors’ Meeting will be binding on all Persons affected by this Pian,
whether or not any such Person is present at the Creditors' Meeting.

Convenience Ciass Creditors shall be deemed to vote in favour of the Plan.

Section 4.3 Claims for Voting Purposes

Each Creditor with a Voting Ciaim shall be entitled to one vote, which vote shall have the value of such
Creditor's Voting Claim. The amount of a Creditor's Disputed Claim which has not been accepted by the
Monitor as a Voting Ciaim may be voted at the Creditors’ Meeting, but shall be recorded and tabuiated by
the Monitor separately at the amount of the Disputed Claim. The amount of the Voting Claim of any
Creditor holding a Disputed Claim as accepted by the Monitor for the purpose of voting only shall be
without prejudice to the rights of VON Canada, the Monltor and such Creditor with respect to the final
determination of the Creditor's Claim for distribution purposes.

Section 44  Claims Bar Date

If any Person asserting a Claim has failed to file a Proof of Claim in accordance with the Claims
Procedure Order prior o the Claims Bar Date (as defined in the Claims Procedure Order) or such later
date as was agreed to in writing by the Monitor or extended by further order of the Court, that Person

shall not be permitted to vote at the Creditors' Meeting and shall not receive any distribution under this
Plan,

Section 4.5 Chair
An officer of the Monitor, or an individuai designated by him or her, shall preside as the chair of the
Creditors’ Meeting and shali decide all matters relating to procedure at the Creditors' Meeting not
otherwise set out in the Meeting Order.
ARTICLE 5
DISTRIBUTIONS UNDER THE PLAN

Section 5.1 Distributions on Account of Secured Proven Claims

if this Plan is implemented, then on the Distribution Date, each Creditor holding a Secured Proven Ciaim
shall receive a distribution equal to the full amount of the Creditor's Secured Proven Claim.

Section 5.2 Distributions on Account of Unsecured Proven Claims

if this Plan is implemented, then on the Distribution Date, each Creditor holding an Unsecured Proven

Claim will receive a distribution of a portion of the Distribution Pool equal to the proportion that such
‘ 7
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Creditor's Unsecured Proven Claim represents as a percentage of all Unsecured Proven Claims, up to
the maximum amount of such Creditor's Unsecured Proven Claim. Such distributions shall be delivered
by cheque sent by pre-paid ordinary mail by VON Canada to the address set out in such Creditor's proof
of claim. Notwithstanding the foregaling, distributions to Convenience Class Creditors shall be made
solely in accordance with Section 5.5 below.

Sectlon 6.3 Interest on Claims

Interest will not accrue or be paid on Unsecured Proven Claims after or in respect of the perlod following
the Filing Date and no holder of an Unsecured Proven Claim will be entitied to any interest in respect of
such Unsecured Proven Claim accruing on or after or in respect of the period foilowing the Filing Date.

Section 5.4  Certain Crown Claims and Employee Claims

Within six (6) months after the date of the Sanction Order, VON Canada will pay in full all Crown Cialms
owed by VON Canada, if any.

At or prior to implementation of this Plan, VON Canada will pay in full ail Employee Priority Ciaims owed
by VON Canada, If any.

Section 5.5 Convenience Class Claims

On the Distribution Date, each Creditor that is a Convenience Class Creditor shall receive a distribution in
the amount of its Convenience Class Claim by cheque sent by pre-paid ordinary mail to the address set
out in such Convenlence Class Creditor's proof of claim and shall not be entitied to receive any further
distribution under the Plan. '

Section 5.6 Currency

For voting purposes, a Claim shall be denominated in Canadian dollars. Any Claim denominated in a
currency other than Canadian doilars shall be converted to Canadian dollars based on the noon spot rate
of exchange quoted by the Bank of Canada for exchanging such currency to Canadian dollars as at the
Filing Date.

Claims originally denominated in a foreign currency will be distributed to those creditors in Canadian
dollars based on the noon spot rate of exchange quoted by the Bank of Canada for exchanging such
currency to Canadian dollars as at the Implementation Date.

Section 5.7 Withholding and Reporting Requirements

VON Canada shall be entltled to deduct and withhold from any distribution, payment or consideration
otherwise payable to any Creditor or to any Person on behalf of any Credltor such amounts (a
“Withholding Obligation") (i) as VON Canada Is required to deduct and withhold with respect to such
payment under the ITA or any provision of federal, provincial, territorial, state, local or foreign tax law, in
each case, as amended, or (i) on account of payments previously made to Creditors under the Wage
Earner Protection Program.

To the extent that amounts are so withheld or deducted and paid over to the applicable Taxing Authority,
such withheld or deducted amounts shall be treated for all purposes. of the Plan as having been paid to
such Person as the remainder of the payment in respect of which such withholding and deductions were
made. For greater certainty, no distribution, payment or ather consideration shall be made to or on behalf
of a holder of a Proven Claim pursuant to the Plan unless and until such holder has made arrangements
satisfactory to VON Canada for the payment and satisfaction of any Withholding Obligations imposed on
VON Canada by any Taxing Authority.
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Section 5.8 Uncashed Cheques

If a distribution cheque mailed by VON Canada to a Creditor is not deposited within six (6) months of its
mailing or is returned to VON Canada and the Creditor entitled to such distribution cannot be found by
VON Canada after reasonabie efforts to locate such Creditor have been made, the cheque payable to
such Creditor shall be cancelled and the funds represented by all such cancelled cheques shall, if in
excess of $5,000 in aggregate be reallocated to the Distribution Pool for distribution to creditors with
Unsecured Proven Claims other than Convenlence Class Claims or, if less than or equal to $5,000 In
aggregate, shall be retained by VON Canada free and clear of any claims; provided, however, that VON
Canada shall not be required to make any distribution of funds reallocated to the Distribution Pool under
this Section 5.8 to any Creditor where such distribution would be less than $50 (the “Minimum
Distribution Threshold”). Any amounts from these reailocated funds that would otherwise be payable to
a Creditor in an amount that does not meset or exceed the Minimum Distribution Threshold shail be
retained by VON Canada free and clear of any claims.

Section 5.9  No Distribution Pending Allowance

Notwithstanding any other provision of the Plan, no payments or distributions shall be made with respect
to all or any portion of an Unresolved Claim unless and to the extent all or a portlon of the Unresolved
Cialm has become a Proven Claim for distribution purposes.

On the Implementation Date, VON Canada will pay from the Distribution Poo! to the Monitor an amount
equal to the aggregate amount of all distributions that Creditors with Unresolved Ctaims would otherwise
have received pursuant to this Plan had their Unresolved Claims been Proven Claims for distribution
purposes on the Distribution Date. The Monitor will establish a reserve for Unresolved Claims, if any,
from the Distribution Pool (the “Unresolved Claims Reserve’). The Monitor shall continue to hold the
Unresoived Claims Reserve for the benefit of each Creditor holding an Unresolved Claim untll such Claim
becomes a Proven Claim for distribution purposes (at which point the Monitor shall make a distribution in
respect of such Proven Claim) or is ultimately disallowed.

If an Unresolved Cialm is ultimately determined to not be a valld Claim in whole or in part in accordance
with the Claims Procedure Order after the Implementation Date, any portion of the Unresolved Claims
Reserve in respect of such Unresolved Claim shall be realiocated to the Distribution Pool and, if upon
resolution of all Unresolved Claims, the Distribution Pool has a balance in excess of $5,000, the funds in
the Distribution Pool shall be paid out to creditors with Unsecured Proven Claims other than Convenience
Class Claims in accordance with this Plan or, if the funds in the Distribution Pool are less than or equal to
$5,000, the funds remaining in the Distribution Pool shali be retained by VON Canada free and clear of
any claims; provided, however, that VON Canada shall not be required to make any distribution of funds
reallocated to the Distribution Pooi under this Section 5.9 to any Credlitor where such distribution would
be less than the Minimum Distribution Threshold. Any amounts from these reallocated funds that would
otherwise be payable to a Creditor in an amount that does not meet or exceed the Minimum Distribution
Threshold shall be retained by VON Canada free and clear of any claims.

Section 5,10  Unapplied Portion Of Reserve For Amounts Secured By Charges

A cash reserve in an amount not to exceed $50,000 shall be paid over to the Monitor on the
Implementation Date to pay any claims that may become payable for amounts secured by the Charges.
If it Is determined that the amounts held by the Monitor as a reserve for claims secured by the Charges Is
no longer required, such amounts shall be reallocated to the Distribution Pool and, if the funds in the
Distribution Pool are less than or equal to $5,000, the funds remaining in the Distribution Pool shall be
retained by VON Canada free and clear of any claims; provided, however, that VON Canada shail not be
required to make any distribution of funds reallocated to the Distribution Pool under this Section 5.10 to
any Creditor where such distribution would be less than the Minimum Distribution Threshold. Any
amounts from these reallocated funds that would otherwise be payable to a Creditor in an amount that
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does not meet or exceed the Minimum Distribution Threshold shall be retained by VON Canada free and
clear of any claims,

Section 6,11 Employee Claims

If a former employee of VON Canada has received payment from the Wage Earner Protection Program
on account of amounts owing to such former employee by VON Canada, such former employee’s
recovery under this Plan, whether as a Convenience Class Creditor or otherwise, will be adjusted so that
such former employee’s claim for distribution purposes excludes the amount recelved from the Wage

Earner Protection Program by such former employee on account of amounts owing to such former
employee by VON Canada.

ARTICLE 6
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
Section 6.1 Conditions Precedent

The implementation of this Plan is subject {o the following conditions precedent which are in favour of
VON Canada:

(a) This Plan has been approved by the Required Majority at the Creditors’ Meeting;

(b) The Sanction Order has been issued and entered; and

(c) Uniess such condition is waived by VON Canada in consultation with the Monitor, all applicable
appeal periods in respect of the Sanction Order have expired and any appeals therefrom have
been finally disposed of by the applicabie appellate tribunal.

Section 6.2 Effect of Sanction Order

In addition to approving and sanctioning this Plan, the Sanction Order shall, among other things:

(a) Declare that: (I) the Plan has been approved by the Required Majority in conformity with the
CCAA,; (ii) VON Canada and the Monitor have complied with the provisions of the CCAA and the
Orders of the Court made in these proceedings in all respects; (iii) the Court is satisfied that VON
Canada and the Monitor have not done or purported to do anything that is not authorized by the
CCAA,; and (iv) the Plan and the transactions contemplated thereby are fair and reasonable;

(b) Authorize the Monitor and VON Canada to perform their functions and fulfill their obligations
under the Plan to facilitate the implementation of the Plan;

(c) Effective on the Implementation Date, permanently stay all Claims and declare that the
compromises effected hereby are approved, binding and effective as herein set out upon all
Creditors and other Persons affected by this Plan;

(d) Confirm the releases provided for in. Article 8 hereof;

(e) Declare that in carrying out the terms of the Meeting Order, the Sanction Order and this Plan, (i)

the Monitor shall benefit from the protections given to it by the CCAA, the Initial Order, and any
other Order in the CCAA Proceedings, and as an officer of the Court, including the stay of
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proceedings in its favour; and (ii) the Monitor shall incur no liability or obligation as a result of
carrying out the provisions of the Sanction Order and this Plan.

(f) Effective on the Implementation Date, compromise, discharge and release VON Canada from any
and all Claims of any nature in accordance with the Plan, and declare that the ability of any
Person to proceed against VON Canada in respect of or relating to any Claims shall be forever
discharged and restrained, subject only to the right of the Creditor to receive distributions
pursuant to the Plan in respect of its Proven Claims; and

(@) Declare that upon completion by VON Canada and the Monitor of their dutles pursuant to the
CCAA and the Orders granted in these proceedings under the CCAA, including without limitation,
the Monitor's duties In respect of the Claims Procedure Order and the Plan, the Monitor may file
with the Court a certificate stating that ail of its duties in respect of VON Canada pursuant to the
CCAA and the Orders have been completed and thereupon these CCAA proceedings shall be
terminated in respect of VON Canada,

Section 6.3 Monitor's Certificate

Upon receipt by the Monltor of written confirmation from VON Canada (on which the Monitor shall be
entitled to rely without further investigation or verification) that all distributions under the Pian have been
issued and all the conditions precedent under the Plan have been satisfled, the Monitor shall file a
certificate with the Court stating that the conditions precedent set out In Section 6.1 hereof have been
satisfled and that the Plan has been impiemented,

ARTICLE 7
PLAN AMENDMENTS
Section 7.1 Plan Amendments

VON Canada may amend, modify and/or supplement this Plan at any time and from time to time prior to
the Creditors’ Meeting, provided that all such amendments, modifications and supplements are disclosed
and made available at the Creditors’ Meeting in the manner required in the Meeting Order.

VON Canada may amend, modify and/ or supplement this Plan at any time and from time to time after the
Creditors’ Meeting but before the Sanction Order Is issued, provided that all such amendments,
modifications and supplements are approved by the Court on notice to the Creditors affected thereby in
the manner required in the Meeting Order.

VON Canada may amend, modify and/or supplement this Pian at any time and from time to time after
issuance of the Sanction Qrder, provided that all such amendments, modifications and supplements are,
in the opinion of the Monitor or the Court, of an administrative nature required to better give effect to the
implementation of this Plan or the Sanction Order and are not adverse to the financial or economic
interests of the Creditors generally.

Any amended, modified and/or supplementary plan or plans of compromise or arrangement shall for all
purposes be and be deemed to be a part of and incorporated into this Plan.

ARTICLE 8
RELEASES

(a) On the Implementation Date, the following shall be fuily, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred:
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I all Claims, whether or not filed in accordance with the Claims Procedure Order;

i, all Director and Officer Claims, whether or not filed in accordance with the Claims Procedure
Order;

iil.  any and all demands, claims, actions, causes of actlon, counterclaims, suits, debts, covenants,
damages, judgments, executions, liens and other recoveries on account of any indebtedness,
liabllity, obligation, demand or cause of action of whatever nature that any Person (including any
Person who may claim contribution or indemnification against or from them) may be entitled to
assert, against VON Canada, the Monitor, the Chief Restructuring Officer and each of their
respective financial advisors, legal counsel, agents, directors, officers, partners, employees or
representatives whether known or unknown, matured or unmatured, direct, indirect or derivative,
foreseen or unforeseen, existing or hereafter arising, based In whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or prior to the
Implementation Date that are in any way relating to, arising out of or in connection with (i) the
restructuring, disclaimer, resiliation, breach or termination of any contract, lease, agreement or
other arrangement, whether written or oral; (ii} this Plan; and (iii) these CCAA proceedings;
provided that nothing herein shall waive, release, discharge, cancel or bar any right to enforce
the obligations under this Pian, VON Canada from or in respect of any Excluded Claim, or any
person from any claim that is not permitted to be released pursuant to section 19(2) of the CCAA
or section 5.1(2) of the CCAA.

(collectlvely, the "Released Claims").

(b) All Persons (regardless of whether or not such Persons are Creditors) are permanently and
forever barred, estopped, stayed and enjoined, on and after the Implementation Date, from (i)
commencing, conducting or continuing in any manner, directly or indirectly, any action, suits, demands or
other proceedings of any nature or kind whatsoever (including, without limitation, any proceeding in a
judicial, arbitral, administrative or other forum) in respect of a Released Claim; (ii) enforcing, levying,
attaching, collecting or otherwise recovering or enforcing by any manner or means, directly or indirectly,
any judgment, award, decree or order in respect of a Released Claim; or (iil) commencing, conducting or
continuing in any manner, directly or indirectly, any action, suits or demands, including without limitation,
by way of contribution or indemnity or other relief, in common law,. or in equity, or for breach of trust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a judiclai, arbitral,
administrative or other forum) against any Person who makes such a claim or might reasonably be
expected to make such a claim, in any manner or forum, against one or more of the parties who is the
subject of a Released Claim,

ARTICLE 9
WAIVER OF DEFAULTS

Subject to the performance by VON Canada of its obligations under this Plan, no Person who is a party to
any obligations or agreements with VON Canada shall, following the Implementation Date, accelerate,
terminate, rescind, refuse to perform or otherwise repudiate its obligations thereunder, or enforce or
exercise any right (including any right of set-off, option, dilution or other remedy) or make any demand
under or in respect of any such obligation or agreement as against VON Canada, by reason of:

i.  any defaults or events of default arising as a result of the insolvency of VON Canada, VON East
or VON West prior to the Implementation Date;

il. the fact that VON Canada, VON East or VON West have sought or obtained relief under the
CCAA, Section 101 of the Courts of Justice Act (Ontario) or under the BIA or that this Plan has
been implemented by VON Canada;,
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iil. the effect on VON Canada of the completion of any of the transactions contemplated by this Plan;
iv.  any compromises or arrangements effected pursuant to this Plan; or

v.  any other event(s) which occurred on or prior to the Implementation Date which would have
entitled any Person to enforce rights and remedies, subject to any express provisions to the
contrary In any agreements entered into with VON Canada after the Filing Date.

For greater certainty, nothing in this Article 9 shall walve, compromise or discharge any obligations of
VON Canada in respect of any Excluded Claim.

ARTICLE 10
GENERAL
Section 10.1  Termination of the Plan

At any time prior to the Implementation Date, VON Canada may determine not to proceed with this Plan,
notwithstanding a prior approval given at the Creditors' Mesting or the obtaining of the Sanction Order,

Section 10.2  Paramountcy

From and after the Implementation Date, any conflict between this Plan and the covenants, warranties,
representations, terms, conditions, provisions or obligations, expressed or implied, of any contract, credit
document, agreement for sale, by-iaws of VON Canada, lease or other agreement, written or oral and any
and all amendments or supplements thereto existing between one or more of the Creditors and VON
Canada as at the Implementation Date will be deemed to be governed by the terms, condltions and
provisions of this Plan and the Sanction Order, which shall take precedence and priority.

Section 10.3  Successors and Assigns

This Plan and any compromise effected by this Plan shall be binding upon and shali enure to the benefit
of the helrs, administrators, executors, representatives, successors and assigns of any Person named or
referred to in, or affected by, this Pian for all purposes, as of the Implementation Date.

Section 10.4 Consents, Waivers and Agreements

On the Implementation Date, any Person affected by this Plan shall be deemed to have consented and
agreed to all of the provisions of this Plan in their entirety. In particuiar, each Creditor shali be deemed to
have executed and delivered to VON Canada and the Monitor all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and carry out this Plan in its entirety.

Section 10,5 Responsibilities of the Monitor

The Monitor Is acting and wiil continue to act in all respects in its capacity as Monitor in these CCAA
Proceedings, and not in its personal or corporate capacities. The Monitor will not be responsible or liable
whatsoever for any obligations of VON Canada. The Monitor will have the powers and protections
granted to it by the Plan, the CCAA, the Initial Order, the Sanction Order and any other Order made in the
CCAA Proceedings.

Section 10.6 Deeming Provisions
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In this Plan, the deeming provisions are not rebuttable and are conclusive and irrgvocable.

Section 10.7 Claims Bar Date

Nothing in this Plan extends or shali be interpreted as extending or amending the Clalms Bar Date (as
defined in the Claims Procedure Order) or gives or shall be interpreted as giving any rights to any Person
in respect of Ciaims that have been barred or extinguished pursuant to the Claims Procedure Order.

Section 10.8  Severability of Plan Provisions

If any term or provision of this Plan is held by the Court to be invalid, void or unenforceable, the Court, at
the request of VON Canada, will have the power to alter and interpret such term or provision to make it
vaiid or enforceable to the maximum extent practicable, consistant with the original purpose of the term
held to be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and
provisions of this Pian will remain in full force and effect and shali in no way be affected, impaired or
invalidated by such holding, alteration or interpretation,

Section 10.9 Notlces

Any hotice or communication to be delivered hereunder shall be in writing and shall reference this Plan
and may, subject as hereinafter provided, be made or given by personal delivery, mail or facsimile
addressed to the respective parties as follows:

(a) if to VON Canada:

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

Attention: Jo-Anne Poirler

With copy to:

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Toronto, Ontario M5J 2Z4

Attention: Matthew Halpin / Evan Cobb
Email; matthew.ha nortonrosefulbricht.com / evan.cobb@nortonrosefulbright aom

and to:

Roxanne Anderson

Email: randerson@marchadyisory.ca
(b) if to the Monltor:

Coliins Barrow Toronto Limited
11 King Street West
Suite 700
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Toronto, Ontarto M5H 4C7

Attention: Daniel Weisz / Brenda Wong
Email: dwsisz@oolinsbarrow.con / by

With a copy to:

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

Attention; Mark L.augesen
Email: laugessnm@bennatfiones.com

(b) If to a Creditor:

to the iast known address or a facsimile number for such Creditor or the address or facsimile number for
such Creditor specified in the Proof of Claim filed by such Creditor pursuant to the Claims Procedure
Order; or

() to such other address as any party may from time to time notify the others In accordance with this
section. Al such notices and communications which are delivered shall be deemed to have been
recelved on the date of delivery. All such notices and communications which are delivered by facsimiie
shall be deemed to be received on the date transmitted, If before 5:00 p.m. on a Business Day, and
otherwise shall be deemed to be received on the next Business Day following the day upon which such
facsimile was sent. Any notice or other communication sent by mail shall be deemed to have been
received on the fifth Business Day after the date of mailing. The unintentional fallure by VON Canada or
the Monitor to give a notice contemplated hereunder shall not invalidate any action taken by any Person
pursuant to this Plan,

Section 10.10 Further Assurances

Notwithstanding that the transactions and events set out in this Plan shall be deemed to occur without
any additional act or formality other than as set out herein, each of the Persons affected hereby shall
make, do and execute or cause to be made, done or executed all such further acts, deeds, agresments,
transfers, assurances, instruments, documents or discharges as may be reasonably required by VON
Canada or the Monitor in order to better implement this Plan.

Dated at Toronto, Ontario as of the 5th day of Qctober, 2016
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-
36, AS AMENDED

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

Court File No: CV-15-11192-00CL
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Proceeding commenced at Toronto
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APPENDIX "C"

VICTORIAN ORDER OF NURSES FOR CANADA
ESTIMATED DISTRIBUTION UNDER THE AMENDED PLAN
$(000's)

Notes High Low

Scenario 1 - Assumes that no Creditors with Claims over $5,000 elect to reduce their Claim to $5,000

Cash 1 1,870 1,670
Cash Collateral for CCAA Charges 2 854 854
Subtotal 2,724 2,524
Less: Employee Priority Claims 3 42 42
Reserve for Charges 4 50 50
Working Capital Resetve 4 250 250
Net Amount Available 2,382 2,182
Less: Employee Priority Claims (Pre-Filing Date) 5 66 75
Employee Priority Claims (Post-Flling Date) 6 139 162
Convenience Class 7 97 a7
Estimated Distribution Pool 2,081 1,848
Total Creditors with Unsecured Proven Claims 8 23,013 23,013
Less: Priority claims (per above) 42 42
Less: Convenience Class Claims A 97 97
Total Affected Creditors 22,874 22,874
Estimated distribution to Affected Creditors 9 9.10% 8.08%

Scenario 2 - Assumaes that all Creditors with Claims between $5,000 and $58,000 elect to reduce their
Claim fo $5,000 (Note 10)

Net Amount Availabile 2,382 2,182
Less: Employee Priority Claims (Pre-Filing Date) 65 75
Employee Priority Claims (Post-Filing Date) 139 162
Convenience Class Claims 312 312
Estimated Distribution Pool 1,866 1,633
Total creditors with unsecured proven claims 23,013 23,013
Less: Priority claims (per above) 42 42
Less: Claims of Convenience Class Creditors 11 1,068 1,068
Total Affected Creditors 21,913 21,913
Estimated distribution to Affected Creditors 8.82% 7.45%

This schedule has been prepared by the Monitor based on information provided to the Monitor by VON Canada, The Monitor
has reviewed the supporting documentation provided by VON Canada for reasonableness; however the Manitor has not
audited or otherwise attempted to verify this information for accuracy or completeness.

The Monitor notes that the projected amount for the Distribution Pool is an estimate and that the actual amount of the
Distribution Pool and the actual distributions to Affected Creditors may be different from that as set out in this schedule.

E&OE
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VON Canada's cash flow projections updated for actual results to September 24, 2016 estimate a projected
cash balance at December 3, 2016 of approximately $1.87 million. This amount is exclusive of the cash
held as collateral for the CCAA charges, and funds which VON Canada has advised are held in trust and are
not legally and beneficlally owned by VON Canada. The Low amount reflects a contingency provision of
$200,000 that has been deducted from the $1.87 million.

This amount represents the total of funds held in & short term investment as cash collateral for CCAA
charges and includes principal plus Interest to October 4, 2016. The Plan provides for $50,000 of this cash
collateral to be held as a reserve for the CCAA charges (see Note 4),

The quantum of Priority Claims of former employees was identified in the VON Canada claims process.
These amounts are provided for in the Amended Plan,

$.6.1(5)(a)(i) of the CCAA requires the payment of the S.136 priority claims of current employees as of the
Filing Date. VON Canada has provided a scheduls showing this liability at $65,000, The Low amount
reflects a provision of $10,000 for possible additional claims.

Under 8.6.1(5)(a)ii) of the CCAA, post-flling amounts owed to current employees re "wages, salaries,
commissions or compensation for services" are to be paid out under a CCAA Plan. VON Canada advises
that wages are current and that this amount represents vacation pay and other compensation (e.g. time that
Is "banked" in lieu of payment). According to VON Canada, the balance owed as of October 13, 2016 was
$162,000 and represents the Low amount on the schedule. The High estimate assumes that for certaln
employees, a portion of this liability would be included as an Employee Priority Claim,

The total of Unsecured Proven Claims less than or equal to $5,000 is $97,000 as identified in the Claims
Process, This amount does not include consideration for creditors who may elect to value thelr claim at
$5,000 for distribution purposes.

Based on the resuits of the claims procedure process, total pre-filing claims (which includes Priority Claims)
and Restructuring Claims are $23,012,783,

This amount Is a general estimate. The amount payable to each creditor will depend on a number of factors
including VON Canada's cash balance at December 3, 2016 and the number of Affected Creditors which file
an election to reduce their cialm to $5,000. ‘

Far purposes of lilustration, this portlon of the Schedule sets out the estimated distribution to Affected
Creditors on the assumption that all creditors with claims between $5,000 and $58,000 elect to reduce their
Claim to $5,000 for distribution purposes. The claim amount of $58,000 reflects the claim amount at which a
Creditor would attain a return of 8.6%, which represents the mid-point of the return to creditors if no
Creditors elected to reduce their claim to $5,000 for distribution purposes.

This amount represents the (i) claims of creditors having claims below $5,000 and (i) the total of the
Unsecured Proven Claims of Creditors which are assumed to file an election to reduce their claims to
$5,000.
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VICTORIAN ORDER OF NURSES FOR CANADA
ESTIMATED DISTRIBUTION IN A BANKRUPTCY
November 30, 2016 Liquidation Date

$(000's)

Cash

Bequest & Donation Cash In Trust
Trade & Other receivables (net)

HST Refund

Prepaid expenses

Receivable from related parties
Endowment and Bequest Investments
Cash Collateral for CCAA Charges
Capital Assets (net)

Subtotal

Less:  Administration costs
Employee Priority Claims
Deemed trust claim
Pension priority claim
Rent

Net Amount Avaliable
Less: Levy payable ondividend to Creditors

Amount avallable for unsecured Creditors

Creditors with unsecured proven clalms Identified In VON claims process

Add. Unsecured claims
Total General Creditors

Estimated distribution to unsecured Creditors

General: Thig schedule has been prepared on the assumption that (i) the Creditors or the Court do not approve the

APPENDIX "D"

Projected
Book Value Book Value
31-Jul16  30-Nov-16 High Low
1,983 1,646 1,870 1,670
654 354 0 0
30 30 0 0
215 100 67 0
165 165 40 0
638 441 75 0
590 590 0 0
851 851 715 692
3,377 3,400 50 25
8,503 7,577
2,817 2,387
400 525
354 354
85 100
115 125
37 37
1,826 1,246
60 53
1,765 1,193
22,971 22,971
10,626 11,227
33,597 34,198
5.25% 3.49%

Notes

TR WN

16

17
18

Amended Plan of Compromise or Arrangement filed by VON Canada in the VON Canada CCAA Proceedings and (ii) a
bankruptcy of VON Canada occurs on December 3, 2016,

This schedule has been prepared by the Monitor based on information provided to the Monitor by VON Canada. The
Monltor has reviewed the supporting documentation provided by VON Canada for reasonableness; however the Monitor
has not audited or otherwise attempted to verify this information for accuracy or completeness. As discussed in Note 2 to
this schedule, the Monitor has not reviewed the trust agreements that relate to the individual bequests and donations.

The Monitor notes that the projected amount available for unsecured Creditors and the actual distributions to unsecured
Creditors may be dlfferent from that as set out in this schedule.



1. VON Canada's cash flow projections updated for actual results to September 24, 2016 estimate a projected cash
balance at December 3, 2016 of approximately $1.87 million and is assumed for purposes of this schedule to be
the balance as at November 30, 2016. This amount Is exclusive of the cash held as collateral for the CCAA
charges, and funds which VON Canada has advised are held in trust and are not legally and beneficlally owned
by VON Canada. The Low amount refiscts a contingency provision of $200,000 that has been deducted from the
$1.87 mlllion.

2, VON Canada has advised that these funds are held pursuant to trust agreements and are held in separate bank
accounts, The Monitor has not reviewsd the trust agreements that relate to the Individual bequests and
donations, but has been provided by VON Canada with copies of bank statements reflecting that these funds are
in separate bank accounts. For purposes of this schedule, no reallzations from these accounts are projected to
be received in a bankruptcy of VON Canada.

3. Trade and other receivables represent VON Canada's projected balance as at December 3, 2016 of $80k net of
an allowance for doubtful accounts of $50,000 for a net book valus of $30,000. The gross amount of the
receivables are comprised mainly of () $60,000 biiled to the VON Canada Pension Pian for the cost of VON
Canada empioyses working on pension matters; and (il) $17,000 billed to the community corporations. For
purposes of this schedule, the receivables are assumed to be uncollectible due to set-off claims that may be
made against VON Canada arising from fts bankruptcy.

4. A HST refund of $400,000 for the 6 month perlod ending September 30, 2016 Is forecast to be collected in
November 2016 and is inciuded in the projected cash on hand as at November 30, 2016. The refund received
for the 6 month perlod ending March 31, 2016 was $405,000, The High realization of $50,000 represents the
estimated refund for the two month period October 1 to November 30, 2016 and represents §0% of the estimated
HST refund claim for that period. As Canada Revenue Agency may not pay the refund In a bankruptey, for
purposes of this schedule, the HST refund is projected to be §Nil in the Low scenario.

5. The prepaid expéenses consist of:

a) $54,000 for services that wiill be incurred by November 30, 2016 or December 31, 2016;

b) payment of $64,000 to Accreditation Canada, of which VON Canada has advised only $40,000 is
refundable; ;

c) retainers totaling $34,000 paid to the Monitor, Chief Restructuring Officer and VON Canada's legal counsel,
and

d) the last month's rent deposit of $13,000,

For purposes of this schedule, the Monitor estimates that between $Nil and $40,000 wouid be recovered in a
bankruptcy.

6. Recelvables due from related partiss are comprised of recelvables of $141,000 and $300,000 due from Victorian
Order Of Nurses For Canada- Ontario Branch ("VON Ontarlo”) and Victorian Order Of Nurses For Canada Nova
Scotia Branch ("VON Nova Scotia”), respectively,

Based on claims which VON Ontario and VON Nova Scotia may have against VON Canada In the event of a
bankruptcy of VON Canada, for purposes of this schedule, the Monitor estimates that there would be no
realizations from these entities in a bankruptcy.

7. Intercompany receivables due from Victorian Order Of Nurses For Canada— Eastern Regionh (“VON East") of
$1.6 million and from Victorian Order Of Nurses For Canada — Western Reglon (“VON West") of $4.5 million
were written off as uncoilectible at the March 31, 2016 ysar end, VON East and VON West have filed their own
separate Plans of Compromise or Arrangement pursuant to the CCAA, Although these balances were written off,
these amounts are still owing to VON Canada from VON East and VON West. For purposes of this schedule,
the reaiizations to VON Canada In a bankruptcy from VON East and VON West are estimated to be between
$Nil and $75,000.

8. The investments are held in separate investment accounts. For the reasons set out in Note 2 above, for
purposes of this schedule, no realizations from these accounts are projected to be received in a bankruptcy of
VON Canada.
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The total actual amount of funds held In GICs by VON Canada as cash collateral for CCAA charges is $854,000
as of October 4, 2016. For purposes of this schedule, amounts of $139,000 and $162,000 have been deducted
from the $854,000 to reflect the potentlal claims that may be made against the CCAA charges,

According to VON Canada's non-consolidated financlal statements for the year ended March 31, 2018, the book
value of capital assets was approximately $3.65 milllon consisting of;

$(000's)

Furniture, equipment and Fixtures 22

Computer hardware and software 3,420

L.easehold improvements 207
3,649

Based on Iinformation provided to the Monitor by VON Canada, approximately 84% of the book value of the
computer hardware and software is In respect of computer software, and the computer hardware includes a
server and approximately 156 notebooks and laptops purchased in 2015/2016 prior to March 31, 2016. VON
Canada has advised that the notebooks and laptops are in the possession of staff who are in different locations.
in a bankruptcy, the server(s) may have to be retained by a trustee for the purpose of storing the electronic
books and records of VON Canada and it may be difficult or costly for the trustee to take possession of the
notebooks and laptops. For purposes of this report, the Monitor has not sought an appraisal of the capital assets,
and has estimated that the realizable value of the capital assets is between $25,000 and $50,000,

Adminlstration costs are assumed to include the fees and disbursements of the Trustee in Bankruptcy (“Trustee”)
and Its counsei, amounts to be paid to consultants including former employees of VON Canada fo assist the
Trustee in the administratlon of the bankruptcy, operating costs to be incurred by the Trustee (other than
premises rent), costs of retrieval and storage of VON Canada's books and records, legal fees of the Board of
Directors which is covered by the CCAA charges, etc.

Priority claims pursuant to $.136(1)(d) of the Bankrdptcy and Insolvency Act ("BIA") of former employeas were
identifled at $42k In the VON Canada claims process. The priority claims of current employees are estimated at
$2,000 x 156 employees for the High and Low estimates.

This amount represents employee payroll deductions for one payroll.
This represents the estimate for one month's contribution to the VON Canada Pension Plan.

This amount represents three months’ rent as it Is likely that the VON Canada premises under lease would not
be disclaimed before three months from the date of bankruptcy.

Pursuant to the provisions of the Bankrupicy and Insolvency Act, a levy Is payable to the Office of the
Superintendent of Bankrupicy on the amounts that are distributed by the Trustee to credltors. The levy Is
calculated at 5% on the first $1,000,000 of funds to be distributed; 1.25% on the second $1,000,000; and 0.25%
on any distribution above $2,000,000.

Creditors with unsecured proven ciaims which were Identified in the VON clalms process, excluding Prlority
Claims (employee claims pursuant to $.136(1)(d) of the Bankruptcy & Insolvency Act), as follows:

$(000)'s
Total unsecured proven claims 23,013
Less: Priority claims (42)
Other unsecured proven claims 22,971

In the event of a bankruptcy of VON Canada, in addition to the claims Identified as part of the VON Canada
clalms process in the CCAA proceedings, additional claims may arise Including (i) VON Canada's proportionate
share of the solvency deficiency of the VON Canada Pension Plan, (li) amounts owing to employees on account
of terminatlon and severance pay, (lii) amounts triggered by the termination of contracts, (iv) creditor clalms
arlsing after the filing of the CCAA, etc, Based on information Initially provided by VON Canada, the additional
clalms are estimated to be between $10,626,000 and $11,227,000, as follows:



High . Low

$(000's) $(000's)
VON Canada's proportionate share of the 1,200 1,200
solvency deficit in the VON Canada
Pension Plan
Current employees for termination and 5,862 5,852
severance pay
Contract termination costs 2,890 3,354
Post-flling trade creditors 684 821
Total 10,626 11,227
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Date:

MINUTES OF THE MEETING OF THE CREDITORS OF
VICTORIAN ORDER OF NURSES FOR CANADA (“VON Canada”)
(the “Meeting”)

November 3, 2016 at 10:00 a.m.

Place: Norton Rose Fulbright Canada LLP, Royal Bank Plaza, South Tower, 200 Bay Street,

1.

Suite 3800, Toronto, Ontario M5J 2Z4

Attendance

The following individuals were in attendance at the meeting:

[ 4

Mr. Daniel Weisz, Collins Barrow Toronto Limited (Monitor)
Ms. Brenda Wong, Collins Barrow Toronto Limited (Monitor)
Mr, Jeffrey Berger, Collins Barrow Toronto Limited (Monitor)
Mr, Mark Laugesen, Bennett Jones LLP (Counsel to the Monitor)

Ms, Roxanne Anderson, March Advisory Services (Chief Restructuring Officer of VON
Canada)

Mr. Evan Cobb, Norton Rose Fulbright Canada LLP (counsel to VON Canada)

Other persons as set out on the attendance record attached as Appendix “A” to these
minutes.

All persons present were required to sign the attendance record.

2.

Materials tabled at the Meeting

Copies of the following materials were made available to all those in attendance:

Amended and Restated Plan of Compromise or Arrangement dated November 2, 2016
(the “Amended Plan”). A copy of the Amended Plan is attached as Appendix “B” to
these minutes,

The Monitor’s Report dated October 18, 2016 on the plan of compromise or arrangement
of VON Canada dated October 5, 2016 (the “Meonitor’s Report”). A copy of the
Monitor’s Report is attached as Appendix “C” to these minutes.

The Monitor’s letter to the creditors of VON Canada dated November 2, 2016 informing
the creditors of the Amended Plan (the “Monitor’s Letter”). A copy of the Monitor’s
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Letter is attached as Appendix “D” to these minutes,

3. Chair Introductions

Mr. Daniel Weisz of Collins Barrow Toronto Limited, the Court Appointed Monitor (the
“Monitor”) of VON Canada advised those in attendance that he would be acting as the Chair of
the Meeting (the “Chair™), as authorized by the Meeting Order made by the Ontario Superior
Court Order of Justice on October 5, 2016.

The Chair introduced Ms. Wong, Mr, Berger, Mr. Laugesen, Ms. Anderson and Mr, Cobb, and
informed the Meeting that Mr, Berger would act as the Secretary of the Meeting and that Ms,
Wong would act as the Scrutineer.

4. Calling to Order

The Chair advised those in attendance that:
» the Meeting was not a public meeting and not open to the media;

o only Affected Creditors, the Chief Restructuring Officer of VON Canada, representatives
of the Monitor, the directors and officers of VON Canada, holders of valid, signed
proxies and their legal advisors, or any other person who is invited by VON Canada or
the Chair of the Meeting, are entitled to attend,;

o only Affected Creditors or their proxies may vote; and

¢ anyone who had not yet signed the attendance record ought to do so prior to the start of
the meeting,

[t was confirmed that everyone in attendance had signed the attendance record.

The Chair called the Meeting to order at 10:08 a.m,
S. Quorum

The Chair confirmed that there was a quorum, being at least one Affected Creditor, present or by
proxy.

6. Amended Plan

The Chair advised that the purpose of the Meeting was to review, consider and, if appropriate,
vote on the Amended Plan.

The Chair then referred to the Monitor’s Report which summarized the key aspects of the
Amended Plan in respect of (i) the proposed distributions to Affected Creditors, (ii) the
anticipated timing of such distributions taking into account the Monitor’s Letter, and (iii) the
conditions precedent to the implementation of the Amended Plan,
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Specifically, the Chair advised those in attendance that:

i) as set out in the Monitor’s analysis in the Monitor’s Report, assuming an
estimated Distribution Pool of between $1,848,000 and $2,081,000, the Monitor
estimated that the distribution, before consideration of amounts employees may
have received from the Wage Earner Protection Program, would be:

s 1o Convenience_ Class Creditors of 100% of their Proven Claim;

s to Affected Creditors who are not Convenience Class Creditors,
approximately $.0745 to $.091 per dollar of Proven Claim;

ii) the Distribution Date was to be no later than December 30, 2016;
iii) the conditions precedent to the Implementation of the Amended Plan are:

a. a vote in favour of approving the Amended Plan by the majority of
Affected Creditors, representing two-thirds in value of the Affected
Creditors’ Claims, present and voting in person, by voting letter or by
proxy at the Meeting;

b. an order sanctioning the Amended Plan must have been issued and entered
by the Court (the “Sanction Order”); and

c. unless waived by VON Canada in consultation with the Monitor, all
appeal periods in respect of the Sanction Order must have expired and any
appeals having been finally disposed of.

The Chair advised that if the Amended Plan is not approved, as set out in the Monitor’s Report, it
is the Monitor’s view that a bankruptey of VON Canada could occur. The Chair referred those
in attendance to the Monitor’s Report and the liquidation analysis attached thereto, wherein it
was noted that the Monitor’s assessment was that, in the event of a bankruptcy, the amount
available for distribution to unsecured creditors would be approximately $.0349 to $.0525 per
dollar of Proven Claim before consideration of amounts employees may have received from the
Wage Earner Protection Program.

7. Questions from the Floor

The Chair invited questions with respect to the Amended Plan or the voting to take place, No
questions were asked,

8. Voting on the Amended Plan

The Chair then asked for a motion to permit a vote on the Amended Plan. The proposed
resolution to be voted on was: ‘
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“The Amended and Restated Plan of Compromise or Arrangement dated November 2, 2016 of
Victorian Order Of Nurses For Canada under the Companies’ Creditors Arrangement Act be and
is hereby authorized and approved”.

The motion was moved by Daniel Weisz as proxy for Telus Communications and seconded by
Daniel Weisz as proxy for Mercer (Canada) Limited,

The Chair announced the results of the vote, taking into account the above vote and
proxies/voting letters provided to the Monitor, as follows:

Affected Creditors:

» Votes IN FAVOUR approving the Amended Plan:
o 81 votes with a dollar value of $21,427,923.65
e Votes AGAINST approving the Amended Plan:
5 votes with a dollar value of $299,267.59
e The votes IN FAVOUR represent 94% in number of total votes cast and 99% of the value
of the proven claims of creditors voting on the Amended Plan in person, by proxy/voting

letter or pursuant to the Amended Plan in respect of the votes of Convenience Class
Creditors,

The Chair advised the Meeting that the result of the vote was that the Amended Plan was
approved by the requisite majority of creditors pursuant to the Companies’ Creditors
Arrangement Act representing more than 2/3 in value of the claims voting.

The Chair declared that the Amended Plan had been approved by the Affected Creditors.

9. Termination of Meeting

The Chair asked if there was any further business to be conducted. As there was no further
business, the Chair declared the Meeting terminated at 10:17 a.m., and thanked everyone for
their attendance,
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PURPOSE OF THIS REPORT

This report (the “Report”) has been prepared by Collins Barrow Toronto Limited
(“CBTL") in its capacity as monitor (the “Monitor”) of 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’ and, together with VON Canada and VON East,
collectively, the “Applicants”), appointed pursuant to section 11.7 of the
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”). This Report has
been prepared pursuant to the Orders of the Court dated October 5, 2016 (the
“Meeting Order” and the “Claims Procedure Order”), copies of which are

posted on the Monitor's website at www.collinsbarrow.com/en/chn/current-

-Bhgagements-toronto /v-o-n.

As part of the Motion Record dated September 29, 2016 filed by VON East and
VON West to seek a meeting order and claims procedure order for each of VON
East and VON West, VON East filed a plan of compromise or arrangement dated
October 5, 2016 (the “Plan”) with the Court. The purpose of VON East's meeting
of creditors currently scheduled for November 16, 2016 (the “Meeting”) will be to
consider and vote on the Plan. A copy of the Plan is attached hereto as Appendix
“A.
The purpose of this Report is to provide to Creditors of VON East:

a) a summary description of the Plan;

b) information to assist them in making their decision of whether to vote, in

person or by proxy, in favour or against the resolution to approve the Plan,



il

which resolution will be tabled at the Meeting called to consider and vote
on the Plan; and

c¢) the Monitor's comments and recommendations with respect to the Plan.

EXECUTIVE SUMMARY

The purpose of this Report is to provide Creditors with information on the Plan to
assist them in their consideration as to whether to vote for, or against, the
approval of the Plan.

Creditors are advised to read this Report and the Plan in their entirety.

If the Plan is approved by the Creditors eligible to vote on the Plan, and if the
Plan is also approved by the Court, the estimated distribution to Unsecured
Creditors would be between approximately 4'.7 cents and 5.59 cents per dollar of
Unsecured Proven Claim, including to former employees in respect of Proven
Claims (i) which are not eligible as Employee Priority Claims, and (ii) to the
extent not previously paid to the former employees pursuant to the Wage Earner
Protection Program (“WEPP"). The amount of the actual distribution may be
different from the estimated distribution depending, among other things, on the
actual cash available in the Distribution Pool and the quantum of Proven Claims
determined in accordance with the Claims Procedure Order.

In the event the Plan is not approved by the Eligible Voting Creditors or approved

by the Court, and if VON East then becomes bankrupt shortly thereafter, the
Monitor estimates that the distribution to VON East's Unsecured Creditors would
be between approximately 1.67 cents and 3.20 cents per dollar of Unsecured

Proven Claim to all general Unsecured Creditors and to employees in respect of

2
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11,

Proven Claims (i) which are not eligible as Employee Priority Claims and (ii) to
the extent not previously paid to the former employees pursuant to the WEPP,
The amount of the actual distribution may be different from the estimated

distribution set out herein.

INTRODUCTION

By Order of Mr. Justice Penny dated November 25, 2015 (the “Initial Order”),
CBTL was appointed Monitor of the Applicants pursuant to the provisions of the
CCAA.

Background information on VON East, including VON East’s financial difficulties,
are set out in the Application Record dated November 24, 2015, filed by the
Applicants in support of their application for the Initial Order under the CCAA.
The Application Record, as well as all of the Monitor's reports filed with the Court

to date (which provide details of the CCAA proceeding), are posted on the

Monitor's  website at www,collinsbarrow.com/en/cbn/cgr.r@nt-engagements-:
toronto /fv-0-n.

This Report is being provided to all Known Creditors of VON East in connection
with the Meeting, the purpose of which is to consider and vote on the Plan.

In preparing this Report and making the comments herein, the Monitor has relied
upon unaudited and other financial information prepared or provided by the
Applicants, discussions with management of the Applicants, the Chief
Restructuring Officer of VON Canada (the “Chief Restructuring Officer”), the
Applicants’ counsel and information from other third-party sources (collectively,
the “Information”). As the Information included in this Report has been provided

3
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13.

14.

by the Applicants or other parties, the Monitor has relied on the Information and,
to the extent possible, reviewed the Information for reasonableness. However,
the Monitor has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that would wholly or partially
comply with Canadian Auditing Standards pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook”) and, accordingly, the
Monitor expresses no opinion or other form of assurance in respect of the
[nformation.

Some of the information referred to in this Report consists of forecasts and
projections. Such forecasts and projections are based on estimates and
assumptions regarding future events. Accordingly, actual results achieved will or
may vary from the projections and the variations may be significant. An
examination or review of the financial forecasts and projections, as outlined in the
CPA Handbook, has not been performed. Accordingly, the Monitor expresses no
opinion or other form of assurance with respect to the accuracy of any financial
projections referred to in this Report, or relied upon by the Monitor in preparing
this Report.

All dollar amounts identified in this Report are expressed in Canadian dollars,
unless otherwise specified.

Capitalized terms used in this Report and not otherwise defined herein have the
meanings given to them in the Initial Order, the Claims Procedure Order, the

Meeting Order or the Plan. Creditors can access these documents, and other
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15.

16.

17.

18.

19,

publicly  available  information, at the Monitor's  website at

www.collinsbarrow.com/en/cbn/current-engagements-toronto /v-0-n.

SUMMARY OF THE PLAN

The following is intended to provide Creditors with a summary of the Plan. In the
event of any inconsistency between this summary and the Plan, the terms
of the Plan shall govern. Creditors are encouraged to read the Plan in its
entirety.

The purpose of the Plan is to distribute the Distribution Pool to VON East's
Creditors with Unsecured Proven Claims and provide for the compromise and
settlement of all Claims agaihst VON East and its Directors and Officers.

On the Implementation Date of the Plan, all Claims against VON East and its
Directors and Officers will be deemed to be compromised and settled and will be
fully released and discharged, except only the obligations of VON East to make
distributions under the Plan and certain Excluded Claims.

For the purposes of voting, the Plan is presented to one class of Creditors
(“Affected Creditors Class”) which includes Creditors with Unsecured Proven
Claims and Disputed Claims that have been accepted by the Monitor for the
purposes of voting ("Voting Claim”) at the Meeting. A Creditor who is part of the
Affected Creditors Class (an “Affected Creditor”) will be permitted to vote on the
Plan and is entitled to one vote per dollar value of its Voting Claim.

For the Plan to be agreed to by the Affected Creditors Class, a majority in

number of the Creditors having Voting Claims representing not less than 66 2/3%



20.

21.

22.

23,

in value of the Voting Claims of the Creditors voting in person or by proxy at the
Meeting must vote in favour of the Plan (the “Required Majority”).

Payment from the Distribution Pool is to be made to Creditors having Unsecured
Proven Claims based on a pro rata share of their Unsecured Proven Claim as a
percentage of all Unsecured Proven Claims.

If the Plan is implemented, each Creditor holding a Secured Proven Claim will
receive a distribution equal to the full amount of the Creditor's Secured Proven
Claim.

In the case of a Claim by a landlord of VON East in connection with a
restructuring, termination, repudiation, or disclaimer or breach of any lease of
real property, such Claim will be quantified using the Landlord Formula Amount
applied to such lease, being an amount equal to the lesser of.

o the aggregate of: (1) the rent provided for in the lease for the first year of
the lease following the date on which the disclaimer or resiliation of the
lease became effective; and (2) fifteen percent of the rent for the
remainder of the term of the lease after that year; and

¢ three years’ rent.

Claims of Affected Creditors may include a Claim for wages, salaries,
compensation (including vacation pay), commissions or disbursements earned or
incurred, as applicable, in the six month period preceding the Filing Date
(November 25, 2015) that have not been paid. Such Claims (but not Claims for
termination pay and severance) are categorized as Employee Priority Claims up

to a maximum of $2,000 per employee.
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25,

26,

At or prior to implementation of the Plan, which is scheduled to occur by no later
than January 13, 2017 (the "Implementation Date”), VON East will pay in full all
Employee Priority Claims owed by VON East, if any. The Monitor points out,
however, that any Employee Priority Claims payable to former employees of
VON East in respect of amounts they have already received pursuant to the
WEPP would be paid to the Government of Canada.

Within six (6) months after the date of the Sanction Order, VON East will pay in
full all Crown Claims owed by VON East, if any.

Certain Creditors of VON East will not be affected by the Plan and will not be
permitted to vote on or obtain distributions pursuant to the Plan. Those creditors
are creditors with claims that arose after November 25, 2015 (excluding creditors
with Restructuring Claims) or creditors with Excluded Claims, which are defined
as:

(i) claims secured by any of the Charges (as defined in the Initial
Order);

(i) any ciaim enumerated in CCAA subsections 5.1(2) (being certain
claims against directors) and 19(2) (certain types of liabilities
excluded pursuant to the CCAA);

(i)  any Employee Priority Claims or Crown Claims; and

(iv) any claim by a Director or Officer for indemnification related to a

Director and Officer Claim.
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29.

30.

Implementation of the Plan is subject to (i) the Plan being approved by the
Required Majority; (ii) the Sanction Order being issued and entered by the Court;
and (iii) unless waived, all applicable appeal periods having expired.

On the Implementation Date, the following claims will be forever released:

¢ all Claims whether or not filed in accordance with the Claims Procedure
Order;

e all Director and Officer Claims whether or not filed in accordance with the
Claims Procedure Order; and
e all claims against VON East, the Monitor or the Chief Restructuring Officer
arising on or prior to the Implementation Date relating to (i) the disclaimer,
resiliation, etc. of any contract, lease, agreement or other arrangement, (ii)
the Plan and (iii) the CCAA Proceedings, excluding any claim that is not
permitted to be released pursuant to Section 19(2) or 5.1(2) of the CCAA
and excluding (in the case of VON East) any Excluded Claims.
The Implementation Date is December 30, 2016 or such other date as VON East

may determine in consultation with the Monitor, but will in no event be later than
January 13, 2017.
The Distribution Pool will be comprised of all cash and cash equivalents legally
and beneficially owned by VON East as of the Implementation Date after
payment in full of:
e all Secured Proven Claims, Crown Claims and Employee Priority
Claims; and
¢ claims secured by the Charges (as defined in the Initial Order) as
well as a cash reserve of $5,000 to be held by the Monitor in

respect of such claims.
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32.

33.

34,

35.

Payment of the Distribution Pool to Affected Creditors is to occur not more than
45 days after the Implementation Date. Amounts paid to Creditors will be net of
any (i) required Withholding Obligations and (ii) amounts repayable to the
Government of Canada in respect of payments previously made to those
Creditors (former employees) under the WEPP.

The Meeting to cénsider and vote on the Plan is scheduled to take place at 10:00
a.m. on November 16, 2016 at the offices of Norton Rose Fulbright Canada LLP,
located at Royal Bank Plaza, South Tower, 200 Bay Street, Suite 3800, Toronto,
Ontario, M5J 2Z4 with the Monitor acting as Chair of the Meeting.

If the Plan is approved by the Required Majority, VON East proposes to bring a
motion to the Court for an order sanctioning the Plan on November 23, 2016 or
as soon thereafter as the matter can be heard.

In accordance with the Meeting Order, notice of the Meeting and the posting of
the Meeting Order to the Monitor's website constitute good and sufficient service
of notice of the Sanction Hearing upon all Persons who may be entitled to
receive such service, and no other form of service or notice need be made on
such Persons and no other materials need be served on such persons in respect
of the Sanction Hearing unless they have served and filed a Notice of

Appearance in the VON East CCAA proceedings.

VOTING ON THE PLAN
Affected Creditors may vote for or against approval of the Plan by (i) attending

the Meeting (see Paragraphs 56 to 61), in person or (ii) by proxy.
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37,

38.

39

40,

41,

42,

Enclosed with the mailing sent to Known Creditors of VON East is a Creditor
Proxy form which must be completed by any Affected Creditors that wish to have
someone else attend in person at the Meeting in their place and vote on their
behalf.

Affected Creditors that are corporations that wish to have an employee or other
representative of the corporation attend and vote at the Meeting must also
complete the Creditor Proxy form to designate an individual as its proxy holder.
Affected Creditors who are individuals who will be attending the Meeting are not
required to complete the Creditor Proxy form.

Creditors who do not wish to, or are unable to, attend the Meeting in person can
register their vote for or against approval of the Plan by filing a completed proxy
with the Monitor.

Completed Creditor Proxy forms must be provided to the Monitor on or before
10:00 a.m. (Toronto time) on November 15, 2016.

The only Creditors who are able to vote at the Meeting are Eligible Voting
Creditors which file proxies on or before 10:00 a.m. (Toronto time) on November
15, 2016 or Eligible Voting Creditors who attend at the Meeting.

Affected Creditors who wish to attend the Meeting by telephone can do so by
calling 1 866 994 8460 (Passcode: 817894) at 10:00 a.m. on November 186,

2016. No votes are eligible to be cast by phone.

10
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45,

46.

47.

CLAIMS AND THE CLAIMS PROCEDURE

Pursuant to the Claims Procedure Order, on October 7, 2016, the Monitor sent a
Proof of Claim Document Package to all Known Creditors of VON East, which
includes Creditors which may have Restructuring Claims.

On October 11, 2016, the Monitor posted on its website a copy of the Proof of
Claim Document Package.

On October 11, 2016, the Monitor caused to be published in the National Post
(national edition), notice of the claims process for Creditors of VON East and
VON West.

In respect of Known Creditors for which VON East had accrued an amount owing
in its records on account of a Pre-Filing Claim (“Recorded Creditors”), the Proof
of Claim Document Package contained a Claim Notice, setting out the accrued
amount owed by VON East as shown in the books and records of VON East.
Claim Notices were sent to 167 Recorded Creditors of VON East having Claims
totaling $3,138,988.84. The Proof of Claim Document Package was sent to
parties which may have commenced a legal proceeding against VON East or to
parties whose lease, agreement, etc. was disclaimed or resiliated by VON East;
however, Claim Notices were not sent to such parties.

If no Dispute Notice is delivered to the Monitor by a Recorded Creditor in respect
of the Claim Notice so that it is received on or before 10:00 a.m. (Toronto time)
on the day that is fifteen (15) Business Days after delivery or deemed delivery of
the Claim Notice, the amounts and characterization of such amounts as secured,

unsecured or priority claims in the Claim Notice shall be deemed to be the

11
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51

amounts owing by VON East on account of all Pre-Filing Claims of such Creditor,
and the characterization of such Pre-Filing Claims as set out in the Claim Notice
shall be deemed accurate, unless the amounts and characterization of such
Claims are otherwise agreed to in writing by VON East, the relevant Creditor and
the Monitor. As of October 31, 2016, Dispute Notices were received by the
Monitor from two Recorded Creditors.

A number of the Proof of Claim Document Packages have been returned to the
Monitor as undelivered. The Monitor has, where possible, attempted to find
alternative addresses, fax numbers or e-mail addresses for the addressees and
has resent the Proof of Claim Document Packages to the found addresses. The
Monitor has responded, and will continue to respond, to creditors’ requests, on a
case-by-case basis, for an extension to the date by which the Proof of Claim
forms, including in respect of Restructuring Claims, have to be filed with the
Monitor. The Monitor does not intend to extend such date to beyond
November 11, 2016.

The Monitor is presently in the process of reviewing the Claims filed by Creditors
and, in consultation with VON East, will determine whether any Notices of
Revision or Disallowance will be required to be issued.

The Monitor will provide additional information on the status of the Pre-Filing

Claims in its report to the Court on the results of the vote on the Plan.

WEPPA SUBROGATED CLAIMS AND CLAIMS OF FORMER EMPLOYEES
Affected Creditors who were former employees of VON East may have applied
for and received a payment under the WEPP in respect of outstanding wages,

12
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vacation pay, termination pay and severance owed to them by VON East (the
“WEPPA Subrogated Claims”). The Government of Canada, to the full extent
of the amount actually paid to former employees of VON East under the WEPPA
Subrogated Claims, may be subrogated to any rights that such former employees
may have in respect of their Claims against VON East. In addition, any amounts
payable to former employees of VON East in respect of amounts they have
already received pursuant to the WEPP, would be paid to the Government of
Canada to the eitent that (i) the Government of Canada has a valid subrogation
claim and files such claim in accordance with the Claims Procedure Order, as
described below, or (i) the former employee has agreed to remit to the
Government of Canada an amount to the extent of the amount that the former
employee would have received pursuant to the WEPP.

The Claims Procedure Order requires that the Government of Canada file a
Proof of Claim on account of its WEPPA Subrogated Claims. As of the Pre-Filing
Claims Bar Date, the Government of Canada has delivered its Proof of Claim in
respect of its WEPPA Subrogated Claims for seventy former employees of VON
East. The Monitor is currently reviewing this Proof of Claim.

To the extent the Government of Canada has filed a WEPPA Subrogated Claim
in respect of amounts paid to a former employee pursuant to the WEPP, that
employee’s Voting Claim and entitlement to any distribution pursuant to the Plan,
will be limited to that portion of its Claim that has not been paid pursuant to the
WEPP and does not represent an Employee Priority Claim. In effect, this means

that:

13
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56.

(i) former employees are entitled to vote and obtain distributions pursuant to
the Plan only in respect of the amount of their Claim that is in excess of
the WEPPA Subrogated Claim (that is, the amount of the former
employee’s Claim that exceeds the amount the former.employee has to
date received under the WEPP); and

(i)  the Government of Canada is entitled to vote on and obtain distributions
under the Plan to the extent of the entitlement of former employees, up to
the maximum amount of the WEPPA Subrogated Claim.

With respect to the Government of Canada’s WEPPA Subrogated Claim, only the

portion of the Government of Canada’s WEPPA Subrogated Claim that exceeds

the Employee Priority Claim amount will represent a Voting Claim.

Based on the WEPP, the Application For The Wage Earner Protection Program

that the Monitor believes would have been signed by former employees, and

correspondence that the Monitor has received from Service Canada, any
amounts payable to the former employees under the Plan will likely (i) first be
repaid to the Government of Canada to the extent of amounts paid to that
employee under the WEPP; and (ii) the remainder would be paid to the

employee.

MEETING OF CREDITORS AND OUTCOME OF PLAN

Meeting of Creditors and Proxy
The Meeting will take place on November 16, 2016 at 10:00 a.m. (Toronto time)

at the offices of:

14
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58.

59,

60.

61

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower,

200 Bay Street, Suite 3800,

Toronto, ON M5J 274
Creditors may listen to and present questions at the Meeting by teleconference,
but may only vote at the Meeting if attending the meeting in person or by proxy.
Affected Creditors who wish to attend by teleconference can do so by calling 1
866 994 8460 (Passcode: 817894) at 10:00 a.m. on November 16, 2016.
Affected Creditors can also register their votes on the Plan by submitting their
completed proxy forms to the Monitor by no later than 10:00 a.m. on
November 15, 2016. No votes are eligible to be cast by phone.
An officer of the Monitor, or a person designated by the Monitor, will act as
chairperson at the Meeting and is authorized by the Court to decide all matters
relating to the procedures at, and the conduct of, the Meeting.
Only Affected Creditors or their respective duly appointed proxyholders are
entitled to attend the Meeting and vote on the Plan. VON East and its officers,
directors, and legal counsel, the Chief Restructuring Officer and the
representatives of the Monitor and its legal counsel, are also entitled to attend
the Meeting.
Alternatively, and as noted above, those Affected Creditors with Unsecured
Proven Claims that are unable to, or do not wish to, attend the Meeting in person
can complete and provide the Creditor Proxy to the Monitor, in advance of the
Meeting.
Creditor Proxy forms are attached to the information provided to Affected

Creditors together with this Report.
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65,

Likely Outcome if Creditors Vote In Favour of the Plan

Based on the Information, including the cash flow forecasts prepared by VON
East, the Monitor estimates that the Distribution Pool will be between
approximately $175,000 and $207,000.

Assuming a Distribution Pool of between $175,000 and $207,000, the Monitor
estimates that the distribution to Affected Creditors will be between
approximately 4.7 cents to 5.59 cents per dollar of Unsecured Proven Claim. In
respect of Claims of former employees of VON East, the Monitor estimates that a
portion of the amount payable to a former employee would be paid to the
Government of Canada on account of amounts previously paid to the former
employee pursuant to the WEPP (to a maximum of approximatély $3,900), with
the remainder being paid to the former employee. This estimate is subject to
change depending, among other things, on the actual cash available in the
Distribution Pool and the quantum of the Creditor Claims.

With reference to the Creditor Claims, an amount of approximately $1,554,000
owed by VON East to VON Canada was written off as uncollectible at the
Applicants’ March 31, 2016 fiscal year end. The Monitor was advised by VON
Canada that VON Canada will not be filing a claim in the VON East CCAA
proceedings, and as of the Pre-Filing Claims Bar Date, no claim has been filed
by VON Canada against VON East. As a result, the estimated distribution to
Creditors has been calculated on the assumption that VON Canada does not
have a Claim against VON East.

Attached as Appendix “B” to this Report is a schedule, with explanatory notes
and assumptions, setting out the above estimated distribution scenario assuming
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the Plan is implemented. The Monitor points out that the information set out on
the attached schedule is an estimate only, and that the actual distributions to
Affected Creditors may be different from that as set outlin this Report.

If the Affected Creditors agree to the Plan through a vote of the Required
Majority, VON East will then make an application to the Court for an order
sanctioning and approving the Plan.

If the Plan is implemented on the Implementation Date as provided for in the
Plan, payments to Creditors pursuant to the Plan are expected to occur on or

before February 27, 2017.

Likely Outcome if Creditors Vote Against the Plan

68.

69.

If Affected Creditors vote against the Plan, the CCAA proceedings in respect of
VON East may be terminated. In that event, a bankruptcy of VON East may
occur and any remaining assets of VON East would vest in the trustee in
bankruptcy appointed to administer the bankruptcy of VON East (“Trustee”).
Subject to the rights of the Secured Creditors of VON East, the Trustee would
proceed to realize on VON East's assets for the benefit of the bankrupt estate of
VON East, and then distribute to VON East's Creditors the realizations from
those assets in order of priority, net of the costs incurred by the Trustee.

The Monitor's estimate of the distributions that might be available to Creditors
assuming a bankruptcy of VON East is based, in part, on information provided by
the Applicants including: (i) VON East's projected cash position as of
November 30, 2016; (i) VON East’'s calculations of amounts owed to former
employees and landlords whose leases were disclaimed after the Filing Date;
and (iii) the claims of Recorded Creditors. The Monitor reviewed this information

17
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for reasonableness but the Monitor has not audited or otherwise attempted to
verify the accuracy or completeness of that information in a manner that would
wholly or partially comply with Canadian Auditing Standards pursuant to the CPA
Handbook and, accordingly, the Monitor expresses no opinion or other form of
assurance in respect of that information.

Assuming a bankruptcy of VON East on December 2, 2016, the distribution to
Creditors is estimated to be:

a) to former employees, 100% of their Employee Priority Claim up to a
maximum of $2,000 (to the extent not previously paid to the former
employees by VON East or pursuant to the WEPP); and

b) to all other creditors and employees in respect of proven claims not
eligible as Employee Priority Claims, between approximately 1.67 cents to
3.2 cents per dollar of Unsecured Proven Claim. This estimate assumes
that VON Canada will file a proof of claim in the amount of approximately
$1,554,000 in the bankruptcy of VON East.

Based on the WEPP, the Application For The Wage Earner Protection Progfam
that the Monitor believes would have been signed by former employees, and
correspondence that the Monitor has received from Service Canada, any
amounts payable to a former employee in a bankruptcy will likely (i) first be
repaid to the Government of Canada to the extent of amounts paid to that
employee under the WEPP; and (i) the remainder would be paid to the

employee.

18



72.

73,

74.

75,

76.,

Attached as Appendix “C” to this Report is a schedule, with explanatory notes
and assumptions, setting out the estimated distribution to Creditors assuming a
bankruptey of VON East on December 2, 2016. The Monitor points out that the
information set out on the attached schedule is an estimate and that the actual
distribution to Creditors may be different from that as set out in this Report.

In the event of the bankruptcy of VON East, it is uncertain when the Trustee
would be in a position to make any payments to Creditors from the realizations

from VON East’s assets.

MONITOR’S RECOMMENDATION

As set out above, if the Affected Creditors agree to the Plan through a vote of the
Required Majority, the Monitor expects that VON East will make an application to
the Court for the Sanction Order and, if the Sanction Order is granted, proceed to
implement the Plan.

If Affected Creditors vote against the Plan, the CCAA proceedings in respect of
VON East may be terminated. The Monitor understands that VON East has not
identified any other value maximizing transactions or assets that would enhance
the value of VON East for Creditors. Consequently, a bankruptcy of VON East
may occur.

Based on the Plan and the information provided to the Monitor and contained in
this Report, the Monitor is of the view that the Plan would allow the Affected
Creditors to maximize and expedite their return from VON East's indebtedness to

them as:
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i) the potential distributions to Affected Creditors pursuant to the Plan are
higher and subject to less uncertainty than they would be in the event of the
bankruptcy of VON East; and

ii) distributions to Affected Creditors pursuant to the Plan are expected to
occur on or before February 27, 2017, whereas if the Plan is not approved,
the timing of payments to Creditors is uncertain, but in any event is unlikely
to occur before February 27, 2017,

77.  Accordingly, the Monitor recommends that the Affected Creditors vote in favour
of the Plan in order to allow the Affected Creditors to maximize their return on the

indebtedness owing to them by VON East.
Dated this 1% day of November, 2016,

COLLINS BARROW TORONTO LIMITED

In its capacity as the Monitor appointed in the CCAA proceedings of
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada — Eastern Region, and
Victorian Order Of Nurses For Canada — Western Region

and not In its perscnal capacity

Per: Daniel Weisz, CPA, CA, CIRP, LIT
Senior Vice President
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Court File No. CV-156-11192-00CL

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 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

PLAN OF COMPROMISE OR ARRANGEMENT

PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT

OF VICTORIAN ORDER OF NURSES FOR CANADA — EASTERN REGION

39

OCTOBER 5, 2018

WHEREAS Victorian Order Of Nurses For Canada - Eastern Region (“VON East") is insolvent and
obtained protection under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended
{the “CCAA"), pursuant to an order of the Honourable Justice Penny dated November 25, 2015, as
amended (the “Initial Order”). The Initial Order appointed Collins Barrow Toronto Limited as the Monitor
of, among others, VON East;

AND WHEREAS the other Applicants in these proceedings under the CCAA are Victorian Order Of
Nurses For Canada (“VON Canada") and Victorian Order Of Nurses For Canada — Western Region
("VON West"),

AND WHEREAS the operations of VON East are now entirely shut down;

AND WHEREAS pursuant to the order of the Honourable Justice Penny dated October 5, 2016, VON
East was authorized to file this plan of compromise or arrangement;

AND WHEREAS VON East hereby proposes and presents this plan of compromise or arrangement for
the purpose of distributing the cash on hand to VON East's creditors under and pursuant to the CCAA.

CAN_DMS: 1104046533 1



ARTICLE 1
INTERPRETATION
Section 1.1 Definitions

In this Plan, unless otherwise stated or unless the subject matter or context otherwise requires, the
following terms shall have the following meanings:

“Administration Charge” has the meaning given to it in the Initial Order;

“Business Day” means a day, other than Saturday, Sunday, on which banks are generally open for
business in Toronto, Canada;,

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3;

“CCAA Proceedings” means the proceedings under the CCAA commenced by VON Canada, VON East
and VON West on November 25, 2015;

“Claim” means:

a) any right of claim of any Person against VON East, whether or not asserted, in connection with
any indebtedness, liability or obligation of any kind of VON East, whether liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, present, future, known, or unknown, by guarantee, surety or otherwise and whether or

not such right is executory in nature, including the right or ability of any Person to advance a’

claim for contribution or indemnity or otherwise with respect to any matter, action, cause or chose
in action, whether existing at present or commenced in the future, which indebtedness, liability or
obligation Is based in whole or in part on facts existing on or prior to the Filing Date; and

b) any right of claim of ény Person against VON East in connection with any indebtedness, liability

T e 205 wn'we
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or.obligation. of.any. kind.whatscever.owed. by VON. East. to. such. Person. arising..out. of .the .

restructuring, termination, repudiation, or disclaimer or breach of any lease, contract, employment
agreement or other agreement or obligation after the Filing Date,

in each case, other than an Excluded Claim.,

In the case of a Claim by a landlord of VON East in connection with a restructuring, termination,
repudiation, or disclalmer or breach of any lease, such Claim shall be quantified as the Landlord
Formula Amount applicable to such lease.

“Claims Procedure Order” means the Claims Procedure Order of the Honourable Mr. Justice Penny,
dated October 5, 2016 in these proceedings;

“CGourt” means the Ontario Superior Court of Justice, Commercial List;

“Creditor” means any Person holding a Claim,;

“Creditors' Meeting” means the meeting of Creditors holding Voting Claims called for the purpose of
considering and voting in respect of this Plan pursuant to the CCAA and the terms of the Meeting Order
on the Creditors’ Meeting Date;

“Creditors' Meeting Date” means November 16, 2016, subject to any adjournment or postponement of
the Creditors' Meeting in accordance with this Plan, the Meeting Order or further order of the Court;
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“Crown Claims" means any Claim of the Crown, for all amounts that were outstanding at the Filing Date
and are of a kind that could be subject to a demand under:

a) subsection 224(1.2) of the [TA;

b) any provision of the Canada Pension Plan or of the Employment Insurance Act that refers to
subsection 224(1.2) of the ITA and provides for the collection of a contribution, as defined in the
Canada Pension Plan, or an employee’s premium, or employer's premium, as defined in the
Employment Insurance Act, or a premium under Part Vii.1 of that Act, and of any related interest,
penalties or other amounts;

¢) any provision of provincial legislation that has a similar purpose to subsection 224(1.2) of the ITA,
or that refers to that subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum;:

i, has been withheld or deducted by a person from a payment to another person and is in
respect of a tax similar in nature to the Income tax imposed on individuals under the ITA;
or

i,  is of the same nature as a contribution under the Canada Pension Plan if the province is
a "province providing a comprehensive pension plan” as defined in subsection 3(1) of the
Canada Pension Plan and the provincial legislation establishes a “provincial pension
plan” as defined in that subsection.

“Director and Officer Claim” means any right of any Person against the Directors or Officers of VON
East for which the Directors or Officers of VON East are by law liable to pay in their capacity as Directors
or Officers ot in any other capacity, in each case based in whole or in part on facts existing on or prior to
the date of the Claims Procedure Order;

“Directors” means the directors and former directors of VON East or any Person deemed to be a
director or former director of VON East by any law, and “Director” means any one of them;
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“Diéputed Claim” means any unsecured Claim of a Creditor which has not been finally determined in
accordance with the Claims Procedure Order by the Creditors’ Meeting Date;

“Distribution Date” means a date after the Implementation Date to be determined by VON East, which
shall in any event be not more than 45 days after the implementation Date;

“Distributlon Pool” means ali cash and cash equivalents legally and beneficially owned by VON East as
of the Implementation Date after payment in full of all Secured Proven Claims, claims secured by the
Charges (as defined in the Initial Order) (or the delivery of a cash reserve to be held by the Monitor in
respect of such claims), and Crown Claims and Employee Priority Claims;

“Employee Priority Claims” means the following claims of VON East's employees and former
employees:

a) claims equal to the amounts that such employees and former employees would have been
qualified to receive under paragraph 136(l)(d) of the BIA if VON East had become bankrupt on
the Filing Date; and

b) claims for wages, salaries, commissions or compensation for services rendered by VON East’s
employees and former employees after the Filing Date and on or before the date of the Sanction
Order, together with, in the case of travelling salespersons, disbursements properly incurred by
them in and about VON East's business durlng the same period.



“Excluded Claim” means: (i) claims secured by any of the Charges (as defined in the Initial Order); (ii)
any claim enumerated in subsections 5.1(2) and 19(2) of the CCAA; (jii) any Employee Priority Claims or
Crown Claims; and (iv) any claim by a Director or Officer for indemnification related to a Director and
Officer Claim.

“Filing Date" means November 25, 2015;

“Implementation Date” means December 30, 2016, or such other date as VON East may determine in
consultation with the Monitor, which date shali not be later than January 13, 2017;

“ITA” means the Income Tax Act (Canada), R.S.C. 1985, c. 1 (5th Supp.);
“Landlord Formula Amount’ means an amount equal to the lesser of:
a) the aggregate of;

i, the rent provided for in the lease for the first year of the lease foliowing the date on which
the disclaimer or resiliation of the lease became effective, and

il. fifteen percent of the rent for the remainder of the term of the lease after that year; and
b) three years' rent,

“Meeting Order” means the order of the Court dated October 8, 2016, which, among other things,
provided for the calling of the Creditors' Meeting;

“Monitor” means Collins Barrow Toronto Limited in its capacity as the Court-appointed Monitor of VON
East;
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“Officers” means the officers and former officers of VON East or any Person deemed to be an officer or

former officer of VON East by any law and “Officer” means any one of them;

“Order” means any order, directive, judgment, decision, ruling or award issued by the Court in the CCAA
Proceeding;

“Plan” means this plan of compromise or arrangement filed with the Court pursuant to the CCAA, as this
Plan may be amended, varied or supplemented from time to time in accordance with Article 7 hergof;

“Person” means any Individual, partnership, firm, joint venture, trust, entity, corporation, unincorporated
organization, trade union, employee or other association and any federal, provincial, state or municipal
government or similar entity, howsoever designated or constituted;

“Proof of Claim” means the form completed and fiied by a Creditor setting forth its purported Claim
which is substantially in the form attached to the Claims Procedure Order;

“Property” means all of VON East's assets, undertakings and properties of every nature and kind
whatsoever and wherever situate, including all proceeds thereof,

“Proven Claim” means the amount of the Claim of a Creditor as determined Iin accordance with the
Claims Procedure Order;

“Required Majority” means the affirmative vote of a majority in number of the Creditors having Voting
Claims and voting on this Plan (in person or by proxy) at the Creditors' Meeting representing not less than
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66 2/3% in value of the Voting Claims of the Creditors voting (in person or by proxy) at the Creditors'
Meeting in accordance with the terms of the Meeting Order;

“Sanction Order” means an order of the Court, among other things, approving and sanctioning this Pian;

“Secured Proven Claim” means any Claim or portion thereof, as finally determined in accordance with
the Claims Procedure Order, which has the benefit of a valid and enforceable security interest In,
mortgage or charge over, lien against or other similar interest in the Property, but only to the extent of the
realizable value of the property subject to such security;

“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen in right of
Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada Revenue
Agency, any similar revenue or taxing authority of Canada and each and every province or territory of
Canada and any political subdivision thereof and any Canadian or non-Canadian (including U.S.)
government, regulatory authority, government department, agency, commission, bureau, minister, court,
tribunal or body or regulation making entity exercising taxing authority or power, and “Taxing Authority”
means any one of the Taxing Authorities;

“Unsecured Proven Claim” means the unsecured portion of a Creditor's Proven Claim as determined in
accordance with the Claims Procedure Order,

“Unresolved Clalm” means any Claim of a Creditor which has not been finally determined for distribution
purposes in accordance with the Claims Procedure Order by the Implementation Date;

“Yoting Claim” means the amount of a Creditor's Unsecured Proven Claim or the amount of a Creditor's
Disputed Claim which has been accepted by the Monitor for the purpose of veting at the Creditors'
Meeting in accordance with the Meeting Order;

“Voting Deadline” means 10:00 a.m. (Toronto time) on the Business Day before the date of the
Creditors’ Meeting; and

Section 1.2......Infernretation

For purposes of this Plan:
(a) all references to currency and to “$" are to Canadian Dollars, unless otherwise specified;

(b) the division of this Plan into Articles and Sections are for convenience of reference only and do
not affect the construction or Interpretation of this Plan, nor are the descriptive headings of
Articles and Sections intended as complete or accurate descriptions of the content thereof;

(c) references to the singular in the Plan shall include the plural, references to the plural shall include
the singular and to any gender shall include the other gender;

(d) unless otherwise specified, all references to time in this Plan mean local time in Toronto, Canada
and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on such
Business Day;

(e) untess otherwise specified, a time period within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
if the last day of the period is not a Business Day;,

H the words “Includes” and “including” and similar terms of inclusion shall not, unless expressly
modified by the words “only” or “solely”, be construed as terms of limitation, but rather shall mean
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“‘Iincludes but is not limited to” and "including but not limited to", so that references to included
matters shall be regarded as illustrative without being either characterizing or exhaustive; and

(9) Whenever any payment to be made or action to be taken under this Plan is required to be made
or to be taken on a day other than a Business Day, such payment shall be made or action taken
oh the next succeeding Business Day.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

Section 2.1 Purpose of this Plan

The purpose of this Plan is to distribute the Distribution Pool to VON East's Creditors with Unsecured
Proven Claims and provide for the compromise and settlement of all Claims against VON East,

Section 2.2 Effect of this Plan

On the Implementation Date, all Claims against VON East wili be deemed to be compromised and settled
and shali be fully released and discharged, excepting only the obilgations to make distributions in respect
of such Claims, which compromise shall be final and binding on VON East and all Persons affected by
this Pian.

ARTICLE 3
CLASSIFICATION OF CREDITORS

Section 3.1 Ciass of Creditors

For the purpose of voting on this Plan the Creditors with Voting Claims shall constitute a single class, the
Affected Creditors Class.
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Section 3.2 Claims

Creditors shall prove their Claims, vote (in the case of Voting Claims) in respect of this Plan, and receive
the distributions provided for hereunder pursuant to the Claims Procedure Order, the Meeting Order and
this Plan.

In the case of a Claim by a landlord of VON East in connection with a restructuring, termination,
repudiation, or disclaimer or breach of any lease, such Claim shall be quantified using the Landlord
Formula Amount applicable to such lease. The Landlord Formula Amount shall apply notwithstanding the
Claim amount set out in a landlord’s proof of claim or the methodology used by the landiord to calculate
that claim,

ARTICLE 4
CREDITORS’ MEETING
Section 4.1 Creditors’ Meeting

The Creditors’ Meeting shall be held in accordance with this Plan, the Meeting Order and any further
order of the Court which may be made from time to time. The only Persons enfitied to attend the
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Creditors' Meeting are VON East, the Monitor and its legal counsel; those Persons, including the holders
of proxies, entitled to vote at the Creditors’ Meeting, the directors and officers of VON East, the Chief
Restructuring Officer of VON Canada, and their respective legal counsel and advisors. Any other Person
may be admitted on invitation of the chair of the Creditors’ Meeting.

Section 4,2  Voting by Creditors

VON East will seek approval of this Plan by the affirmative vote of the Required Majority. Except for any
resolution to be voted on at the Creditors’ Meeting to approve this Plan, which will be decided by the
Required Majority by ballot, every question submitted to a vote at the Creditors' Meeting will be decided
by a majority in value of the Voting Claims, unless the Monitor decides, in its sole discretion, that any
such question submitted to a vote at the Creditors' Meeting will be decided by the majority of votes given
on a show of hands,

The result of any vote at the Creditors’ Meeting will be binding on all Persons affected by this Plan,
whether or not any such Person is present at the Creditors' Meeting.

Section 4.3 Claims for Voting Purposes

Each Creditor with a Voting Claim shall be entitled to one vote, which vote shall have the value of such
Creditor's Voting Claim. The amount of a Creditor's Disputed Claim which has not been accepted by the
Monitor as a Voting Claim may be voted at the Creditors' Meeting, but shall be recorded and tabulated by
the Monitor separately at the amount of the Disputed Claim. The amount of the Voting Claim of any
Creditor holding a Disputed Claim as accepted by the Monitor for the purpose of voting only shall be
without prejudice to the rights of VON East, the Monitor and such Creditor with respect to the final
determination of the Creditor's Claim for distribution purposes.

Section 4.4 Claims Bar Date
If any Person asserting a Claim (other than a Claim that was the subject of a Claim Notice in accordance

with the Claims Procedure Order) has failed to file a Proof of Claim in accordance with the Claims
Procedure QOrder brior to the Claims Bar Date (as. defined.in.the Claims Procedure Order) or such later
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date as was agreed to in writing by the Monitor or extended by further order of the Court, that Person
shall not be permitted to vote at the Creditors' Meeting and shall not receive any distribution under this
Plan (except to the extent of any Claim that was the subject of a Claim Notice).
Sectlon 4.5 Chair
An officer of the Monitor, or an individual designated by him or her, shall preside as the chair of the
Creditors’ Meeting and shall decide all matters relating to procedure at the Creditors’ Meeting not
otherwise set out in the Meeting Order.
ARTICLE S

DISTRIBUTIONS UNDER THE PLAN

Section 5.1 Distributions on Account of Secured Proven Claims

If this Plan is implemented, then on the Distribution Date, each Creditor holding a Secured Proven Claim
shall receive a distribution equal to the full amount of the Creditor's Secured Proven Claim.,

Section 5.2 Distributions on Account of Unsecured Proven Claims

If this Plan is implemented, then on the Distribution Date, each Creditor holding an Unsecured Proven

Claim will receive a distrlbution of a portion of the Distribution Pool equal to the proportion that such
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Creditor's Unsecured Proven Claim represents as a percentage of all Unsecured Proven Claims, up to
the maximum amount of such Creditor's Unsecured Proven Claim. Such distributions shall be delivered
by cheque sent by pre-paid ordinary mail by VON East to the address set out in such Creditor's proof of
claim.

Section 6,3 Interest on Claims

Interest will not accrue or be paid on Unsecured Proven Claims after or in respect of the period following
the Filing Date and no holder of an Unsecured Proven Claim will be entitled to any interest in respect of
such Unsecured Proven Claim accruing on or after or in respect of the period following the Filing Date.

Section 6.4 Certain Crown Claims and Employee Claims

Within six (6) months after the date of the Sanction Order, VON East will pay in full all Crown Claims
owed by VON East, if any.

At or prior to implementation of this Plan, VON East will pay in full all Employee Priorlty Claims owed by
VON East, if any.

Section 6,5  Currency

For voting purposes, a Claim shall be denominated in Canadian dollars. Any Claim denominated in a
currency other than Canadian dollars shall be converted to Canadian dollars based oh the noon spot rate
of exchange quoted by the Bank of Canada for exchanging such currency to Canadian dollars as at the
Filing Date.

Claims originally denominated in a foreign currency will be distributed to those creditors in Canadian
dollars based on the noon spot rate of exchange quoted by the Bank of Canada for exchanging such
currency to Canadian dollars as at the Implementation Date.

Section 5.6  Withholding and Reporting Requirements
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VON East shall be entitled to deduct and withhold from any distribution, payment or consideration
otherwise payable to any Creditor or to any Person on behalf of any Creditor such amounts (a
“Withholding Obligation”) (i) as VON East is required to deduct and withhold with respect to such
payment under the ITA or any provision of federal, provincial, territorial, state, local or foreign tax faw, in
each case, as amended, or (i) on account of payments previously made fo Creditors under the Wage
Earner Protection Program.

To the extent that amounts are so withheld or deducted and paid over to the applicable Taxing Authority,
such withheld or deducted amounts shall be treated for all purposes of the Plan as having been paid to
such Person as the remainder of the payment in respect of which such withholding and deductions were
made. For greater certainty, no distribution, payment or other consideration shall be made to or on behalf
of a holder of a Proven Claim pursuant to the Plan unless and until such holder has made arrangements

satisfactory to VON East for the payment and satisfaction of any Withholding Obligations imposed on

VON East by any Taxing Authority.
Section 5.7 Uncashed Cheques

If a distribution cheque mailed by VON East to a Creditor is not deposited within six (6) months of its
mailing or is returned to VON East and the Creditor entitied to such distribution cannot be found by VON
East after reasonable efforts to locate such Creditor have been made, the cheque payable to such
Creditor shall be cancelled and the funds represented by all such cancelled cheques shall, if in excess of
$5,000 in aggregate be reallocated to the Distribution Pool for distribution to creditors with Unsecured
Proven Claims or, if less than or equal to $5,000 in aggregate, shall be retained by VON East free and
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clear of any claims; provided, however, that VON East shall not be required to make any distribution of
funds reallocated to the Distribution Pool under this Section 5.7 to any Creditor where such distribution
would be less than $50 (the “Minimum Distribution Threshold"). Any amounts from these reallocated
funds that would otherwise be payable to a Creditor in an amount that does not meet or exceed the
Minimum Distribution Threshold shall be retained by VON East free and clear of any claims and
transferred to VON Canada.,

Section 5.8 No Distribution Pending Allowance

Notwithstanding any other provision of the Plan, no payments or distributions shall be made with respect
to all or any portion of an Unresolved Claim unless and to the extent all or a portion of the Unresolved
Claim has become a Proven Claim for distribution purposes.

On the Implementation Date, VON East will pay from the Distribution Pool to the Monitor an amount equal
to the aggregate amount of all distributions that Creditors with Unresolved Claims would otherwise have
received pursuant to this Plan had their Unresolved Claims been Proven Clalms for distribution purposes
on the Distribution Date. The Monitor will establish a reserve for Unresolved Claims, if any, from the
Distribution Pool (the "Unresolved Claims Reserve”). The Monitor shall continue to hold the Unresolved
Claims Reserve for the benefit of each Creditor holding an Unresolved Claim untii such Claim becomes a
Proven Claim for distribution purposes (at which point the Monitor shall make a distribution in respect of
such Proven Claim) or is ultimately disallowed.

If an Unresolved Claim is ultimately determined to not be a valid Claim in whole or in part in accordance
with the Claims Procedure Order after the Implementation Date, any portion of the Unresolved Claims
Reserve in respect of such Unresolved Claim shall be realiocated to the Distribution Pool and, if upon
resolution of all Unresolved Claims, the Distribution Pool has a balance in excess of $5,000, the funds in
the Distribution Pool shall be paid out to creditors with Unsecured Proven Claims in accordance with this
Plan or, if the funds in the Distribution Pool are less than or equal to $5,000, the funds remaining in the
Distribution Pool shall be retained by VON East free and clear of any claims; provided, however, that
VON East shall not be required to make any distribution of funds reallocated to the Distribution Pool
under this Section 5.8 to any Creditor where such distribution would be less than the Minimum
Distribution Threshold. Any amounts from these reallocated funds that would otherwise be payable to a
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Creditor in an amount that does not meet or exceed the Minimum Distribution Threshold shall be retained
by VON East free and clear of any claims,

Section 5.9  Unapplied Portion Of Resetve For Amounts Secured By Charges

A cash reserve in an amount not to exceed $5,000 shall be paid over to the Monitor on the
Implementation Date to pay any claims that may become payable for amounts secured by the Charges.
If it is determined that the amounts held by the Monitor as a reserve for claims secured by the Charges is
no longer required, such amounts shall be reallocated to the Distribution Pool and, if the funds in the
Distribution Pool are less than or equal to $5,000, the funds remalning In the Distribution Pool shall be
retained by VON East free and clear of any claims; provided, however, that VON East shall not be
required to make any distribution of funds reallocated to the Distribution Pool under this Section 5.9 to
any Creditor where such distribution would be less than the Minimum Distribution Threshold. Any
amounts from these reallocated funds that would otherwise be payable to a Creditor in an amount that
does not meet or exceed the Minimum Distribution Threshold shall be retained by VON East free and
clear of any claims,

Section 510 Employee Claims

If a former employee of VON East has received payment from the Wage Earner Protection Program on
account of amounts owing to such former employee by VON East, such former employee's recovery
under this Plan will be adjusted so that such former employee's claim for distribution purposes excludes
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the amount received from the Wage Earner Protection Program by such former employee on account of
amounts owing to such former employee by VON East.

ARTICLE 6
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION
Section 6.1 Conditions Precedent

The implementation of this Plan is subject to the following conditions precedent which are in favour of
VON East;

(a) This Plan has been approved by the Required Majority at the Creditors’ Meeting;

(b) The Sanction Order has been issued and entered; and

(©) Unless such condition is waived by VON East in consultation with the Monitor, all applicable
appeal periods in respect of the Sanctlon Order have expired and any appeals therefrom have
been finally disposed of by the applicable appellate tribunal.

Section 6.2 Effect of Sanction Order

In addition to approving and sanctioning this Plan, the Sanction Order shall, among other things:

(a) Declare that: (i) the Plan has been approved by the Required Majority in conformity with the
CCAA,; (i) VON East and the Monitor have complied with the provisions of the CCAA and the
Orders of the Court made in these proceedings in all respects; (lii) the Court is satisfied that VON
East and the Monitor have not done or purported to do anything that is not authorized by the
CCAA; and (iv) the Plan and the transactions contemplated thereby are fair and reasonable;

(b) Authorize the Monitor and VON East to perform their functions and fulfill their obligations under
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(c) Effective on the Implementation Date, permanently stay all Ciaims and declare that the
compromises effected hereby are approved, binding and effective as herein set out upon all
Creditors and other Persons affected by this Plan;

(d) Confirm the releases provided for in Article 8 hereof,

(e) Declare that in carrying out the terms of the Meeting Order, the Sanction Order and this Plan, (i)
the Monitor shall benefit from the protections given to it by the CCAA, the Initial Order, and any
other Order in the CCAA Proceedings, and as an officer of the Court, including the stay of
proceedings in its favour; and (il) the Monitor shall incur no liability or obligation as a result of
carrying out the provisions of the Sanction Order and this Plan;,

) Effective on the Implementation Date, compromise, discharge and release VON East from any
and all Claims of any nature in accordance with the Plan, and declare that the ability of any
Person to proceed against VON East in respect of or relating to any Claims shall be forever
discharged and restrained, subject only to the right of the Creditor to recelve distributions
pursuant to the Plan in respect of its Proven Claims; and

(9) Declare that upon completion by VON East and the Monitor of their duties pursuant to the CCAA
and the Orders granted in these proceedings under the CCAA, including without limitation, the
Monitor's duties in respect of the Claims Procedure Order and the Plan, the Monitor may file with

the Court a certificate stating that all of its dutles in respect of VON East pursuant to the CCAA
CAN_DMS: \104046533



and the Orders have been completed and thereupon these CCAA Proceedings shall be
terminated in respect of VON East.

Section 6.3 Monitor's Certificate

Upon receipt by the Monitor of written confirmation from VON East (on which the Monitor shall be entitled
to rely without further investigation or verification) that all distributions under the Plan have been made
and all the conditions precedent under the Plan have been satisfied, the Monitor shall file a certificate with
the Court stating that the conditions precedent set out in Section 6.1 hereof have been satisfied and that
the Plan has been implemented,

ARTICLE 7
PLAN AMENDMENTS
Section 7.1 Plan Amendments

VON East may amend, modify and/or supplement this Plan at any time and from time to time prior to the
Creditors' Meeting, provided that all such amendments, modifications and supplements are disclosed and
made available at the Creditors’ Meeting in the manner required in the Meeting Order.

VON East may amend, modify and/ or supplement this Plan at any time and from time to time after the
Creditors’ Meeting but before the Sanction Order is issued, provided that all such amendments,
modifications and supplements are approved by the Court on notice to the Creditors affected thereby in
the manner required in the Meeting Order.

VON East may amend, modify and/or supplement this Plan at any time and from time to time after
issuance of the Sanction Order, provided that all such amendments, modifications and supplements are,
in the opinion of the Monitor or the Court, of an administrative nature required to better give effect to the
implementation of this Plan or the Sanction Order and are not adverse to the financial or economic
interests of the Creditors generally.
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Any amended, modified and/or supplementary plan or plans of compromise or arrangement shall for all
purposes be and be deemed to be a part of and incorporated into this Plan.

ARTICLE 8
RELEASES

(a) On the Implementation Date, the following shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred;

i.  all Claims, whether or not filed in accordance with the Claims Procedure Order;

i, all Director and Officer Claims, whether or not filed in accordance with the Claims
Procedure Order;

ii. any and all demands, claims, actions, causes of action, counterclaims, suits, debts,
covenants, damages, judgments, executions, liens and other recoveries on account of
any indebtedness, liability, obligation, demand or cause of action of whatever nature that
any Person (including any Person who may claim contribution or Indemnification against
or from them) may be entitled to assert, agalnst VON East, the Monitor, the Chief
Restructuring Officer of VON Canada and each of their respective financial advisors,
legal counsel, agents, directors, officers, partners, employees or representatives whether
known or unknown, matured or unmatured, direct, indirect or derivative, foreseen or
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unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or prior to
the Implementation Date that are in any way reiating to, arising out of or in connection
with (i) the restructuring, disclaimer, resiliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral; (ii) this Plan; and (i)
these CCAA proceedings; provided that nothing herein shall waive, release, discharge,
cancel or bar any right to enforce the obligations under this Plan, VON East from or in
respect of any Excluded Claim, or any person from any claim that is not permitted to be
released pursuant to section 19(2) of the CCAA or section 5.1(2) of the CCAA.

(collectively, the "Released Claims").

(b) All Persons (regardless of whether or not such Persons are Creditors) are permanently and
forever barred, estopped, stayed and enjoined, on and after the Implementation Date, from (i)
commencing, conducting or continuing in any manner, directly or indirectly, any action, suits, demands or
other proceedings of any nature or kind whatsoever (including, without fimitation, any procesding in a
judicial, arbitral, administrative or other forum) in respect of a Released Claim; (ii) enforcing, levying,
attaching, collecting or otherwise recovering or enforcing by any manner or means, directly or indirectly,
any judgment, award, decree or order in respect of a Released Claim; or (i) commencing, conducting or
continuing in any manner, directly or indirectly, any action, suits or demands, including without limitation,
by way of contribution or indemnity or other relief, in common law, or in equity, or for breach of trust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes such a claim or might reasonably be
expected to make such a claim, in any manner or forum, against one or more of the parties who is the
subject of a Released Claim

ARTICLE 9
GENERAL

Section 9.1 Tennination of the Plan
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At any time prior to the Implementation Date, VON East may determine not to proceed with this Plan,
notwithstanding a prior approval given at the Creditors' Meeting or the obtaining of the Sanction Order.

Section 9,2 Paramountcy

From and after the Implementation Date, any conflict between this Plan and the covenants, warranties,
representations, terms, conditions, provisions or obligations, expressed or implied, of any contract, credit
document, agreement for sale, by-laws of VON East, lease or other agreement, written or oral and any
and all amendments or supplements thereto existing between one or more of the Creditors and VON East
as at the Implementation Date will be deemed to be governed by the terms, conditions and provisions of
this Plan and the Sanction Order, which shall take precedence and priority.

Section 9.3 Successors and Assigns

This Plan and any compromise effected by this Plan shall be binding upon and shall enure to the benefit
of the helrs, administrators, executors, representatives, successors and assigns of any Person hamed or
referred to in, or affected by, this Plan for all purposes, as of the Implementation Date.

Section 9.4 Consents, Waivers and Agreements

On the Implementation Date, any Person affected by this Plan shall be deemed to have consented and

agreed to all of the provisions of this Plan in their entirety. In particular, each Creditor shall be deemed to
CAN_DMS: \104046533 12



have executed and delivered to VON East and the Monitor all consents, releases, assignments and
walvers, statutory or otherwise, required to implement and carry out this Plan in its entirety.

Section 9.5 Responsibilities of the Monitor

The Monitor is acting and will continue to act in all respects in its capacity as Monitor in these CCAA
Proceedings, and not In its personal or corporate capacities. The Monitor will hot be responsible or liable
whatsoever for any obligations of VON East. The Monitor will have the powers and protections granted to
it by the Plan, the CCAA, the initial Order, the Sanction Order and any other Order made in the CCAA
Proceedings.

Section 9.6 Deeming Provisions
In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
Section 9.7  Claims Bar Date

Nothing in this Plan extends or shall be interpreted as extending or amending the Claims Bar Date (as
defined in the Claims Procedure Order) or gives or shall be interpreted as giving any rights to any Person
in respect of Claims that have been barred or extinguished pursuant to the Claims Procedure Order.

Section 9.8  Severability of Plan Provisions

if any term or provision of this Plan is held by the Court to be invalid, void or unenforceable, the Court, at
the request of VON East, will have the power to alter and interpret such term or provision to make it valid
or enforceable to the maximum extent practicable, consistent with the original purpose of the term held to
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and
provisions of this Plan will remain in full force and effect and shall in no way be affected, impaired or
invalidated by such holding,.alteration or interpretation.
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Section 9.9 Notices

Any notice or communication to be delivered hereunder shall be in writing and shall reference this Plan
and may, subject as herelnafter provided, be made or given by personal delivery, mail or facsimile
addressed to the respective parties as follows:

(a) if to VON East:

2315 St. Laurent Blvd., Suite 100
Ottawa, Ontarlo K1G 448

Attention: Jo-Anne Poirier

With copy to:

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O, Box 84
Toronto, Ontario M5J 224

Attention: Matthew Halpin / Evan Cobb
Email; matthew haloln@norton rmsefu! rahtcom / evan.cobb@noronrosefilbridht cont

CAN_DMS: 1104046533



(b) if to the Monitor:

Collins Barrow Toronto Limited
11 King Street West

Suite 700

Toronto, Ontario- M5H 4C7

Attention: Daniel Weisz / Brenda Wong » » ,
Email: dweisz@collinsharrow.com / bywona@collinsbarow.com

With a copy to:

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

Attention: Mark Laugesen
Emall: atgesenm@bentietiones.c

(b) if to a Creditor:

to the last known address or a facsimile number for such Creditor or the address or facsimile number for
such Creditor specified in the Proof of Claim filed by such Creditor pursuant to the Claims Procedure
Order; or

() to such other address as any party may from time to time notify the others in accordance with this
section. All such notices and communications which are delivered shall be deemed to have been
received on the date of delivery. All such notices and communications which are delivered by facsimile
shall be deemed to be received on the date transmitted, if before 5:00 p.m. on a Business Day, and
otherwise shall be deemed to be received on the next Business Day following the day upon which such
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facsimile was sent. Any notice or other communication sent by mail shall be deemed to have been
received on the fifth Business Day after the date of mailing. The unintentional failure by VON East or the
Monitor to give a notice contemplated hereunder shall not invalidate any action taken by any Person
pursuant to this Plan.

Section 9.10 Further Assurances

Notwithstanding that the transactions and events set out in this Plan shall be deemed to occur without
any additional act or formality other than as set out herein, each of the Persons affected hereby shall
make, do and execute or cause to be made, done or executed all such further acts, deeds, agreements,
transfers, assurances, instruments, documents or discharges as may be reasonably required by VON
East or the Monitor in order to better implement this Plan.

Dated at Toronto, Ontario as of the 5th day of October, 2016

CAN_DMS: 1104046533 14
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APPENDIX "B"

VICTORIAN ORDER OF NURSES FOR CANADA - EASTERN REGION
ESTIMATED DISTRIBUTION UNDER THE PLAN

(000's)
Notes High Low
Cash 1 327 300
Less: Professional fees and expenses 2 15 20
Reserve for charges 3 5 5
Employee Priority Claims 4 75 75
Record retention 5 25 25
Net Amount Available A 207 175
Creditors
Employee unsecured claims 6 2,803 2,803
Trade creditors 7 261 287
Landiords 8 351 351
Other restructuring claims 9 136 136
Community corporations 9 150 150
Due to VON Canada 10 -
Total creditors (B) 3,701 3,727
Estimated distribution to Affected Creditors (A+B) 5.59% 4.70%

This schedule has been prepared by the Monitor based on information provided to the Monitor by the
Applicants. The Monitor has reviewed the supporting documentation provided by the Applicants for
reasonableness; however the Monitor has not audited or otherwise attempted to verify this information

for accuracy or completeness.

The Monitor notes that the projected amount for the Distribution Pool is an estimate and that the actual
amount of the Distribution Pool, and the actual distributions to Affected Creditors, may be different than

as set out in this schedule.
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APPENDIX “B"
NOTES

The amount of $327,000 represents the projected cash balance at December 3, 2016, based on VON East's
cash flow projections updated for actual results to October 29, 2016 and estimated disbursements to
December 3, 2016, and is assumed for the purposes of this schedule to be the balance as at November 30,
2016. The Low amount reflects a contingency provision of $27,000 that has been deducted from the High
amount.

This amount represents an estimate of the professional fees of the Monitor in connection with the CCAA
proceedings.

This amount is provided for in the Plan.

The quantum of Priority Claims of former employees was identified at approximately $75,000 in the claims
process for former employees of VON East that was undertaken by Collins Barrow Toronto Limited, in its
capacity as Court-appointed Receiver of VON East (the “VON East Employee Claims Process”).

The future cost of storing the medical records of VON East clients is estimated by VON East to be $77,000
based on actual costs incurred to date, in respect of which VON East will hold back $25,000 to pay for the
storage costs of the records.

This amount represents the amounts owing to former employees on account of termination and severance pay,
vacation pay and other compensatlon that exceed the Employee Priority Claim amounts, as identified in the
VON East Employee Claims Process.

The total known claims of trade creditors as recorded on VON East's accounts payable list as of October 3,
2016 Is included as the High estimate. The Low estimate is calculated as 110% of the High estimate.

This amount represents the claims of landlords whose leases were disclaimed by VON East subsequent to the
Filing Date and is calculated in accordance with the Landlord Formula Amount set out in the Plan. This claim
amount has been calculated by VON East. The Monitor has not reviewed the lease agreements.

This amount consists of claims for undelivered program(s) and estimated Restructuring Claims in respect of
agreements with VON East that were disclaimed after the Filing Date as calculated by VON East. The Monitor
has not reviewed the disclaimed agreements.

An amount of approximately $1,554,000 owed by VON East to VON Canada was written off as uncollectible as
at the Applicants’ March 31, 2016 fiscal year end; however, that amount Is still owed to VON Canada. The
Monitor has been advised by VON Canada that VON Canada will not be filing a claim in the VON East CCAA
proceedings. As a result, for purposes of this schedule, no amount is recorded on this schedule in respect of
VON East's indebtedness to VON Canada.
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APPENDIX "C"

VICTORIAN ORDER OF NURSES FOR CANADA -EASTERN REGION
ESTIMATED DISTRIBUTION IN A BANKRUPTCY
November 30, 2016 Liquidation Date

(000's)
Projected
Book Value Book Value
31-Jul-16  30-Nov-16
Cash 388 375
Accounts Receivable 21 w
Subtotal

Less:  Administration coéts
Employee Priority Claims
Record retention
Net Amount Available
Less: Levy payable on dividend to creditors

Amount available for unsecured Creditors

Unsecured Creditors

Employees 128 128
Trade creditors 276 276
Landlords ” -
Other restructuring claims 136 136
Community corporations 150 180
Due to VON Canada - -

Total creditors

Estimated distribution to unsecured Credliors

High Low
327 300
327 300
25 45
75 75
50 77
177 103
9 5
A 168 98
2,803 2,803
261 287
351 914
136 136
150 150
1,554 1,654
(B) 5,255 5,844
(A +B) 3.20% 1.87%

Notes

-

bW

General: This schedule has been prepared on the assumption that (i) the Creditors or the Court do not approve the Plan of
Compromise or Arrangement filed by VON East in the VON East CCAA Proceedings and (i) a bankruptey of VON East

occurs on December 3, 2016.

This schedule has been prepared by the Monitor based on information provided to the Monitor by the Applicants. The

Monitor has reviewed the supporting documentation provided by the Applicants for reasonableness; however the Monitor
has not audited or otherwise attempted to verify this information for accuracy or completeness.

The Monitor notes that the projected amount available for unsecured Creditors and the actual distribution to unsecured

creditors may be different from that as set out in this schedule.
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APPENDIX “C”

NOTES

The amount of $327,000 represents the projected cash balance at December 3, 2016, based on VON East's
cash flow projections updated for actual results to October 29, 2016 and estimated disbursements to
December 3, 2016, and is assumed for the purposes of this schedule to be the balance as at November 30,
2016. The Low amount reflects a contingency provision of $27,000 that has been deducted from the High
amount. The projected book value of $375,000 was obtalned from a projected balance sheet that was prepared
by VON East in September 2016 and does not reflect actual cash disbursements or revised projections since
that date.

The account receivable of approximately $21,000 is in respect of a HST refund which is being disputed by
Canada Revenue Agency. Therefore, for purposes of this schedule, the Low and High realizations are estimated
at $nil,

Administration costs are assumed to include the fees and disbursements of the Trustee in Bankruptcy (“Trustes”)
and its counsel. _

The quantum of Priority Claims of former employees was identified at approximately $75,000 in the claims
process for former employees of VON East that was undertaken by Collins Barrow Toronto Limited, in its
capacity as Court-appointed Receiver of VON East (the "VON East Employee Claims Process").

The future cost of storing the medical records of VON East clients is estimated by VON East to be $77,000
based on actual costs incurred to date. The Low estimate represents the VON estimate. The High estimate
assumes that the Trustee would make an application to the Court for an Order authorizing the Trustee to reduce
the period that the records have to be retained with a corresponding decrease in retention cost. The cost of the
eventual destruction of the medical records is not included In this estimate,

Pursuant to the provisions of the Bankruptey and Insolvency Act, a levy of 5% on the amounts below $1 million
that are distributed by the Trustee to creditors is payable to the Office of the Superintendent of Bankruptcy.

This amount represents the amounts owing to former employses on account of termination and severance pay,
vacation pay and other compensation that exceed the Employee Priority Claim amounts, as identified in the VON
East Employee Claims Process.

The total known claims of trade creditors as recorded on VON East's accounts payable list as of October 3, 2016
is included as the High estimate, The Low estimate is calculated as 110% of the High estimate.

This amount represents the claims of landlords whose leases were disclaimed by VON East subsequent to the
Filing Date. The Low estimate represents the landlords’ claims for rent payable for the balance of the lease term.
The High estimate is the amount calculated by VON East as payable to the landlords in accordance with the
Landlord Formula Amount as set out in the Plan. The Monitor has not reviewed the lease agreements.

This amount consists of claims for undelivered program(s) and estimated Restructuring Claims in respect of
agreements with VON East that were disclaimed after the Filing Date as calculated by VON East. The Monitor
has not reviewed the disclaimed agreements.

An amount of approximately $1,554,000 owed by VON East to VON Canada was written off as uncollectible as
at the Applicants’ March 31, 2016 fiscal year end; however that amount is still owed to VON Canada. For
purposes of this schedule, it is assumed that in a bankruptcy, VON Canada would file a claim for the amount that
itis owed.
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MINUTES OF THE MEETING OF THE CREDITORS OF
VICTORIAN ORDER OF NURSES FOR CANADA — EASTERN REGION (“VON East”)

(the “Meeting”)

Date: November 16, 2016 at 10:00 a.m.

Place: Norton Rose Fulbright Canada LLP, Royal Bank Plaza, South Tower, 200 Bay Street,
Suite 3800, Toronto, Ontario MSJ 274

1. Attendance
The following individuals were in attendance at the Meeting:
» Mr. Daniel Weisz, Collins Barrow Toronto Limited (Monitor)
e Ms. Brenda Wong, Collins Barrow Toronto Limited (Monitor)
e Mr. Mark Laugesen, Bennett Jones LLP (Counsel to the Monitor)
& Mr. Bill Smethurst, representative of VON East

s Ms. Roxanne Anderson, March Advisory Services (Chief Restructuring Officer of VON
Canada)

¢ Mr. Evan Cobb, Norton Rose Fulbright Canada LLP (counsel to VON East)
¢ Ms. Tevia Jeffries, Dentons LLP (counsel to the directors and officers of VON East)

All persons present in person were required to sign the attendance record that is attached as
Appendix “A” to these minutes.

A telephone conference number 1-866-994-8460 was provided in the Information Package sent
to creditors on November 2, 2016 in order that creditors might listen to and present questions at
the Meeting by telephone. The conference line was opened at the start of the Meeting.

Parties attending the Meeting by telephone are set out on the attendance record attached as
Appendix “B” to these minutes.

2. Materials tabled at the Meeting
Copies of the following materials were made available to all those in attendance:

s Plan of Compromise or Arrangement dated October 5, 2016 (the “Plan”). A copy of the
Plan is attached as Appendix “C” to these minutes.
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e The Monitor’'s Report dated November 1, 2016 on the plan of compromise or
arrangement of VON East dated October 5, 2016 (the “Monitor’s Report”). A copy of
the Monitor’s Report is attached as Appendix “D” to these minutes.

3. Chair Introductions

Mr. Daniel Weisz of Collins Barrow Toronto Limited, the Court Appointed Monitor (the
“Monitor”) of VON East advised those in attendance that he would be acting as the Chair of the
Meeting (the “Chair”), as authorized by the Meeting Order made by the Ontario Superior Court
Order of Justice on October 5, 2016.

The Chair introduced Ms. Wong, and informed those present at the Meeting that Ms. Wong
would act as the Secretary and Scrutineer of the Meeting.

4. Calling to Order

The Chair advised those in attendance that:
e the Meeting was not a public meeting and not open to the media;

¢ only Affected Creditors, the Chief Restructuring Officer of VON Canada, representatives
of the Monitor, the directors and officers of VON East, holders of valid, signed proxies
and their legal advisors, or any other person who is invited by VON East or the Chair of
the Meeting, are entitled to attend; and

e only Affected Creditors or their proxies may vote.
It was confirmed that everyone personally in attendance had signed the attendance record.

The Chair also requested that those parties who were participating by phone identify themselves.
A list of the parties participating by phone as identified to the Monitor is set out on the Phone
Attendance Record attached as Appendix “B” to these minutes.

The Chair called the Meeting to order at 10:05 a.m.

5. Quorum

The Chair confirmed that there was a quorum, being at least one Affected Creditor, present or by
PIoxy.

6. The Plan

The Chair advised that the purpose of the Meeting was to review, consider and, if appropriate,
vote on the Plan.

The Chair then referred to the Monitor’s Report which summarized the key aspects of the Plan in
respect of (i) the proposed distributions to Affected Creditors, (ii) the anticipated timing of such
distributions, and (iii) the conditions precedent to the implementation of the Plan.
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Specifically, the Chair advised those in attendance that:

i) as set out in the Monitor’s analysis in the Monitor’s Report, assuming an
estimated Distribution Pool of between $175,000 and $207,000, the Monitor
estimated that the distribution, before consideration of amounts employees may
have received from the Wage Earner Protection Program, would be:

e to Affected Creditors approximately $0.047 to $0.0559 per dollar of
Unsecured Proven Claim;

ii) the Distribution Date was to be no later than February 27, 2017,
iii) the conditions precedent to the Implementation of the Plan are:

a. a vote in favour of approving the Plan by the majority of Affected
Creditors, representing two-thirds in value of the Affected Creditors’
Claims, present and voting in person, by voting letter or by proxy at the
Meeting;

b. an order sanctioning the Plan must have been issued and entered by the
Court (the “Sanction Order™); and

c. unless waived by VON East in consultation with the Menitor, all appeal
periods in respect of the Sanction Order must have expired and any
appeals having been finally disposed of.

The Chair advised that if the Plan is not approved, as set out in the Menitor’s Report, it is the
Monitor’s view that a bankruptcy of VON East could occur. The Chair referred those in
attendance to the Menitor’s Report and the liquidation analysis attached thereto, wherein it was
noted that the Monitor’s assessment was that, in the event of a bankruptcy, the amount available
for distribution to unsecured creditors was estimated to be:

(1) to former employees, 100% of their Employee Priority Claim up to a maximum of
$2,000, to the extent not previously paid to the former employees by VON East or
pursuant to the WEPP; and

(it) approximately $0.0167 to $0.032 per dollar of Unsecured Proven Claim before
consideration of amounts employees may have received from the Wage Earner Protection
Program.

7. Questions from the Floor

The Chair invited questions with respect to the Plan or the voting to take place. A question was
asked by the creditor attending via conference call as to what the creditor’s distribution may be
under the Plan. The Chair asked that the creditor contact Ms. Wong after the Meeting in order to
discuss the creditor’s question. No other questions were asked.
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8. Voting on the Plan

The Chair then asked for a motion to permit a vote on the Plan. The proposed resolution to be
voted on was:

“The Plan of Compromise or Arrangement dated October 5, 2016 of Victorian Order Of Nurses
For Canada — Eastern Region under the Companies’ Creditors Arrangement Act be and is hereby
authorized and approved”.

The motion was moved by Daniel Weisz as proxy for Leonard Glynn and seconded by Daniel
Weisz as proxy for Moore Holdings Limited.

The Chair announced the results of the vote, taking into account the above vote and
proxies/voting letters provided to the Monitor, as follows:

Affected Creditors;.

o Votes INFAVOUR approving the Plan:

o 31 votes with a dollar value of $1,092,278.15
» Votes AGAINST approving the Plan:

o 6 votes with a dollar value of $337,448.91

o The votes IN FAVOUR represent approximately 84 % in number of total votes cast and
approximately 76 % of the value of the Unsecured Proven Claims of creditors voting on
the Plan in person or by voting letter or proxy.

The Chair advised the Meeting that the result of the vote was that the Plan was approved by the
requisite majority of creditors pursuant to the Companies’ Creditors Arrangement Act
representing more than 2/3 in value of the claims voting.

The Chair declared that the Plan had been approved by the Affected Creditors.

9. Termination of Meeting
The Chair asked if there was any further business to be conducted.

As there was no further business, the Chair then asked for a motion to adjourn the Meeting. The
motion was moved by Daniel Weisz as proxy for Canon Canada Inc¢. and seconded by Daniel
Weisz as proxy for ISU Logistic Support Unit Inc.

As there was no further business, the Chair declared the Meeting terminated at 10:15 a.m., and
thanked everyone for their attendance.

"

A2

Chair : ' Secretary
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Court File No.: CV-15-11192-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF 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

REPORT OF THE MONITOR TO THE CREDITORS
ON THE PLAN OF COMPROMISE OR ARRANGEMENT OF
VICTORIAN ORDER OF NURSES FOR CANADA - WESTERN REGION

November 1, 2016



Table of Contents

. PURPOSE OF THIS REPORT .........cooiiiiiiiecieine e voered 1
. EXECUTIVE SUMMARY .........cooii ittt st ettt st n et ae s 2
M. INTRODUCTION ...ttt e s rees 3
IV. SUMMARY OF THE PLAN ...ttt et 5
V. VOTINGONTHE PLAN ...ttt w10
VI. CLAIMS AND THE CLAIMS PROCEDURE .............ccocooiviiiiiieicececeee e, .1
Vil. WEPPA SUBROGATED CLAIMS AND CLAIMS OF FORMER EMPLOYEES... 13
Vill. MEETING OF CREDITORS AND OUTCOME OF PLAN .............ccccocvvniiniee, .15
Meeting of Creditors and ProXy..........cocccvviiiriieiiee e 15
Likely Outcome if Creditors Vote In Favour of the Plan.........cc..coaiiiinnnin. 18
Likely Outcome if Creditors Vote Against the Plan..........ccceivnvins rernereas RO I &
IX. MONITOR’S RECOMMENDATION ...........coooviivirieennicinnsnsossissainssassinsiions e 20
Appendices.
Plan........... GFarianis evessesmepneais s AR s 0 S N S ST ORI E S NKARIRTCIRETFORY L
Estimated Distribution under the PIAN ... cnmrsremionssrerssoanmenssroon B

Estimated Distribution in a Bankruptcy.......ccuwmian SURTIURIIN e e beb s s C



PURPOSE OF THIS REPORT

This report (the “Report”) has been prepared by Collins Barrow Toronto Limited
(“CBTL") in its capacity as monitor (the “Monitor”) of 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” and, together with VON Canada and VON East,
collectively, the “Applicants”), appointed pursuant to section 11.7 of the
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”). This Report has
been prepared pursuant to the Orders of the Court dated October 5, 2016 (the
‘Meeting Order’ and the “Claims Procedure Order”), copies of which are

posted on the Monitor's website at www.collinsbarrow.com/en/chn/current-

engagements-toronto /v-o-n.

As part of the Motion Record dated September 29, 2016 filed by VON East and
VON West to seek a meeting order and claims procedure order for each of VON
East and VON West, VON West filed a plan of compromise or arrangement
dated October 5, 2016 (the “Plan”) with the Court. The purpose of VON West's
meeting of creditors currently scheduled for November 18, 2016 (the ‘“Meeting”)
will be to consider and vote on the Plan. A copy of the Plan is attached hereto as
Appendix “A”.
The purpose of this Report is to provide to Creditors of VON West:

a) a summary description of the Plan;

b) information to assist them in making their decision of whether to vote, in

person or by proxy, in favour or against the resolution to approve the Plan,



which resolution will be tabled at the Meeting called to consider and vote
on the Plan; and

c) the Monitor's comments and recommendations with respect to the Plan,

EXECUTIVE SUMMARY

The purpose of this Report is to provide Creditors with information on the Plan to
assist them in their consideration as to whether to vote for, or against, the
épproval of the Plan.

Creditors are advised to read this Report and the Plan in their entirety.

If the Plan is approved by the Creditors eligible to vote on the Plan, and if the
Plan is also approved by the Court, the estimated distribution to Unsecured
Creditors would be between approximately 2.55 cents and 3.98 cents per dollar
of Unsecured Proven Claim, including to former employees in respect of Proven
Claims (i) which are not eligible as Employee Priority Claims, and (ii) to the
extent not previously paid to the former employees pursuant to the Wage Earner
Protection Program (“WEPP”). The amount of the actual distribution may be
different from the estimated distribution depending, among other things, on the
actual cash available in the Distribution Pool and the quantum of Proven Claims
determined in accordance with the Claims Procedure Order.

In the event the Plan is not approved by the Eligible Voting Creditors or approved
by the Court, and if VON West then becomes bankrupt shortly thereafter, the
Monitor estimates that there would be no funds available for distribution to VON
West's general Unsecured Creditors including former employees in respect of
Proven Claims which are not eligible as Employee Priority Claims. The only

2
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creditors that may receive any payment are (i) former employees in respect of
Employee Priority Claims to the extent not previously paid to the former
employees pursuant to the WEPP and (ii) the Government of Canada in respect
of the portion of its WEPPA Subrogated Claims that _represent Employee Priority
Claims.

The Monitor also notes that, in view of the limited realizations that may be
available in a bankruptcy, it is possible that VON West would not file an
assignment in bankruptcy since a licensed insolvency trustee may not be willing
to accept an engagement as trustee in bankruptcy of VON West unless a third
party agreed to guarantee the fees and disbursements of the trustee in
bankruptcy. In such event, the Monitor still estimates that there would be no
funds available for VON West's unsecured creditors primarily due to the costs of
administering the bankruptcy and the costs of retaining the medical records of
VON West's clients which may be borne by any trustee in bankruptcy of VON

West.

INTRODUCTION

By Order of Mr. Justice Penny dated November 25, 2015 (the “Initial Order”),
CBTL was appointed Monitor of the Applicants pursuant to the provisions of the
CCAA.

Background information on VON West, including VON West's financial
difficulties, are set out in the Application Record dated November 24, 2015, filed
by the Applicants in support of their application for the Initial Order under the
CCAA. The Application Record, as well as all of the Monitor's reports filed with

3
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the Court to date (which provide details of the CCAA proceeding), are posted on

the Monitor's website at www.collinsbarrow.com/en/chn/current-

toronto /v-o-n.

This Report is being provided to all Known Creditors of VON West in connection
with the Meeting, the purpose of which is to consider and vote on the Plan.

In preparing this Report and making the comments herein, the Monitor has relied
upon unaudited and other financial information prepared or provided by the
Applicants, discussions with management of the Applicants, the Chief
Restructuring Officer of VON Canada (the “Chief Restructuring Officer”), the
Applicants’ counsel and information from other third-party sources (collectively,
the “Information”). As the Information included in this Report has been provided
by the Applicants or other parties, the Monitor has relied on the Information and,
to the extent possible, reviewed the Information for reasonableness. However,
the Monitor has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that would wholly or partially
comply with Canadian Auditing Standards pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook”) and, accordingly, the
Monitor expresses no opinion or other form of assurance in respect of the
Information.

Some of the information referred to in this Report consists of forecasts and
projections. Such forecasts and projections are based on estimates and
assumptions regarding future events. Accordingly, actual results achieved will or

may vary from the projections and the variations may be significant. An
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examination or review of the financial forecasts and projections, as outlined in the
CPA Handbook, has not been performed. Accordingly, the Monitor expresses no
opinion or other form of assurance with respect to the accuracy of any financial
projections referred to in this Report, or relied upon by the Monitor in preparing
this Report.

All dollar amounts identified in this Report are expressed in Canadian dollars,
unless otherwise specified.

Capitalized terms used in this Report and not otherwise defined herein have the
meanings given to them in the Initial Order, the Claims Procedure Order, the
Meeting Order or the Plan. Creditors can access these documents, and other
publicly  available information, at the  Monitor's  website at

www.collinsbarrow.com/en/cbn/current-engagements-toronto /v-o-n.

SUMMARY OF THE PLAN

The following is intended to provide Creditors with a summary of the Plan. In the
event of any inconsistency between this summary and the Plan, the terms
of the Plan shall govern.  Creditors are encouraged to read the Plan in its
entirety.

The purpose of the Plan is to distribute the Distribution Pool to VON West's
Creditors with Unsecured Proven Claims and provide for the compromise and
settlement of all Claims against VON West and its Directors and Officers.

On the Implementation Date of the Plan, all Claims against VON West and its

Directors and Officers will be deemed to be compromised and settled and will be
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fully released and discharged, except only the obligations of VON West to make
distributions under the Plan and certain Excluded Claims.

For the purposes of voting, the Plan is presented to one class of Creditors
(“Affected Creditors Class”) which includes Creditors with (Jnsecured Proven
Claims and Disputed Claims that have been accepted by the Monitor for the
purposes of voting (“Voting Claim”) at the Meeting. A Creditor who is part of the
Affected Creditors Class (an “Affected Creditor”) will be permitted to vote on the
Plan and is entitled to one vote per dollar value of its Voting Claim.

For the Plan to be agreed to by the Affected Creditors Class, a majority in
number of the Creditors having Voting Claims representing not less than 66 2/3%
in value of the Voting Claims of the Creditors voting in person or by proxy at the
Meeting must vote in favour of the Plan (the “Required Majority”).

Payment from the Distribution Pool is to be made to Creditors having Unsecured
Proven Claims based on a pro rata share of their Unsecured Proven Claim as a
percentage of all Unsecured Proven Claims,

If the Plan is implemented, each Creditor holding a Secured Proven Claim will
receive a distribution equal to the full amount of the Creditor's Secured Proven
Claim.

In the case of a Claim by a landlord of VON West in connection with a
restructuring, termination, repudiation, or disclaimer or breach of any lease of
real property, such Claim will be quantified using the Landlord Formula Amount

applied to such lease, being an amount equal to the lesser of:
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¢ the aggregate of: (1) the rent provided for in the lease for the first year of

the lease following the date on which the disclaimer or resiliation of the

lease became effective; and (2) fifteen percent of the rent for the

remainder of the term of the lease after that year; and

¢ three years’ rent;

Claims of Affected Creditors may include a Claim for wages, salaries,
compensation (including vacation pay), commissions or disbursements earned or
incurred, as applicable, in the six month period preceding the Filing Date
(November 25, 2015) that have not been paid. Such Claims (but not Claims for
termination pay and severance) are categorized as Employee Priority Claims up
to a maximum of $2,000 per employee.
At or prior to implementation of the Plan, which is scheduled to occur by no later
than January 13, 2017 (the “Implementation Date”), VON West will pay in full all
Employee Priority Claims owed by VON West, if any. The Monitor points out,
however, that any Employee Priority Claims payable to former employees of
VON West in respect of amounts they have already received pursuant to the
WEPP would be paid to the Government of Canada.
Within six (6) months after the date of the Sanction Order, VON West will pay in
full all Crown Claims owed by VON West, if any.
Certain Creditors of VON West will not be affected by the Plan and will not be
permitted to vote on or obtain distributions pursuant to the Plan. Those creditors

are creditors with claims that arose after November 25, 2015 (excluding creditors
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with Restructuring Claims) or creditors with Excluded Claims, which are defined
as;

(i) claims secured by any of the Charges (as _defined in the Initial
Order);

(i) any claim enumerated in CCAA subsections 5.1(2) (being certain
claims against directors) and 19(2) (certain types of liabilities
excluded pursuant to the CCAA);

(i)  any Employee Priority Claims or Crown Claims; and

(iv) any claim by a Director or Officer for indemnification related to a
Director and Officer Claim.

Implementation of the Plan is subject to (i) the Plan being approved by the
Required Majority; (ii) the Sanction Order being issued and entered by the Court;
and (iii) unless waived, all applicable appeal periods having expired.

On the Implementation Date, the following claims will be forever released:

¢ all Claims whether or not filed in accordance with the Claims Procedure
Order;

¢ all Director and Officer Claims whether or not filed in accordance with the
Claims Procedure Order; and

¢ all claims against VON West, the Monitor or the Chief Restructuring
Officer arising on or prior to the Implementation Date relating to (i) the
disclaimer, resiliation, etc. of any contract, lease, agreement or other
arrangement, (i) the Plan and (iii) the CCAA Proceedings, excluding any
claim that is not permitted to be released pursuant to Section 19(2) or
5.1(2) of the CCAA and excluding (in the case of VON West) any
Excluded Claims.
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The Implementation Date is December 30, 2016 or such other date as VON West
may determine in consultation with the Monitor, but will in no event be later than
January 13, 2017.
The Distribution Pool will be comprised of all cash and cash equivalents legally
and beneficially owned by VON West as of the Implementation Date after
payment in full of:
« all Secured Proven Claims, Crown Claims and Employee Priority
Claims; and
+ claims secured by the Charges (as defined in the Initial Order) as

well as a cash reserve of $5,000 to be held by the Monitor in

respect of such claims.
Payment of the Distribution Pool to Affected Creditors is to occur not more than
45 days after the Implementation Date. Amounts paid to Creditors will be net of
any (i) required Withholding Obligations and (ii) amounts repayable to the
Government of Canada in respect of payments previously made to those
Creditors (former employees) under the WEPP.
The Meeting to consider and vote on the Plan is scheduled to take place at 2:00
p.m. on November 16, 2016 at the offices of Norton Rose Fulbright Canada LLP,
located at Royal Bank Plaza, South Tower, 200 Bay Street, Suite 3800, Toronto,
Ontario, M5J 274 with the Monitor acting as Chair of the Meeting.
If the Plan is approved by the Required Majority, VON West proposes to bring a
motion to the Court for an order sanctioning the Plan on November 23, 2016 or

as soon thereafter as the matter can be heard.
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40.

In accordance with the Meeting Order, notice of the Meeting and the posting of
the Meeting Order to the Monitor's website constitute good and sufficient service
of notice of the Sanction Hearing upon all Persons who may be entitled to
receive such service, and no other form of service or notice need be made on
such Persons and no other materials need be served on such persons in respect
of the Sanction Hearing unless they have served and filed a Notice of

Appearance in the VON West CCAA proceedings.

VOTING ON THE PLAN

Affected Creditors may vote for or against approval of the Plan by (i) attending
the Meeting (see Paragraphs 57 to 62), in person or (ii) by proxy.

Enclosed with the mailing sent to Known Creditors of VON West is a Creditor
Proxy form which must be completed by any Affected Creditors that wish to have
someone else attend in person at the Meeting in their place and vote on their
behalf.

Affected Creditors that are corporations that wish to have an employee or other
representative of the corporation attend and vote at the Meeting must also
complete the Creditor Proxy form to designate an individual as its proxy holder.
Affected Creditors who are individuals who will be attending the Meeting are not
required to complete the Creditor Proxy form.

Creditors who do not wish to, or are unable to, attend the Meeting in person can
register their vote for or against approval of the Plan by filing a completed proxy

with the Monitor.
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46.
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Completed Creditor Proxy forms must be provided to the Monitor on or before
10:00 a.m. (Toronto time) on November 15, 2016.

The only Creditors who are able to vote at the Meeting are Eligible Voting
Creditors which file proxies on or before 10:00 a.m. (Toronto time) on
November 15, 2016 or Eligible Voting Creditors who attend the Meeting.

Affected Creditors who wish to attend the Meeting by teleconference can do so
by calling 1 866 994 8460 (Passcode: 817894) at 2:00 p.m. on November 186,

2016. No votes are eligible to be cast by phone.

CLAIMS AND THE CLAIMS PROCEDURE

Pursuant to the Claims Procedure Order, on October 7, 2016, the Monitor sent a
Proof of Claim Document Package to all Known Creditors of VON West, which
includes Creditors which may have Restructuring Claims.

On October 11, 2016, the Monitor posted on its website a copy of the Proof of
Claim Document Package.

On October 11, 2016, the Monitor caused to be published in the National Post
(national edition), notice of the claims process for Creditors of VON East and
VON West.

In respect of Known Creditors for which VON West had accrued an amount
owing in its records on account of a Pre-Filing Claim (“Recorded Creditors”), the
Proof of Claim Document Package contained a Claim Notice, setting out the
accrued amount owed by VON West as shown in the books and records of VON
West. Claim Notices were sent to 89 Recorded Creditors of VON West having
Claims totaling $483,958.10. The Proof of Claim Document Package was sent to

11
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parties which may have commenced a legal proceeding against VON West or to
parties whose lease, agreement, etc. was disclaimed or resiliated by VON West;
however, Claim Notices were not sent to such parties.

If no Dispute Notice is delivered by a Recorded Creditor to the Monitor in respect
of the Claim Notice so that it is received on or before 10:00 a.m. (Toronto time)
on the day that is fifteen (15) Business Days after delivery or deemed delivery of
the Claim Notice, the amounts and characterization of such amounts as secured,
unsecured or priority claims in the Claim Notice shall be deemed to be the
amounts owing by VON West on account of all Pre-Filing Claims of such
Creditor, and the characterization of such Pre-Filing Claims as set out in the
Claim Notice shall be deemed accurate, unless the amounts and characterization
of such Claims are otherwise agreed to in writing by VON West, the relevant
Creditor and the Monitor. As of October 31, 2016, no Dispute Notices have been
received by the Monitor.

A number of the Proof of Claim Document Packages have been returned to the
Monitor as undelivered. The Monitor has, where possible, attempted to find
alternative addresses, fax numbers or e-mail addresses for the addressees and
has resent the Proof of Claim Document Packages to the found addresses. The
Monitor has responded, and will continue to respond, to creditors’ requests, on a
case-by-case basis, for an extension to the date by which the Proof of Claim
forms, including in respect of Restructuring Claims, have to be filed with the
Monitor. The Monitor does not intend to extend such date to beyond

November 11, 2016.
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The Monitor is presently in the process of reviewing the Claims filed by Creditors
and, in consultation with VON West, will determine whether any Notices of
Revision or Disallowanée will be required to be issued.

The Monitor will provide additional information on the status of the Pre-Filing

Claims in its report to the Court on the results of the vote on the Plan.

WEPPA SUBROGATED CLAIMS AND CLAIMS OF FORMER EMPLOYEES
Affected Creditors who were former employees of VON West may have applied
for and received a payment under the WEPP in respect of outstanding wages,
vacation pay, termination pay and severance owed to them by VON West (the
‘“WEPPA Subrogated Claims”). The Government of Canada, to the full extent
of the amount actually paid to former employees of VON West under the WEPPA
Subrogated Claims, may be subrogated to any rights that such former employees
may have in respect of their Claims against VON West. In addition, any amounts
payable to former employees of VON West in respect of amounts they have
already received pursuant to the WEPP, would be paid to the Government of
Canada to the extent that (i) the Government of Canada has a valid subrogation
claim and files such claim in accordance with the Claims Procedure Order, as
described below, or (ii) the former employee has agreed to remit to the
Government of Canada an amount to the extent of the amount that the former
employee would have received pursuant to the WEPP.

The Claims Procedure Order requires that the Government of Canada file a
Proof of Claim on account of its WEPPA Subrogated Claims. As of the Pre-Filing

Claims Bar Date, the Government of Canada has delivered its Proof of Claim in

13



54.

55.

56.

respect of its WEPPA Subrogated Claims for twenty-nine former employees of

VON West. The Monitor is currently reviewing this Proof of Claim.

To the extent the Government of Canada has filed a WEPPA Subrogated Claim

in respect of amounts paid to a former employee pursuant to the WEPP, that

employee’s Voting Claim and entitlement to any distribution pursuant to the Plan,
will be limited to that portion of its Claim that has not been paid pursuant to the

WEPP and does not represent an Employee Priority Claim. In effect, this means

that:

(i) former employees are entitled to vote and obtain distributions pursuant to
the Plan only in respect of the amount of their Claim that is in excess of
the WEPPA Subrogated Claim (that is, the amount of the former
employee’s Claim that exceeds the amount the former employee has to
date received under the WEPP); and

(i)  the Government of Canada is entitled to vote on and obtain distributions
under the Plan to the extent of the entitlement of former employees, up to
the maximum amount of the WEPPA Subrogated Claim.

With respect to the Government of Canada’'s WEPPA Subrogated Claim, only the

portion of the Government of Canada’s WEPPA Subrogated Claim that exceeds

the Employee Priority Claim amount will represent a Voting Claim.

Based on the WEPP, the Application For The Wage Earner Protection Program

that the Monitor believes would have been sighed by former employees, and

correspondence that the Monitor has received from Service Canada, any

amounts payable to the former employees under the Plan will likely (i) first be
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repaid to the Government of Canada to the extent of amounts paid to that
employee under the WEPP; and (ii) the remainder would be paid to the

employee.

MEETING OF CREDITORS AND OUTCOME OF PLAN
Meeting of Creditors and Proxy
The Meeting will take place on November 16, 2016 at 2:00 p.m. (Toronto time) at
the offices of:

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower,

200 Bay Street, Suite 3800,

Toronto, ON M5J 274
Creditors may listen to and present questions at the Meeting by teleconference,
but may only vote at the Meeting if attending the meeting in person or by proxy.
Affected Creditors who wish to wish to attend by teleconference can do so by
calling 1 866 994 8460 (Passcode: 817894) at 2:00 p.m. on November 16, 2016.
Affected Creditors can also register their votes on the Plan by submitting their
completed proxy forms to the Monitor by no later than 10:00 a.m. on
November 15, 2016. No votes are eligible to be cast by phone._
An officer of the Monitor, or a person designated by the Monitor, will act as
chairperson at the Meeting and is authorized by the Court to decide all matters
relating to the procedures at, and the conduct of, the Meeting.
Only Affected Creditors or their respective duly appointed proxyholders are

entitled to attend the Meeting and vote on the Plan. VON West and its officers,

directors, and legal counsel, the Chief Restructuring Officer and the
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64,

representatives of the Monitor and its legal counsel, are also entitled to attend
the Meeting.

Alternatively, and as noted above, those Affected Creditors with Unsecured
Proven Claims that are unable to, or do not wish to, attend the Meeting in person
can complete and provide the Creditor Proxy to the Monitor, in advance of the
Meeting.

Creditor Proxy forms are attached to the information provided to Affected

Creditors together with this Report.

Likely Outcome if Creditors Vote in Favour of the Plan

Based on the Information, including the cash flow forecasts prepared by VON
West, the Monitor estimates that the Distribution Pool will be between
approximately $22,000 and $34,000.

Assuming a Distribution Pool of between $22,000 and $34,000, the Monitor
estimates that the distribution to Affected Creditors will be between
approximately 2.55 cents to 3.98 cents per dollar of Unsecured Proven Claim. In
respect of Claims of former employees of VON West, the Monitor estimates that
a portion of the amount payable to a former employee would be paid to the
Government of Canada on account of amounts previously paid to the former
employee pursuant to the WEPP (to a maximum of approximately $3,900), with
the remainder being paid to the former employee. This estimate is subject to
change depending, among other things, on the actual cash available in the

Distribution Pool and the quantum of the Creditor Claims.
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68.

With reference to the Creditor Claims, an amount of approximately $4,423,000
owed by VON West to VON Canada was written off as uncollectible at the
Applicants’ March 31, 2016 fiscal year end. The Monitor was advised by VON
Canada that VON Canada will not be filing a claim in the VON West CCAA
proceedings, and as of the Pre-Filing Claims Bar Date, no claim has been filed
by VON Canada against VON West. As a result, the estimated distribution to
Creditors has been calculated on the assumption that VON Canada does not
have a Claim against VON West.

Attached as Appendix “B” to this Report is a schedule, with explanatory notes
and assumptions, setting out the above estimated distribution scenario assuming
the Plan is implemented. The Monitor points out that the information set out on
the attached schedule is an estimate only, and that the actual distributions to
Affected Creditors may be different from that as set out in this Report.

If the Affected Creditors agree to the Plan through a vote of the Required
Majority, VON West will then make an application to the Court for an order
sanctioning and approving the Plan.

If the Plan is implemented on the Implementation Date as provided for in the
Plan, payments to Creditors pursuant to the Plan are expected to occur on or

before February 27, 2017.

Likely Outcome if Creditors Vote Against the Plan

69.

If Affected Creditors vote against the Plan, the CCAA proceedings in respect of
VON West may be terminated. In that event, a bankruptcy of VON West may
occur and any remaining assets of VON West would vest in the trustee in
bankruptcy appointed to administer the bankruptcy of VON West (“Trustee”).
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Subject to the rights of the Secured Creditors of VON West, the Trustee would
proceed to realize on VON West's assets for the benefit of the bankrupt estate of
VON West, and then distribute to VON West's Creditors the realizations from
those assets in order of priority, net of the costs incurred by the Trustee.

The Monitor's estimate of the distributions that might be available to Creditors
assuming a bankruptcy of VON West is based, in part, on information provided
by the Applicants including: (i) VON West's projected cash position as of
November 30, 2016; (i) VON West's calculations of amounts owed to former
employees and landlords whose leases were disclaimed after the Filing Date;
and (iii) the claims of Recorded Creditors. The Monitor reviewed this information
for reasonableness but the Monitor has not audited or otherwise attempted to
verify the accuracy or completeness of that information in a manner that would
wholly or partially comply with Canadian Auditing Standards pursuant to the CPA
Handbook and, accordingly, the Monitor expresses no opinion or other form of
assurance in respect of that information.

Assuming a bankruptcy of VON West on December 2, 2016, the distribution to
former employees is expected to be 100% of their Employee Priority Claim up to
a maximum of $2,000 (to the extent not previously paid to the former employees
by VON West or pursuant to the WEPP). No funds are projected to be available
for distribution to all other creditors including employees in respect of proven
claims not eligible as Employee Priority Claims.

Based on the WEPP, the Application For The Wage Earner Protection Program

that the Monitor believes would have been signed by former employees, and
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correspondence that the Monitor has received from Service Canada, any
amounts payable to a former employee in a bankruptcy will likely (i) first be
repaid to the Government of Canada to the extent of amounts paid to that
employee under the WEPP; and (ii) the remainder would be paid to the
employee.

Attached as Appendix “C” to this Report is a schedule, with explanatory notes
and assumptions, setting out the estimated cash deficit assuming a bankruptcy of
VON West on December 2, 2016. The Monitor points out that the information set
out on the attached schedule is an estimate and that the actual cash deficit may
be different from that as set out in this Report.

In the event of the bankruptcy of VON West, it is uncertain when the Trustee
would be in a position to make any payments to Creditors from the realizations
from VON West's assets.

The Monitor also notes that, in view of the limited realizations that may be
available in a bankruptcy, it is possible that VON West would not file an
assignment in bankruptcy since a licensed insolvency trustee may not be willing
to accept an engagement as trustee in bankruptcy of VON West unless a third
party agreed to guarantee the fees and disbursements of the trustee in
bankruptcy. In such event, the Monitor still estimates that there would be no
funds available for VON West's unsecured creditors due to VON West's costs of

retaining the medical records of VON West's clients.
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76.

77.

78.

MONITOR’S RECOMMENDATION
As set out above, if the Affected Creditors agree to the Plan through a vote of the
Required Majority, the Monitor expects that VON West will make an application
to the Court for the Sanction Order and, if the Sanction Order is granted, proceed
to implement the Plan.
If Affected Creditors vote against the Plan, the CCAA proceedings in respect of
VON West may be terminated. The Monitor understands that VON West has not
identified any other value maximizing transactions or assets that would enhance
the value of VON West for Creditors. As set out earlier herein, in the event that
the Plan is not approved by the Creditors, the distribution to former employees is
expected to be 100% of their Employee Priority Claim up to a maximum of
$2,000 (to the extent not previously paid to the former employees by VON West
or pursuant to the WEPP) and no funds are projected to be available for
distribution to all other creditors including employees in respect of proven claims
not eligible as Employee Priority Claims.
Based on the Plan and the information provided to the Monitor and contained in
this Report, the Monitor is of the view that the Plan would allow the Affected
Creditors to maximize and expedite their return from VON West's indebtedness
to them as:
i) the potential distributions to Affected Creditors pursuant to the Plan are
higher and subject to less uncertainty than they would be in the event the

Plan is not approved;
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if) in the event of the bankruptcy of VON West, there would be no distribution
to Unsecured Creditors other than to (a) former employees in respect of
Employee Priority Claims to the extent not previously paid to the
employees pursuant to the WEPP or by VON West and (b) the
Government of Canada in respect of the portion of its WEPPA Subrogated
Claim that represents Employee Priority Claims; and
iii) distributions to Affected Creditors pursuant to the Plan are expected to
occur on or before February 27, 2017, whereas if the Plan is not
approved, the timing of payments to Creditors, if any, is uncertain, but in
any event is unlikely to occur before February 27, 2017.
79.  Accordingly, the Monitor recommends that the Affected Creditors vote in favour
of the Plan in order to allow the Affected Creditors to maximize their return on the

indebtedness owing to them by VON West.

Dated this 1° day of November, 2016,

COLLINS BARROW TORONTO LIMITED

In its capacity as the Monitor appointed in the CCAA proceedings of
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada — Eastern Region, and
Victorian Order Of Nurses For Canada — Western Region

and not in its personal capacity

Per: Daniel Weisz, CPA, CA, CIRP, LIT
Senior Vice President
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Court File No. CV-15-11192-00CL

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 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

PLAN OF COMPROMISE OR ARRANGEMENT

PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT
OF VICTORIAN ORDER OF NURSES FOR CANADA - WESTERN REGION

OCTOBER §, 2016

WHEREAS Victorian Order Of Nurses For Canada — Western Region ("VON West") is insolvent and
obtained protection under the Companies' Creditors Arrangement Act, R.8.C. 1985, ¢c. C-36, as amended
(the "“CCAA"), pursuant to an order of the Honourable Justice Penny dated November 25, 2015, as
amended (the “Initial Order”). The Initial Order appointed Collins Barrow Toronto Limited as the Monitor
of, among others, VON West;

AND WHEREAS the other Applicants In these proceedings under the CCAA are Victotian Order Of
Nurses For Canada (“VON Canada") and Victorian Order Of Nurses For Canada — Eastern Region ("VON
East");

AND WHEREAS the operations of VON West are now entirely shut down;

AND WHEREAS pursuant to the order of the Honourable Justice Penny dated October 8, 2016, VON
West was authorized to file this plan of compromise or arrangement;

AND WHEREAS VON West hereby proposes and presents this plan of compromise or arrangement for
the purpose of distributing the cash on hand to VON West's creditors under and pursuant to the CCAA.

CAN_DMS: 1104274022 1
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ARTICLE 1
INTERPRETATION
Section 1.1 Definitions

In this Plan, unless otherwise stated or unless the subject matter or context otherwise requires, the
following terms shall have the following meanings:

“Administration Charge” has the meaning given to it in the Initial Order;

“Business Day” means a day, other than Saturday, Sunday, on which banks are generally open for
business in Toronto, Canada;

“BIA” means the Bankruptey and Insolvency Act, R.8.C. 1985, ¢, B-3;

“CCAA Proceedings” means the proceedings under the CCAA commenced by VON Canada, VON East
and VON West on November 25, 2015;

“Claim"” means:

a) any right of claim of any Person against VON West, whether or not asserted, in connection with
any indebtedness, liability or obligation of any kind of VON West, whether liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, present, future, known, or unknown, by guarantee, surety or otherwise and
whether or not such right is executory in nature, including the right or abllity of any Person to
advance a claim for contribution or indemnity or otherwise with respect to any matter, action,
cause or chose in action, whether existing at present or commenced in the future, which
Indebtedness, liability or obligation is based in whole or in part on facts existing on or prior to the
Filing Date; and
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b) any right of claim of any Person against VON West in connection with any indebtedness, llability
or obligation of any kind whatsoever owed by VON West fo such Person arising out of the
restructuring, termination, repudiation, or disclaimer or breach of any lease, contract, employment
agreement or other agreement or obligation after the Filing Date,

in each case, other than an Excluded Claim.

In the case of a Claim by a landlord of VON West in connection with a restructuring, termination,
repudiation, or disclaimer or breach of any lease, such Claim shall be quantified as the Landiord
Formula Amount applicable to such lease.

“Clalms Procedure Order” means the Claims Procedure Order of the Honourable Mr. Justice Penny,
dated October 5, 2016 in these proceedings;

“Court” means the Ontarlo Superior Court of Justice, Commercial List;
“Creditor” means any Person holding a Claim;
“Creditors' Meeting” means the meeting of Creditors holding Voting Claims called for the purpose of

considering and voting in respect of this Plan pursuant to the CCAA and the terris of the Meeting Order
on the Creditors’ Meeting Date;
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“Creditors’ Meeting Date” means November 16, 2016, subject to any adjournment or postponement of
the Creditors' Meeting in accordance with this Plan, the Meeting Order or further order of the Court;

“Crown Claims” means any Claim of the Crown, for all amounts that were outstanding at the Filing Date
and are of a kind that could be subject to a demand under:

a) subsection 224(1.2) of the ITA;

b) any provision of the Canada Pension Plan or of the Employment Insurance Act that refers to
subsection 224(1.2) of the ITA and provides for the collection of a contribution, as defined in the
Canada Pension Plan, or an employee's premium, or employer's premium, as defined in the
Employment Insurance Act, or a premium under Part VIL.1 of that Act, and of any related interest,
penalties or other amounts;

¢) any provision of provincial legislation that has a similar purpose to subsection 224(1.2) of the ITA,
or that refers to that subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum:

. has been withheld or deducted by a person from a payment to another person and is in
respect of a tax similar in nature to the income tax imposed on individuals under the ITA;
or

ii.  is of the same nature as a contribution under the Canada Pension Plan if the province is
a "province providing a comprehensive pension plan” as defined in subsection 3(1) of the
Canada Pension Plan and the provincial legislation establishes a “provincial pension
plan” as defined in that subsection,

“Director and Officer Claim” means any right of any Person against the Directors or Officers of VON
West for which the Directors or Officers of VON West are by iaw liable to pay in their capacity as Directors
or Officers or in any other capacity, in each case based in whole or in part on facts existing on or prior to
the date of the Claims Procedure Order,
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“Directors” means the directors and former directors of VON West or any Person deemed to be a
director or former director of VON West by any law, and “Director” means any one of them:

“Disputed Claim” means any unsecured Claim of a Creditor which has not been finally determined in
accordance with the Claims Procedure Order by the Creditors' Meeting Date;

“Distribution Date” means a date after the Implementation Date to be determined by VON West, which
shall in any event be not more than 45 days after the Implementation Date;

“Distributlon Pool” means all cash and cash equivalents legally and beneficially owned by VON West
as of the Implementation Date after payment in full of all Secured Proven Claims, claims secured by the
Charges (as defined in the Initial Order) (or the delivery of a cash reserve to be held by the Monitor in
respect of such claims), and Crown Claims and Employee Priority Claims;

“Employee Priority Claims” means the following claims of VON West's employees and former
employees:

a) claims equal to the amounts that such employees and former employees would have been
qualified to receive under paragraph 136(l)(d) of the BIA if VON West had become bankrupt on
the Filing Date; and

b) claims for wages, salaries, commissions or compensation for services rendered by VON West's
employees and former employees after the Filing Date and on or before the date of the Sanction
CAN_DMS: \104274022 3



Order, together with, in the case of travelling salespersons, disbursements properly incurred by
them in and about VON West's business during the same period.

“Excluded Claim” means: (i) claims secured by any of the Charges (as defined in the Initial Order); (ii)
any claim enumerated in subsections 5.1(2) and 19(2) of the CCAA, (iil) any Employee Priority Claims or
Crown Claims; and (iv) any claim by a Director or Officer for indemnification related to a Director and
Officer Claim.

“Filing Date” means November 25, 2015;

“Implementation Date” means December 30, 20186, or such other date as VON West may determine in
consultation with the Monitor, which date shall not be later than January 13, 2017;

“ITA” means the /ncome Tax Act (Canada), R.S.C. 19885, c. 1 (5th Supp.);
"Landlord Formula Amount” means an amount equal to the lesser of:
a) the aggregate of:

i, the rent provided for in the lease for the first year of the lease following the date on which
the disclaimer or resiliation of the lease became effective, and

il fifteen percent of the rent for the remainder of the term of the lease after that year; and
" b) three years' rent,

“Meeting Order” means the order of the Court dated October 5, 2016, which, among other things,
provided for the calling of the Creditors’ Meeting;

“Monitor” means Collins Barrow Toronto Limited in its capacity as the Court-appointed Monitor of VON
West; ~
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“Officers” means the officers and former officers of VON West or any Person deemed to be an officer or
former officer of VON West by any law and "Officer” means any one of them;

“Order” means any order, directive, judgment, decision, ruling or award issued by the Court in the CCAA
Proceeding;

“Plan” means this plan of compromise or arrangement filed with the Court pursuant to the CCAA, as this
Plan may be amended, varied or supplemented from time to time in accordance with Article 7 hereof;

“Person” means any individual, partnership, firm, joint venture, trust, entity, corporation, unincorporated
organization, trade union, employee or other association and any federal, provincial, state or municipal
government or similar entity, howsoever designated or constituted;

“Proof of Claim” means the form completed and filed by a Creditor setting forth its purported Claim
which is substantially in the form attached to the Claims Procedure Order;

“Property” means all of VON West's assets, undertakings and properties of every nature and kind
whatsoever and wherever situate, including all proceeds thereof;

“Proven Claim” means the amount of the Claim of a Credltor as determined in accordance with the
Claims Procedure Order;
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“Required Majority” means the affirmative vote of a majority in number of the Creditors having Voting
Claims and voting on this Plan (in person or by proxy) at the Creditors' Meeting representing hot less than
66 2/3% in value of the Voting Claims of the Creditors voting (in person or by proxy) at the Creditors'
Meeting in accordance with the terms of the Meeting Order;

“Sanction Order” means an order of the Court, among other things, approving and sanctioning this Plan;

“Secured Proven Claim” means any Claim or portion thereof, as finally determined in accordance with
the Claims Procedure Order, which has the benefit of a valid and enforceable security interest in,
mortgage or charge over, lien against or other similar interest in the Property, but only to the extent of the
realizable value of the property subject to such security;

“Taxing Authorities” means any one of Her Majesty the Queen, Her Majesty the Queen in right of
Canada, Her Majesty the Queen in right of any province or territory of Canada, the Canada Revenue
Agency, any similar revenue or taxing authority of Canada and each and every province or ferritory of
Canada and any political subdivision thereof and any Canadian or non-Canadian (including U.8.)
government, regulatory authority, government department, agency, commission, bureau, minister, court,
tribunal or body or regulation making entity exercising taxing authority or power, and “Taxing Authority”
means any one of the Taxing Authorities;

“Unsecured Proven Claim” means the unsecured portion of a Creditor's Proven Claim as determined in
accordance with the Claims Procedure Otder;

“Unresolved Claim” means any Claim of a Creditor which has hot been finally determined for distribution
purposes in accordance with the Claims Procedure Order by the Implementation Date;

“Voting Claim” means the amount of a Creditor's Unsecured Proven Claim or the amount of a Creditor's
Disputed Claim which has been accepted by the Monitor for the purpose of voting at the Creditors'
Meeting ih accordance with the Meeting Order;

59

“Voting Deadline” means 10.00 a.m, (Toronto time) on the Business Day before the date of the
Craditors”Meéting: and ' ' '

Section 1.2 Interpretation
For purposes of this Plan:
(a) all references to currency and to “$” are to Canadian Dollars, unless otherwise specified;

(b) the division of this Plan into Articles and Sections are for convenience of reference only and do
not affect the construction or interpretation of this Plan, hor are the descriptive headings of
Articles and Sections intended as complete or accurate descriptions of the content thereof;

(c) references to the singular in the Plan shall include the plural, references to the plural shall include
the singular and to any gender shall include the other gender;

(d) unless otherwise specified, all references to time in this Plan mean local time in Toronto, Canada
and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m, on such
Business Day;

(e) unless otherwise specified, a time period within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
if the last day of the period is not a Business Day;
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f the words “includes” and "including” and similar terms of inclusion shall not, unless expressly
modified by the words “only” or "solely’, be construed as terms of limitation, but rather shall mean
“includes but is not limited to” and "including but not limited to”, so that references to included
matters shall be regarded as illustrative without being either characterizing or exhaustive; and

(9) Whenever any payment to be made or action to be taken under this Plan is required to be made
or to be taken on a day other than a Business Day, such payment shall be made or action taken
oh the next succeeding Business Day,

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN
Section 2.1 Purpose of this Plan

The purpose of this Plan is to distribute the Distribution Pool to VON West's Creditors with Unsecured
Proven Claims and provide for the compromise and settiement of all Claims against VON West.

Section 2.2 Effect of this Plan
On the Implementation Date, all Claims against VON West will be deemed to be compromised and settied
and shall be fully released and discharged, excepting only the obligations to make distributions in respect
of such Claims, which compromise shall be final and binding on VON West and all Persons affected by
this Plan.
ARTICLE 3
CLASSIFICATION OF CREDITORS

Section 3.1 Class of Creditors
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For the purpose of voting on this Plan the Creditors with Voting Claims shall constitute a single class, the
Affected Creditors Class.

Section 3.2 Clalms

Creditors shall prove their Claims, vote (in the case of Voting Claims) in respect of this Plan, and receive
the distributions provided for hersunder pursuant to the Claims Procedure Order, the Meeting Order and
this Plan.

In the case of a Claim by a landlord of VON West in connection with a restructuring, termination,
repudiation, or disclaimer or breach of any lease, such Claim shall be quantified using the Landlord
Formula Amount applicable to such lease. The Landlord Formula Amount shall apply notwithstanding the
Claim amount set out in a landlord’s proof of claim or the methodology used by the landlord to calculate
that claim.
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ARTICLE 4
CREDITORS’ MEETING
Section 4.1 Creditors’ Meeting

The Creditors’ Meeting shali be held in accordance with this Plan, the Meeting Order and any further
order of the Court which may be made from time to time. The only Persons entitled to attend the
Creditors’ Meeting are VON West, the Monitor and its legal counsel; those Persons, including the holders
of proxies, entitled to vote at the Creditors' Meeting, the directors and officers of VON West, the Chief
Restructuring Officer of VON Canada, and their respective legal counsel and advisors. Any other Person
may be admitted on invitation of the chair of the Creditors’ Meeting.

Section 4.2 Voting by Creditors

VON West will seek approval of this Plan by the affirmative vote of the Required Majority. Except for any
resolution to be voted on at the Creditors' Meeting fo approve this Plan, which will be decided by the
Required Majority by ballot, every question submitted to a vote at the Creditors' Meeting will be decided
by a majority in value of the Voting Claims, unless the Monitor decides, in Its sole discretion, that any
such question submitted to a vote at the Creditors' Meeting will be decided by the majority of votes given
oh a show of hands.

The result of any vote at the Creditors’ Meeting will be binding on all Persons affected by this Plan,
whether or not any such Person is present at the Creditors' Meeting.

Section 4,3 Claims for Voting Purposes

Each Creditor with a Voting Claim shall be entitled to one vote, which vote shall have the value of such
Creditor's Voting Claim. The amount of a Creditor's Disputed Claim which has not been accepted by the
Monitor as a Voting Claim may be voted at the Creditors' Meeting, but shall be recorded and tabulated by
the Monitor separately at the amount of the Disputed Claim. The amount of the Voting Claim of any
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Craditer RS 8 DIsplted "Claim as accepted by the WISHIESH Tor the purpose of Voling only shall be
without prejudice to the rights of VON West, the Monitor and such Creditor with respect fo the final
determination of the Creditor's Claim for distribution purposes.

Section 4.4 Claims Bar Date

If any Person asserting a Claim (other than a Claim that was the subject of a Claim Notice in accordance
with the Claims Procedure Order) has failed to file a Proof of Claim in accordance with the Claims
Procedure Order prior to the Claims Bar Date (as defined in the Claims Procedure Order) or such later
date as was agreed to in writing by the Monitor or extended by further order of the Court, that Person
shall not be permitted to vote at the Creditors' Meeting and shali not recelve any distribution under this
Plan (except to the extent of any Claim that was the subject of a Claim Notice).

Section 4.5 Chair
An officer of the Monitor, or an individual designated by him or her, shall preside as the chair of the

Creditors’ Meeting and shall decide all matters relating to procedure at the Creditors’ Meeting not
otherwise set out in the Meeting Order,



ARTICLE 5
DISTRIBUTIONS UNDER THE PLAN
Section 5.1 Distributions on Account of Secured Proven Claims

If this Plan is implemented, then on the Distribution Date, each Creditor holding a Secured Proven Claim
shall receive a distribution equal to the full amount of the Creditor's Secured Proven Claim.

Section 5.2 Distributions on Account of Unsecured Proven Claims

If this Plan Is implemented, then on the Distribution Date, each Creditor holding an Unsecured Proven
Claim will receive a distribution of a portion of the Distribution Pool equal to the proportion that such
Creditor's Unsecured Proven Claim represents as a percentage of all Unsecured Proven Claims, up to
the maximum amount of such Creditor's Unsecured Proven Claim, Such distributions shall be delivered
by cheque sent by pre-paid ordinary mail by VON West to the address set out in such Creditor's proof of
claim,

Section 5.3 Interest on Claims

Interest will not accrue or be paid on Unsecured Proven Claims after or in respect of the period following
the Filing Date and no holder of an Unsecured Proven Claim will be entitled to any interest in respect of
such Unsecured Proven Claim accruing on or after or in respect of the period following the Filing Date.

Section 5.4  Certain Crown Claims and Employee Claims

Within six (6) months after the date of the Sanction Order, VON West will pay in full all Crown Claims
owed by VON West, if any.

At or prior to implementation of this Plan, VON West will pay in full all Employee Priority Claims owed by
~ VON West, if any.
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Section 5.5 Currency

For voting purposes, a Claim shall be denominated in Canadian dollars. Any Claim denominated in a
currency other than Canadian dollars shall be converted to Canadian dollars based on the noon spot rate
of exchange quoted by the Bank of Canada for exchanging such currency to Canadian dollars as at the
Filing Date.

Claims originally denominated in a foreign currency will be distributed to those creditors in Canadian
dollars based on the noon spot rate of exchange quoted by the Bank of Canada for exchanging such
currency to Canadian dollars as at the Implementation Date.

Section 5.6  Withholding and Reporting Requirements

VON West shall be entitied to deduct and withhold from any distribution, payment or consideration
otherwise payable to any Creditor or to any Person on behalf of any Creditor such amounts (a
"Withholding Obligation”) (i) as VON West is required to deduct and withhold with respect to such
payment under the [TA or any provision of federal, provincial, territorlal, state, local or foreign tax law, in
each case, as amended, or (li) on account of payments previously made to Creditors under the Wage
Earner Protection Program,

To the extent that amounts are so withheld or deducted and pald over to the applicable Taxing Authority,
such withheld or deducted amounts shall be treated for all purposes of the Plan as having been paid to

such Person as the remainder of the payment in respect of which such withholding and deductions were
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made. For greater certainty, no distribution, payment or other consideration shall be made to or on behalf
of a holder of a Proven Claim pursuant to the Plan unless and until such holder has made arrangements
satisfactory to VON West for the payment and satisfaction of any Withholding Obligations imposed on
VON West by any Taxing Authority.

Section 5.7 Uncashed Cheques

If a distribution cheque mailed by VON West to a Creditor is not deposited within six (6) months of its
mailing or is returned to VON West and the Creditor entitled to such distribution cannot be found by VON
West after reasonable efforts to locate such Creditor have been made, the cheque payable to such
Creditor shall be cancelled and the funds represented by all such cancelled cheques shall, if in excess of
$5,000 in aggregate be reallocated to the Distribution Pool for distribution to creditors with Unsecured
Proven Claims or, if less than or equal to $5,000 in aggregate, shall be retained by VON West free and
clear of any claims; provided, however, that VON West shall not be required to make any distribution of
funds reallocated to the Distribution Pool under this Section 5.7 to any Creditor where such distribution
would be less than $50 (the “Minimum Distribution Threshold”). Any amounts from these reallocated
funds that would otherwise be payable to a Creditor in an amount that does not meet or exceed the
Minimum Distribution Threshold shall be retsined by VON West free and clear of any claims and
transferred to VON Canada.

Section 6.8 No Distribution Pending Allowance

Notwithstanding any other provision of the Plan, no payments or distributions shall be made with respect
to all or any portion of an Unresolved Claim unless and to the extent all or a portion of the Unresolved
Claim has become a Proven Claim for distribution purposes,

On the Implementation Date, VON West will pay from the Distribution Pool to the Monitor an amount
equal to the aggregate amount of all distributions that Creditors with Unresolved Claims would otherwise
have received pursuant to this Plan had their Unresolved Claims been Proven Claims for distribution
purposes on the Distribution Date. The Monitor will establish a reserve for Unresolved Claims, if any,
from the Distribution Pool (the “Unresolved Claims Reserve”). The Monitor shall continue to hold the
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Unresolved Clains Reseive-forthe benefit-ol-gachrCredilorholding-an-tnresolved-Clain untir-such-Claim
becomes a Proven Claim for distribution purposes (at which point the Monitor shall make a distribution in
respect of such Proven Claim) or is ultimately disallowed.

If an Unresolved Claim is ultimately determined to not be a valid Claim in whole or in part in accordance
with the Claims Procedure Order after the Implementation Date, any portion of the Unresclved Claims
Reserve in respect of such Unresolved Claim shall be reallocated to the Distribution Pool and, If upon
resolution of all Unresolved Claims, the Distribution Pool has a balance in excess of $5,000, the funds in
the Distribution Pool shall be paid out to creditors with Unsecured Proven Claims in accordance with this
Plan or, if the funds in the Distribution Poal are less than or equal to $5,000, the funds remaining in the
Distribution Pool shall be retained by VON West free and clear of any claims; provided, however, that
VON West shall not be required to make any distribution of funds reallocated to the Distribution Pool
under this Section 5.8 to any Creditor where such distribution would be less than the Minimum
Distribution Thresheld. Any amounts from these reallocated funds that would otherwise be payable to a
Creditor in an amount that does not meet or exceed the Minimum Distribution Threshold shall be retained
by VON West free and clear of any claims.

Section 6.9  Unapplied Portion Of Reserve For Amounts Secured By Charges

A cash reserve in an amount not to exceed $5,000 shall be paid over to the Monitor on the
Implementation Date to pay any claims that may become payable for amounts secured by the Charges.
If 1t is determined that the amounts held by the Monitor as a reserve for claims secured by the Charges is
no longer required, such amounts shall be reallocated to the Distribution Pool and, if the funds in the
Distribution Pool are less than or equal to $5,000, the funds remaining In the Distribution Pool shall be
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retained by VON West free and clear of any claims; provided, however, that VON West shall not be
required to make any distribution of funds reallocated to the Distribution Pool under this Section 5.9 to
any Creditor where such distribution would be less than the Minimum Distribution Threshold. Any
amounts from these reallocated funds that would otherwise be payable to a Creditor in an amount that
does not meet or exceed the Minimum Distribution Threshold shall be retained by VON West free and
clear of any claims, :

Section 5,10 Employee Claims
If a-former employee of VON West has received payment from the Wage Earner Protection Program on
account of amounts owing to such former employee by VON West, such former employee's recovery
under this Plan will be adjusted so that such former employee’s claim for distribution purposes excludes
the amount received from the Wage Earner Protection Program by such former employee on account of
amounts owing to such former employee by VON West,
ARTICLE 6

COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

Section 6.1 Conditions Precedent

The implementation of this Plan is subject to the following conditions precedent which are in favour of
VON West:

(a) This Plan has been approved by the Required Majority at the Creditors' Meeting;
(b) The Sanction Order has been issued and ehtered; and
{c) Unless such condition is waived by VON West in consultation with the Monitor, all applicable

appeal periods in respect of the Sanction Order have expired and any appeals therefrom have
been finally disposed of by the applicable appellate tribunal.
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Section 6.2 Effect of Sanction Order
In addition to approving and sanctioning this Plan, the Sanction Order shall, among other things:

(a) Declare that: (i) the Plan has been approved by the Required Majority In conformity with the
CCAA; (i) VON West and the Monitor have complied with the provisions of the CCAA and the
Orders of the Court made In these proceedings in all respects; (iii) the Court is satisfied that VON
West and the Monitor have not done or purported to do anything that Is not authorized by the
CCAA, and (iv) the Plan and the transactions contemplated thereby are fair and reasonable;

(b) Authorize the Monitor and VON West to perform their functions and fulfill their obligations under
the Plan to facilitate the Implementation of the Plan;

(c) Effective on the Implementation Date, permanently stay all Claims and declare that the
compromises effected hereby are approved, binding and effective as herein set out upon all
Creditors and other Persons affected by this Plan;

(d) Confirm the releases provided for in Article 8 hereof:

(e) Declare that in carrying out the terms of the Meeting Order, the Sanction Order and this Plan, (j)
the Monitor shall benefit from the protections given to it by the CCAA, the Initial Order, and any
other Order in the CCAA Proceedings, and as an officer of the Court, including the stay of
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proceedings In its favour; and (i) the Monitor shall incur no liability or obligation as a result of
carrying out the provisions of the Sanction Order and this Plan;

(f) Effective on the Implementation Date, compromise, discharge and release VON West from any
and all Claims of any nature in accordance with the Plan, and declare that the ability of any
Person to proceed against VON West in respect of or relating to any Claims shall be forever
discharged and restrained, subject only to the right of the Creditor to receive distributions
pursuant to the Plan in respect of its Proven Claims; and

{9) Declare that upon completion by VON West and the Monitor of their duties pursuant to the CCAA
and the Orders granted in these proceedings under the CCAA, including without limitation, the
Monitor's duties in respect of the Claims Procedure Order and the Plan, the Monitor may file with
the Court a certificate stating that all of its duties in respect of VON West pursuant to the CCAA
and the Orders have been completed and thereupon these CCAA Proceedings shall be
terminated in respect of VON West.

Section 6.3 Monitor's Certificate
Upon receipt by the Monitor of written confirmation from VON West (on which the Monitor shall be entitled
to rely without further investigation or verification) that all distributions under the Plan have been made
and all the conditions precedent under the Plan have been satisfied, the Monitor shall file a certificate with
the Court stating that the conditions precedent set out in Section 6.1 hereof have been satisfied and that
the Plan has been implemented.
ARTICLE 7

PLAN AMENDMENTS

Section 7.1 Plan Amendments

VON West may amend, modify and/or supplement this Plan at any time and from time to time prlor to the

Craditors visstiny, provided that ali such-amendments, modifications and suppiementis-aredisciosed-and
made available at the Creditors' Meeting in the manner required in the Meeting Order.

VON West may amend, modify and/ or supplement this Plan at any time and from time to fime after the
Creditors' Meeting but before the Sanction Order is issued, provided that all such amendments,
modifications and supplements are approved by the Court on notice to the Creditors affected thereby in
the manner required in the Meeting Order.

VON West may amend, modify and/or supplement this Plan at any time and from time to time after
issuance of the Sanction Order, provided that all such amendments, modifications and supplements are,
in the opinion of the Monitor or the Court, of an administrative nature required to better give effect to the
implementation of this Plan or the Sanction Order and are not adverse to the financial or economic
interests of the Creditors generally.

Any amended, modified and/or supplementary plan or plans of compromise or arrangement shall for all
purposes be and be deemed to be a part of and incorporated into this Plan.

ARTICLE 8
RELEASES

(a) On the Implementation Date, the following shall be fully, finally, irrevocably and forever
compromised, released, discharged, cancelled and barred:
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i all Claims, whether or not filed in accordance with the Claims Procedure Qrder;

i, all Director and Officer Claims, whether or not filed in accordance with the Claims
Procedure Order;

i any and all demands, claims, actions, causes of action, counterclaims, suits, debts,
covenants, damages, judgments, executions, liens and other recoveries on account of
any indebtedness, liability, obligation, demand or cause of action of whatever nature that
any Person (including any Person who may claim contribution or indemnification against
or ftom them) may be enfitled to assert, against VON West, the Monitor, the Chief
Restructuring Officer of VON Canada and each of thelr respective financial advisors,
legal counsel, agents, directors, officers, pariners, employees or representatives whether
known or unknown, matured or unmatured, direct, indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, fransaction, dealing or other occurrence existing or taking place on or prior to
the Implementation Date that are in any way relating to, arising out of or in connection
with (i) the restructuring, disclaimer, reslliation, breach or termination of any contract,
lease, agreement or other arrangement, whether written or oral; (i) this Plan; and (iii)
these CCAA proceedings; provided that nothing herein shall waive, reiease, discharge,
cancel or bar any right to enforce the obligations under this Plan, VON West from or in
respect of any Excluded Claim, or any person from any claim that Is not permitted to be
released pursuant to section 19(2) of the CCAA or section 5.1(2) of the CCAA,

(collectively, the “Released Claims”).

(b) All Persons (regardless of whether or not such Persons are Creditors) are permanently and
forever barred, estopped, stayed and enjoined, on and after the Implementation Date, from (i)
commencing, conducting or continuing in any manner, directly or indirectly, any action, suits, demands or
other proceedings of any nature or kind whatsoever (including, without limitation, any proceeding in a
judiciai, arbitral, administrative or other forum) in respect of a Released Claim; (i) enforcing, levying,
attaching, coltecting or otherwise recovering or enforcing by any manner or means, directly or indirectly,
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continuing in any manner, directly or indlrectly, any action, suits or demands, Including without limitation, -

by way of contribution or indemnity or other relief, in common law, or in equity, or for breach of trust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes such a claim or might reasonably be
expected to make such a claim, in any manner or forum, against one or more of the parties who Is the
subject of a Released Claim

ARTICLE 9
GENERAL
Section 9.1 Termination of the Plan

At any time prior to the Implementation Date, VON West may determine not to proceed with this Plan,
notwithstanding a prior approval given at the Creditors' Meeting or the obtaining of the Sanction Order.

Section 9.2 Paramountcy

From and after the Implementation Date, any conflict between this Plan and the covenants, warranties,
representations, terms, conditions, provisions or obligations, expressed or implied, of any contract, credit
document, agreement for sale, by-laws of VON West, lease or other agreement, written or oral and any
and all amendments or supplements thereto existing between one or more of the Creditors and VON
CAN_DMS: \104274022 12



West as at the Implementation Date will be deemed to be governed by the terms, conditions and
provisions of this Plan and the Sanction Order, which shall take precedence and priority.

Section 9.3 Successors and Assigns

This Plan and any compromise effected by this Plan shall be binding upon and shall enure to the benefit
of the heirs, administrators, executors, representatives, successors and assigns of any Person named or
referred to in, or affected by, this Plan for all purposes, as of the Implementation Date.

Section 9.4 Consents, Waivers and Agreements

On the Implementation Date, any Person affected by this Plan shall be deemed to have consented and
agreed to all of the provisions of this Plan in their entirety. In particular, each Creditor shall be deemed to
have executed and delivered to VON West and the Monitor all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and carry out this Plan in its entirety,

Section 9.5 Responsihilities of the Monltor

The Monitor is acting and will continue to act in all respects in its capacity as Monitor in these CCAA
Proceedings, and not in its personal or corporate capacities. The Monitor will not be responsible or liable
whatsoever for any obligations of VON West. The Monitor will have the powers and protections granted

to it by the Pian, the CCAA, the Initial Order, the Sanction Order and any other Order made in the CCAA
Proceedings.

Section 9.6 Deeming Provisions
In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable,

Section 9.7 Clalms Bar Date
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Nothing in this Plan extends or shall be interpreted as extending or amending the Claims Bar Date (as
defined in the Claims Procedure Order) or gives or shall be interpreted as giving any rights to any Person
in respect of Claims that have been barred or extinguished pursuant to the Claims Procedure Order.

Section 9.8  Severability of Plan Provislons

If any term or provision of this Plan is held by the Court to be invalid, void or unenforceable, the Court, at
the request of VON West, will have the power to alter and interpret such term or provision to make it valid
or enforceable to the maximum extent practicable, consistent with the original purpose of the term held to
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and
provisions of this Plan will remain in full force and effect and shall in no way be affected, impaired or
invalidated by such holding, alteration or interpretation.

Section 8.9  Notlces

Any notice or communication to be delivered hereunder shall be in writing and shall reference this Plan
and may, subject as hereinafter provided, be made or given by personal delivery, mail or facsimile
addressed to the respective parties as follows:

(a) if to VON West:

CAN,_DMS: \104274022 13



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

Aftention: Jo-Anne Poirier
With copy to:

Norton Rose Fulbright Canada LLP

Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Taronto, Ontario M5J 274

Attention: Matthew Halpln / Evan Cobb
Anortc .

Email: / gvan.cobb@nortonrossfulbright.com

(b) if to the Monitor:

Collins Barrow Toronto Limited
11 King Street West

Suite 700

Toronto, Ontario M5H 4C7

Attention: Danlel Wetsz / Brenda Wong
Email: el i) ; WY

With a copy to:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, Ontario M5X 1A4 7
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Attention: Mark Laugesen
Email:

(b) if to a Creditor:

to the last known address or a facsimlle number for such Creditor or the address or facsimile number for
such Creditor specified in the Proof of Claim filed by such Creditor pursuant to the Claims Procedure
Order; or

(c) to such other address as any party may from time to time notify the others in accordance with this
section. All such notices and communications which are delivered shall be deemed to have been
received on the date of delivery. All such notices and communications which are delivered by facsimile
shall be deemed to be received on the date transmitted, if before 5:00 p.m. on a Business Day, and
otherwise shall be deemed to be received on the next Business Day following the day upon which such
facsimile was sent. Any notice or other communication sent by mail shall be deemed to have been
received on the fifth Business Day after the date of malling. The unintentional faiture by VON West or the
Monitor to give a notice contemplated hereunder shall not invalidate any action taken by any Person
pursuant fo this Plan,

Section 9.10  Further Assurances

Notwithstanding that the transactions and events set out in this Plan shall be deemed to occur without
any additional act or formality other than as set out herein, each of the Persons affected hereby shall

CAN_DMS: \104274022 14



make, do and execute or cause to be made, done or executed all such further acts, deeds, agreements,
transfers, assurances, instruments, documents or discharges as may be reasonably required by VON
West or the Monitor in order to better implement thls Plan.

Dated at Toronto, Ontario as of the 5th day of October, 2016
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENTACT R.8.C. 1985, c. C- Court File No: CV-15-11192-00CL
36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEM —NT OF
VICTORIAN ORDER OF NURSES FOR CANADA ET AL.

ONTARIC
SUPERIOR COURT CF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

PLAN OF COMPROMISE OR ARRANGEMENT

VON WEST

Norton Rose Fulbright Canada LiP

Royal Bank Piaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84

Toronto, Ontario M5J 2Z4 CANADA

Matthew Halpin L.SUC#26208F
Tel: 613.780.8654
Email: matthew.halpin@nortonrosefulbright.com

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

Emaii: evan.cobb@nortonrosefulbright.com

Lawyers for Victorian Order of Nurses for Canada —
Eastern Region

CAN_DMS: \104274022
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APPENDIX "B"

VICTORIAN ORDER OF NURSES FOR CANADA - WESTERN REGION
ESTIMATED DISTRIBUTION UNDER THE PLAN

(000's)
Notes High Low
Cash 1 77 70
Less: Professional fees and expenses 2 15 20
Reserve for charges 3 5 5
Employee Priority Claims 4 23 23
Record retention 5 - -
Net Amount Available (A) 34 22
Creditors
Employee unsecured claims 6 371 371
Trade creditors 7 90 99
Landlords 8 387 387
Other restructuring claims 9 7 7
Due to VON Canada 10 " -
Total creditors (B) 855 864
Estimated distribution to Affected Creditors A=B) 3.98% 2.55%

This schedule has been prepared by the Monitor based on information provided to the Monitor by
the Applicants. The Monitor has reviewed the supporting documentation provided by the
Applicants for reasonableness; however the Monitor has not audited or otherwise attempted to
verify this information for accuracy or completeness,

The Monitor notes that the projected amount for the Distribution Pool is an estimate and that the
actual amount of the Distribution Pool, and the actual distributions to Affected Creditors, may be
different than as set out in this schedule.
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APPENDIX “B’

NOTES

The amount of $77,000 represents the projected cash balance at December 3, 20186, based on VON West's
cash flow projections updated for actual results to October 29, 2016 and estimated disbursements to
December 3, 2016, and is assumed for the purposes of this schedule to be the balance as at November 30,
2016. The Low amount reflects a contingency provision of $7,000 that has been deducted from the High
amount.

This amount represents an estimate of the professional fees of the Monitor in connection with the CCAA
proceedings.

This amount is provided for in the Plan.

The quantum of Priority Claims of former employees was identified at approximately $23,000 in the claims
process for former employees of VON West that was undertaken by Collins Barrow Toronto Limited, in its
capacity as Court-appointed Receiver of VON West (the “"VON West Employee Claims Process™).

The future cost of storing the medical records of VON West clients is estimated by VON West to be $102,000
based on actual costs incurred to date. VON West is not holding back any funds to pay for the storage costs of
the records.

This amount represents the amounts owing to former employees on account of termination and severance pay,
vacation pay and other compensation that exceed the Employee Priority Claim amounts, as identified in the
VON West Employee Claims Process.

The total known claims of trade creditors as recorded on VON West's accounts payable list as of October 3,
2016 is included as the High estimate. The Low estimate is calculated as 110% of the High estimate.

This amount represents the claims of landlords whose leases were disclaimed by VON West subsequent to the
Filing Date and is calculated in accordance with the Landlord Formula Amount as set out in the Plan. This claim
amount has been calculated by VON West. The Monitor has not reviewed the lease agreements.

This amount consists of claims for undelivered program(s) and estimated Restructuring Claims in respect of
agreements with VON West that were disclaimed after the Filing Date as calculated by VON West. The Monltor
has not reviewed the disclaimed agreements.

An amount of approximately $4,423,000 owed by VON West to VON Canada was written off as uncollectible as
at the Applicants’ March 31, 2016 fiscal year end; however that amount is still owed to VON Canada. The
Monitor has been advised by VON Canada that VON Canada will not be filing a claim in the VON West CCAA
proceedings, As a result, for purposes of this schedule, no amount is recorded on this schedule in respect of
VON West's indebtedness to VON Canada.
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APPENDIX "C"

VICTORIAN ORDER OF NURSES FOR CANADA - WESTERN REGION
ESTIMATED DISTRIBUTION IN A BANKRUPTCY
November 30, 2016 Liquidation Date

{(000's)
Projected
Book Value Book Value
31-Jul-16  30-Nov-16 High Low

Cash 73 85 77 70
Accounts Receivable 44 10 0 0
Subtotal 77 70
Less:  Administration costs 25 45

Employee Priority Claims 23 23

Record retention 50 102
Net Amount Available ** -21 -100
Less: Levy payable on dividend to creditors nla n/a
Amount available for unsecured Creditors A - -
Unsecured Creditors

Employees 69 69 371 371

Trade creditors 104 104 90 99

Landlords - - 387 595

Other restructuring claims “ - 7 7

Due to VON Canada - - 4,423 4,423
Total creditors (B) 5,278 5,495
Estimated distribution to unsecured Creditors (A+B) 0.00% 0.00%

Notes

N -

O &~

-
- O

General: This schedule has been prepared on the assumption that (i) the Creditors or the Court do not approve the Plan of
Compromise or Arrangement filed by VON West in the VON West CCAA Proceedings and (i) a bankruptcy of VON West

occurs on December 3, 2016.

This schedule has been prepared by the Monitor based on information provided to the Monitor by the Applicants. The

Monitor has reviewed the supporting documentation provided by the Applicants for reasonableness; however the Monitor

has not audited or otherwise atiempted to verify this information for accuracy or completeness.

The Monitor notes that the projected amount available for unsecured Creditors and the actual distribution to unsecured

creditors may be different from that as set out in this schedule.

** In light of the net amount available, Itis possible that VON West would not file an assignment in

bankruptcy since a licensed insolvency trustee may not be willing to accept an engagement as trustee in
bankruptcy of VON West unless a third party agreed to guarantee the fees and disbursements of the

trustee in bankruptcy.
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APPENDIX “C”
NOTES

The amount of $77,000 represents the projected cash balance at December 3, 2016, based on VON West's cash
flow projections updated for actual results to October 29, 2016 and estimated disbursements to December 3,
2016, and is assumed for the purposes of this schedule to be the balance as at November 30, 2016. The Low
amount reflects a contingency provision of $7,000 that has been deducted from the High amount. The projected
book value of $85,000 was obtained from a projected balance sheet that was prepared by VON West in
September 2016 and does not reflect actual cash disbursements or revised projections since that date.

VON West has advised that the account receivable of approximately $10,000 is the balance owed by a
community corporation, from which $23,000 has been collected and the balance is not collectible.

Administration costs are assumed to include the fees and disbursements of the Trustee in Bankruptcy (“Trustee”)
and its counsel.

The quantum of Priority Claims of former employees was identified at approximately $23,000 in the claims
process for former employees of VON West that was undertaken by Collins Barrow Toronto Limited, in its
capacity as Court-appointed Receiver of VON West (the "VON West Employee Claims Process”).

The future cost of storing the medical records of VON West clients is estimated by VON West to be $102,000
based on actual costs incurred to date. The Low estimate is VON’s estimate. The High estimate assumes that
the Trustee would make an application to the Court for an Order authorizing the Trustee to reduce the period that
the records have to be retalned with a corresponding decrease in retention cost. The cost of the eventual
destruction of the medical records is not included in this estimate.

Pursuant to the provisions of the Bankruptcy and Insolvency Act, a levy of 5% on the amounts below $1 million
that are distributed by the Trustee to creditors is payable to the Office of the Superintendent of Bankruptcy.

This amount represents the amounts owing to former employees on account of termination and severance pay,
vacation pay and other compensation that exceed the Employee Priority Claim amounts, as identified in the VON
West Employee Claims Process.

The total known claims of trade creditors as recorded on VON West's accounts payable list as of October 3,
2016 is included as the High estimate. The Low estimate is calculated as 110% of the High estimate.

This represents the claims of landlords whose leases were disclaimed by VON West subsequent to the Filing
Date. The Low estimate represents the landlords’ claims for rent payable for the balance of the lease term. The
High estimate is the amount calculated by VON West as payable to the landlords in accordance with the
Landlord Formula Amount as set out in the Plan. The Monitor has not reviewed the lease agreements.

This amount consists of claims for undelivered program(s) and estimated Restructuring Claims in respect of
agreements with VON West that were disclaimed after the Filing Date as calculated by VON West. The Monitor
has not reviewed the disclaimed agreements.

An amount of approximately $4,423,000 owed by VON West to VON Canada was written off as uncoliectible as
at the Applicants’ March 31, 2016 fiscal year end; however that amount is still owed to VON Canada. For
purposes of this schedule, it is assumed that in a bankruptcy, VON Canada would be entitled to file a claim for
the amount that it is owed. :
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Brenda Won

From: Monitor

Sent: Tuesday, November 15, 2016 2:21 PM
To: R

Cc: Monitor

Subject: RE: VON Canada Receivership
Attachments: RE: VON Canada Receivership

The Monitor acknowledges receipt of your e-mail below, including your decision to register your vote against acceptance
of the plan of compromise or arrangement (the “Plan”) filed by Victorian Order Of Nurses For Canada - Western Region

(“VON West”).

With respect to the matters raised in your e-mail and the requests you have made:

1)

i)

ii)

Your complaint on October 25, 2016 regarding the lack of time provided to former employees was
responded to in an e-mail exchange that day between you and the Monitor. A copy of that correspondence
is attached hereto;

The Meeting Order in respect of the Plan was issued on October 5, 2016. After that date, the Monitor sought
and obtained information from VON West regarding the estimated distribution assuming the Plan is
implemented and the estimated distribution in a liquidation scenario. That took time. The required
information was an essential part of the report to VON West’s creditors. As soon as the required
information was in hand, the report, as well as information relating to the meeting of creditors, was sent out
to creditors by the Monitor.

We are unable to comment on the time it took for the mail to be delivered to you. That being said, in the
Monitor’s letter dated October 7, 2016 which was sent with the Proof of Claim Document Package, the
Monitor noted that it would, in the next few weeks, be sending an information package with information on
the Plan and on how creditors can vote on the Plan, That letter was how the Monitor gave creditors advance
notice that further materials would be coming. Once the information package was ready, it was
concurrently mailed and posted to the Monitor’s website. >

Please note that you are the only creditor who has requested that the voting deadline be extended and the
meeting of creditors adjourned. Based on the Monitor’s review of the Meeting Order, the Monitor is only
able to extend time limits imposed on any Creditor if the Monitor and VON West deem it advisable. The
Monitor does not at this time deem it advisable to extend the time for creditors to vote or to adjourn the
meeting of creditors.

The Minutes of the meeting of creditors will be included in the Monitor’s report to the Court that will be
filed by the Monitor, in which the results of the meeting of creditors will be presented to the Court. A copy
of the Monitor’s report will be posted on the Monitor’s website.

Having sald all of the above, the Monitor recognizes your concerns. Accordingly, the Monitor will include a copy of your
e-mail in the Monitor’s report to the Court reporting on the results of the vote on the Plan in order to present those

concerns to the Judge presiding over this matter.

Should you have any further questions, please contact us.

Jeffrey Berger, CPA, CA
Senior Analyst

Collins Barrow Toronto Limited
T 647-726-0496



C 647-823-5517
F 416-480-2646

11 King St. W., Suite 700, Box 27
Toronto, Ontario, Canada, M5H 4C7

Clarity Defined®
www.collinsbarrow.com

Independent member of Baker Tilly International

Information contained In this communication is privileged and confidential and fs intended for the use of the Individual or entily to whom it Is addressed. If you are not the
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in-error, piesse notify the sendarinnediately by tlenhehe: or amall 4 delote thenivssage.

information contained in this communication, uniess expressly stated otherwise, is not Intended or written to be used as fax advice, Any tax advice axpressly stated as such
herein Is based on the facts provided fo us elther verbally or in writing and on current tax law including judicial and administrative Interpretation, Tax law js subject to continual
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law ot isinlerpratation change, our sdvice may be.bsparopriale. We are not rasponsilie forupdaling our advics for chianges in law-or intarpretation affer the date hereol,

From: @i | RS .
Sent: Tuesday, November 15, 2016 2:24 AM

To: Monitor

Subject: VON Canada Receivership

Dear Collins Barrow:

Attached are my two Creditor proxy votes from both Creditor packages that I received from VON Canada, via
Collins Barrow.

I am voting Against approval of the plan.

I will require a copy of the minutes of the proceedings from the stated Creditors meeting in Toronto.

This is my second formal complaint regarding the lack of time provided to former employees during this
process to review offers and decumentation, seek legal counsel and reply with an informed decision.

Regarding the Creditors Package, with the offer of 2.5 cents per dollar owed:-

The court documentation states that the court decision was made QOctober 5th 2016.

The package from Collins Barrow was not mailed out until November 1st, by regular mail.

The package was received in Alberta on the evening of Thursday Nov 10th 2016.

Given November 11th was a Statutory Holiday, and your time zone differences, I have been afforded
only 1 business day (November 14th) to seek legal counsel and submit an informed decision.

o This by any standard, is inadequate and completely unacceptable

o & 6 @

As it takes an average of 10 days for any regular mail to get from Ontario to Alberta, what time had Collins
Barrow planned to provide former employees to ensure their rights were not being violated?

In order to ensure that all former employees are adequately informed and protected, the November 15th
deadline to Vote needs to be extended, and the scheduled November 16th Creditors meeting needs to be
rescheduled. I note that the Monitor has the capacity to do so.

I look forward to your response
Regards,




‘Brenda Wong

From: Monitor

Sent: Tuesday, October 25, 2016 4:56 PM
To: " esm——

Cc: Monitor

Subject: RE: VON Canada Receivership

My understanding of your email is that your request for an extension is in respect of the termination of your
employment by VON Canada. The Monitor has no knowledge of or involvement with VON Canada’s termination of your
employment, and the Monitor does not speak for or act in the place of management of VON Canada. If you require an
extension, your request should be made to VON Canada.

Brenda

Brenda Wong, CIRP, LIT
Senior Manager

Collins Barrow Toronto Limited
T 647-727-3621

F 416-480-2646

11 King St. W., Suite 700, Box 27,
Toronto, Ontario, Canada, M6H 4C7

Clarity Defined®
www.collinsbarrow.com

4 BARROW

Independent member of Baker Tilly International
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intgoded fecipfent, you urw Reraby holifted st dny: ﬁks&&mﬁzatlao_‘ﬁ}thw!im oreopying ofthis communication Is strictly prohibited. If you have received this communication
in prron, pléase ety the sendecimiisdlataly by felaphons or smailand dulete e massage.

From: & §
Sent: Tuesday, October 25, 2016 4:45 PM
To: Monitor

Subject: Re: VON Canada Receivership

You didn't respond to my need for an extension as advised by legal counsel.

On Tuesday, 25 October 2016, Monitor <¢btlmonitor@ecollinsbarrow,

The Monitor cannot comment on the termination of your employment by VON Canada as we have no knowledge of or
involvement with that matter.



The two packages that you received in respect of the CCAA proceedings for VON West are for:

@ Vacation pay, termination pay and severance of ¢-owed to you as a former employee of VON West, as

calculated by VON West; and

¢ Anaccount payable of owed to you as recorded in VON West’'s books and records.

You notified us on January 22, 2016 that you did not agree with the amounts calculated by VON West in respect of
vacation pay, termination pay and severance owing to you. | responded on January 28, 2016 requesting that you make
the necessary revisions to the Proof of Claim form and Schedule A and return the amended forms to us {see the
attached emails). We did not receive the amended forms back from you.

If you do not agree with the amounts recorded on the Claim Notices, please follow the instructions for filing a Dispute
Notice, as contained in paragraph 11 of the Claims Procedure Order. For your convenience | have attached copies of the
Claims Procedure Order and the Dispute Notice.

Brenda

Brenda Wong, CIRP, LIT
Senior Manager

Collins Barrow Toronto Limited
T 647-727-3621

F 416-480-2646

11 King St. W., Suite 700, Box 27,

Toronto, Ontario, Canada, M5H 4C7

Clarity Defined®

wivw. collinsharrow.com
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Independent member of Baker Tilly Internationat

The information contained in this email message is privileged and confidential and is intended for the use of the individual or entity to whom it is addressed. If you are not the
Intended recipient, you are hereby notlfied that any dissemination, distribution or copying of this communication is strictly prohibited. If you have received this communication
in error, please notify the sender inmediately by telephone or emalil and delete the message.

Sent: Tuesday, October 25, 2016 2:41 PM
To: Monitor
Subject: VON Canada Receivership

Dear Collins Barrow

1) | have been out of province on vacation and just received the documents regarding the termination
of my employment by VON Canada. | will require an extension of 2 weeks to enable me to secure
adequate legal consultation prior to signing any legal documents with regard to VON Canada's
termination of my employment. This would provide me with less than 4 weeks of turnaround time to
return signed legal documents, which is standard in proceedings such as these.

2) Why did I receive 2 packages for 2 amounts? One for

3) I took the time to submit to Collins Barrow corrections to the amount bemg claimed back in January 2016.
However the corrections are not reflected in any of these claims.

Sincerely,
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MINUTES OF THE MEETING OF THE CREDITORS OF

VICTORIAN ORDER OF NURSES FOR CANADA - WESTERN REGION (“VON
West”)

(the “Meeting”)

Date: November 16,2016 at 2:00 p.m.

Place: Norton Rose Fulbright Canada LLP, Royal Bank Plaza, South Tower, 200 Bay Street,
Suite 3800, Toronto, Ontario M5J 274

1. Attendance
The following individuals were in attendance at the Meeting:
e Mr. Daniel Weisz, Collins Barrow Toronto Limited (Monitor)
e Ms. Brenda Wong, Collins Barrow Toronto Limited (Monitor)
¢ Mr. Mark Laugesen, Bennett Jones LLP (Counsel to the Monitor)
e Mr. Bill Smethurst, representative of VON West

e Ms. Roxanne Anderson, March Advisory Services (Chief Restructuring Officer of VON
Canada)

e Mr. Evan Cobb, Norton Rose Fulbright Canada LLP (counsel to VON West)
# Ms. Tevia Jeffries, Dentons LLP (counsel to the directors and officers of VON West)

& Other persons as set out on the attendance record attached as Appendix “A” to these
minutes

All persons present were required to sign the attendance record.

A telephone conference number 1-866-994-8460 was provided in the Information Package sent
to creditors on November 1, 2016 in order that creditors might listen to and present questions at
the Meeting by telephone. The conference line was opened at the start of the Meeting; however,
no persons participated in the Meeting by teleconference.

2. Materials tabled at the Meeting
Copies of the following materials were made available to all those in attendance:

# Plan of Compromise or Arrangement dated October 5, 2016 (the “Plan”). A copy of the
Plan is attached as Appendix “B” to these minutes.
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e The Monitor’s Report dated November 1, 2016 on the plan of compromise or
arrangement of VON West dated October 5, 2016 (the “Menitor’s Report”). A copy of
the Monitor’s Report is attached as Appendix “C” to these minutes.

3. Chair Introductions

Mr. Daniel Weisz of Collins Barrow Toronto Limited, the Court Appointed Monitor (the
“Monitor”) of VON West advised those in attendance that he would be acting as the Chair of
the Meeting (the “Chair”), as authorized by the Meeting Order made by the Ontario Superior
Court Order of Justice on October 5, 2016,

The Chair introduced Ms. Wong and informed those present at the Meeting that Ms. Wong
would act as the Secretary and Scrutineer of the Meeting.

4. Calling to Order

The Chair advised those in attendance that;
s the Meeting was not a public meeting and not open to the media;

o only Affected Creditors, the Chief Restructuring Officer of VON Canada, representatives
of the Monitor, the directors and officers of VON West, holders of valid, signed proxies
and their legal advisors, or any other person who is invited by VON West or the Chair of
the Meeting, are entitled to attend; and

o only Affected Creditors or their proxies may vote.
It was confirmed that everyone in attendance had signed the attendance record.

The Chair called the Meeting to order at 2:05 p.m.
5. Request for Rescheduling of Meeting

The Chair advised that on November 15, 2016, a former employee of VON West requested that
the Meeting be rescheduled to a later date. The Monitor responded to the request on
November 15, 2016 and advised the former employee that the Monitor would not be proceeding
to reschedule the Meeting.

6. Quorum

The Chair confirmed that there was a quorum, being at least one Affected Creditor, present or by
Proxy.

7. The Plan

The Chair advised that the purpose of the Meeting was to review, consider and, if appropriate,
vote on the Plan.
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The Chair then referred to the Monitor’s Report which summarized the key aspects of the Plan in
respect of (i) the proposed distributions to Affected Creditors, (ii) the anticipated timing of such
distributions, and (iii) the conditions precedent to the implementation of the Plan.

Specifically, the Chair advised those in attendance that:

i) as set out in the Monitor’s analysis in the Monitor’s Repott, assuming an
estimated Distribution Pool of between $22,000 and $34,000, the Monitor
estimated that the distribution, before consideration of amounts employees may
have received from the Wage Earner Protection Program, would be:

o to Affected Creditors approximately $0.0255 to $0.0398 per dollar of
Unsecured Proven Claim;

ii) the Distribution Date was to be no later than February 27, 2017,
iii) the conditions precedent to the Implementation of the Plan are:

a. a vote in favour of approving the Plan by the majority of Affected
Creditors, representing two-thirds in value of the Affected Creditors’
Claims, present and voting in person, by voting letter or by proxy at the
Meeting;

b. an order sanctioning the Plan must have been issued and entered by the
Court (the “Sanction Order”); and

c. unless waived by VON West in consultation with the Monitor, all appeal
periods in respect of the Sanction Order must have expired and any
appeals having been finally disposed of.

The Chair advised that if the Plan is not approved, as set out in the Monitor’s Report, it is the
Monitor’s view that a bankruptcy of VON West could occur. The Chair referred those in
attendance to the Monitor’s Report and the liquidation analysis attached thereto, wherein it was
noted that the Monitor’s assessment was that, in the event of a bankruptcy, the amount available
for distribution to unsecured creditors was estimated to be:

(i) to former employees, 100% of their Employee Priority Claim up to a maximum of $2,000
to the extent not previously paid to the former employees by VON West or pursuant to
the WEPP; and

(ii) approximately $Nil per dollar of Unsecured Proven Claim.

8. Questions from the Floor

The Chair invited questions with respect to the Plan or the voting to take place. No questions
were asked.
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9. Voting on the Plan

The Chair then asked for a motion to permit a vote on the Plan. The proposed resolution to be
voted on was:

“The Plan of Compromise or Arrangement dated October 5, 2016 of Victorian Order Of Nurses
For Canada — Western Region under the Companies’ Creditors Arrangement Act be and is
hereby authorized and approved”.

The motion was moved by Daniel Weisz as proxy for Canon Canada Inc. and seconded by
Daniel Weisz as proxy for Three Loose Screws Inc.

The Chair announced the results of the vote, taking into account the above vote and
proxies/voting letters provided to the Monitor, as follows:

Affected Creditors:

s Votes IN FAVOUR approving the Plan:
o 12 votes with a dollar value of $377,575.47

o Votes AGAINST approving the Plan:
o 7 votes with a dollar value of $181,962.40

@ The votes IN FAVOUR represent approximately 63.2% in number of total votes cast and
approximately 67.5 % of the value of the Unsecured Proven Claims of creditors voting on
the Plan in person or by voting letter or proxy.

The Chair advised the Meeting that included in the aforementioned votes was one proxy, which
voted against the approval of the Plan, which was received at the office of the Monitor and time-
stamped at 10:02 a.m. (Toronto time) on November 15, 2016. The transmission of this proxy
appeared to have commenced by fax at 8:45 a.m. (Manitoba time); however, it was uncertain
whether the facsimile actually arrived at the Monitor’s office prior to the 10:00 a.m. (Toronto
time) deadline. In view of the time that the facsimile appeared to have been sent, the Monitor
accepted the proxy for voting purposes.

The Chair further advised the Meeting that another proxy was received at the office of the
Monitor at 10:38 a.m. (Toronto time) on November 15, 2016. However, since that proxy
appeared to be transmitted from Lethbridge, Alberta at 8:35 a.m. (Alberta time), which was after
the 10:00 a.m. (Toronto time) deadline, the Monitor did not accept the proxy for voting purposes.

The Chair advised the Meeting that the result of the vote was that the Plan was approved by the
requisite majority of creditors pursuant to the Companies’ Creditors Arrangement Act
representing more than 2/3 in value of the claims voting.

The Chair declared that the Plan had been approved by the Affected Creditors,
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10. Termination of Meeting

The Chair asked if there was any further business to be conducted. As there was no further
business, the Chair declared the Meeting terminated at 2:12 p.m. and thanked everyone for their

attendance.

Chair | Secretary
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Court File No.: CV-15-11192-00CL

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.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 FOR
NURSES FOR CANADA - EASTERN REGION, AND VICTORIAN ORDER OF

NURSES FOR CANADA - WESTERN REGION

Applicants

AFFIDAVIT OF DANIEL WEISZ
(sworn November 21, 2016)

I, Daniel Weisz, of the City of Vaughan, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. I am a Senior Vice-President of Collins Barrow Toronto Limited ("CBTL"), in its
capacity as Court-appointed Monitor (the "Monitor") of 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", and together with VON Canada and VON East, the "Applicants") and, as such, I
have knowledge of the matters to which I hereinafter depose. Unless I indicate to the
contrary, the facts herein are within my personal knowledge and are true. Where I have

indicated that I have obtained facts from other sources, I believe those facts to be true.

2. On November 25, 2015, this Court issued an Order (as amended and restated, the "Initial
Order") pursuant to the Companies’ Creditors Arrangement Act (Canada) (the "CCAA")
appointing CBTL as Monitor. Pursuant to paragraph 33 of the Initial Order, the Monitor

and its legal counsel are required to pass their accounts with the Court from time to time.






For the period May 23, 2016 to November 13, 2016 (the "Period"), the Monitor's
accounts total $247,392.91, consisting of $213,196.50 in fees, $5,735.28 in
disbursements plus harmonized sales tax ("HST") of $28,461.13 (the "Monitor Fees and
Disbursements"). Attached hereto and marked as Exhibit "A" are detailed accounts (the
"Monitor's Accounts") issued by CBTL for fees and disbursements incurred by CBTL in
the-course of these CCAA proceedings during the Period.

The Monitor's Accounts are a fair and accurate description of the services provided and

the amounts charged by CBTL.

Attached hereto and marked as Exhibit "B" is a schedule summarizing each account in
Exhibit "A", the total billable hours charged per account, the total fees charged per

account, and the average hourly rate charged per account.

The Monitor requests that this Honourable Court approve the Monitor's Accounts for the
Period, in the total amount of $247,392.91 for services rendered and recorded during the

Period.

Details of the activities undertaken and services provided during the Period by CBTL in
its capacity as the Monitor in connection with the administration of the CCAA
proceedings are described in the Fourth to the Eighth Reports of the Monitor filed with
the Court.

Bennett Jones LLP, in its capacity as counsel to the Monitor (the "Monitor's Counsel"),
has rendered services throughout the CCAA proceedings in a manner consistent with the

instructions of the Monitor.

The total fees for services and disbursements provided by the Monitor's Counsel in the
CCAA Proceedings during the period May 17, 2016 to November 13, 2016, amount to
$122,520.30 including HST (the "Monitor's Counsel Fees and Disbursements"). The
time spent by Monitor's Counsel's personnel is more particularly described in the
Affidavit of Annie Kwok, assistant to Mark Laugesen, a partner of the Monitor's Counsel
who has carriage of this file, sworn November 16, 2016 in support of the Monitor's

request for approval of the Monitor's Counsel Fees and Disbursements.
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10.  To the best of my knowledge, the rates charged by the Monitor and the Monitor's
Counsel are comparable to the rates charged for the provision of similar services by other

firms providing restructuring services and law firms in the Toronto market.

11. I verily believe that the fees and disbursements incurred by the Monitor and Monitor's

Counsel are fair and reasonable in the circumstances.

12. This Affidavit is swomn in connection with a motion for an Order of this Honourable
Court, among other things approving the fees and disbursements of the Monitor and the

Monitor's Counsel and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this
21* day of November, 2016.

A 2

A CommiSsjoner¥or taking affidavits DANIEL WEISZ

MARK STEPHEN LAUGESEN

N’ N N N N N N N






THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF DANIEL WEISZ SWORN
BEFORE ME THIS 21°" DAY OF NOVEMBER, 2016

MARK STEPHEN LAUGESEN






N
'*‘ Collins Barrow

To Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
Date May 30, 2016

Client File 300911-28742

Iinvoice 26
No. C000281

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

MSH 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘CCAA”) proceedings of 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") (collectively, “VON” or the

“Company”) for the period May 23, 2016 to May 29, 2016.

5/24/2016 Brenda Wong Review/respond to emails; update service list
documents and make corrections to draft report; review draft response to
creditor regarding status update; review summary of activities; review weekly
cash flow reporting and discussion with J. Berger regarding questions to be

; reference draft report to source

Monitor's fee affidavit.

followed up.

5/24/2016 Jeffrey Berger Review of week 12 cash flow, correspondence with B. Smethurst regarding
same.

5/24/2016 Daniel Weisz Discussions with M. Laugesen of Bennett Jones LLP and R. Anderson; review

affidavit of Jo-Ann Poirier; review and update report to court; discussion with
B. Wong on draft report; review fee affidavit of Bennett Jones LLP; work on

regarding same.

5/25/2016 Jeffrey Berger Review of week 12 cash flow, correspondence with B. Smethurst regarding
same.
5/25/2016 Brenda Wong Telephone call with M. Laugesen and D. Weisz regarding Monitor's draft

report; check report references; arrange for posting of documents to website;
review VON and counsel's comments on Monitor's draft report and make edits;
telephone call with VON and counsel regarding VON's comments on draft
report; review email from Public Health Agency of Canada and email to VON

Jones LLP regarding documents.

5/25/2016 Daniel Weisz Discussion with M. Laugesen regarding comments with respect to draft report;
update report to court; provide draft of report to VON; conference call to
discuss the draft report; finalize the report and fee affidavit; attend at Bennett

ﬁ An Indepantient member of

BAKER TILLY
INTERNATIONAL



May 30, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 26
Page 2

5/26/2016 Jeffrey Berger Review of draft Affidavit regarding pension plan; review of week 12 cash flow,
correspondence with B. Smethurst regarding same.

5/26/2016 Daniel Weisz Review emails regarding claim of Public Health Agency of Canada; review
website postings; review draft affidavit regarding motion to court with respect
to pension plan and provide comments to M. Laugesen; review draft pension
plan order and provide comments to M. Laugesen; prepare for attendance in
court on May 27, 20186; review updated draft documents regarding pension.

5/26/2016 Brenda Wong Emails with Public Health Agency of Canada.

5/27/2016 Daniel Weisz Prepare for and attend in court regarding stay extension motion; discussions
with E. Cobb and M. Laugesen regarding proposed partial wind-up of pension
plan.

5/28/2016 Daniel Weisz Attend to voicemail from M. Laugesen regarding his discussion with E. Cobb.

5/29/2016 Daniel Weisz Review updated draft affidavit and order regarding pension plan, email

comments to M. Laugesen with respect to same; discussion with M. Laugesen
regarding the draft documents; review email from M. Laugesen regarding his
subsequent discussion with E. Cobb.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

s‘/‘ Collins Barrow




May 30, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 26

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1430 $ 495|$ 7,078.50
Brenda Wong, CIRP, LIT Senior Manager 6.30 $ 350 2,205.00
Jeffrey K. Berger, CPA, CA Senior Analyst 520 $ 195 1,014,00
Total hours and professional fees 25.80 $ 10,297.50
HST @ 13% 1,338.68
Total payable $ 11,636.18
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No, 65- 84918 Canadlan Imperlal Bank of Commerce
Branch No. 00002, Commearce Court Banking Centre Toronto, ON M5L

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademerks are used under llcense,

W‘ Collins Barrow
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To

Date

Client File

Invoice
No.

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region F. 416.480 2646
Victorian Order Of Nurses For Canada — Western Region

2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 448

T. 416.480.0160

www.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

June 7, 2016

300911-28742

27
C000288

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON” or the
“Company”) for the period May 30, 2016 to June 5, 2016.

5/30/2016

Jeffrey Berger

i SR
Review of week 13 cash flow report.

5/130/2016

Daniel Weisz

Discussion with R. Anderson regarding pending application to Court with
respect to partial wind-up of pension plan; review summary of activities.

5/31/2016

Daniel Weisz

Review Stay Extension Order and Endorsement issued, arrange for posting to
Receiver's website, arrange for posting of the Applicants' motion regarding
pension plan to the Monitor's website; discussion with M. Laugesen of Bennett
Jones LLP regarding status of pension matters and retention of Koskie Minsky
by certain unions; review final affidavit regarding proposed pension plan
restructuring and meet with J. Cohen and S. Caravaggio to discuss same;
exchange emails regarding pension; discussion with S. Caravaggio regarding
same.

5/31/2016

Joel Cohen

Discussion with D. Weisz regarding proposed pension plan restructuring.

5/31/2016

Stanley Caravaggio

Discussion with J. Cohen and D. Weisz regarding proposed VON Canada
Pension Plan restructuring; review of background documents and discussion
with D. Weisz on next steps.

6/1/2016

Jeffrey Berger

Updating the Service List; review of week 13 cash flow report and
correspondence with B. Wong and B. Smethurst regarding same; respond to
correspondence from former employees of Victorian Order Of Nurses For
Canada Nova Scotia Branch and VON West regarding the pension plan.

6/1/2016

Brenda Wong

Review and file emails; review updates to Service List; review questions
regarding weekly cash flow and discussions with J. Berger on same; respond
to telephone call from GE.Capital; email to R. Anderson regarding summary of
issues regarding claims process; review motion materials regarding pension
application and discuss with J. Berger response to enquiries re pensions.

& An Indepentent member.of
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June 7, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 27
Page 2

"6/2/2016

Daniel Weisz

Review account rendered hy Bennett Jones; discussion with B. Wong on
pension plan, review emails regarding same and email to M. Laugesen; review
email from S. Caravaggio re pension and email to M. Laugesen on same;
conference call with M. Laugesen and B. Wong regarding email received re
questions on the proposed pension plan restructuring; emails with R. Anderson
regarding proposed VON letter re pension; review VON Canada draft letter re:
pension; review draft email response to pension inquiry; update call with R.
Anderson and B. Wong, email to M. Laugesen in respect of same.

6/2/2016

Brenda Wong

Respond to email from VON regarding Monitor's contact information for
service list updates re pension plan; discussions with D. Weisz and

M. Laugesen regarding responding to pension inquiries; draft response to
pension plan inquiry.

6/3/2016

Brenda Wong

Arrange for posting to the Monitor's website of VON Canada pension letter;
telephone call to Enbridge NB regarding VON utility bills sent to Monitor.

6/3/2016

Daniel Weisz

Review revised letter VON Canada to send to parties regarding pension plan
restructuring and email to R. Anderson on same; review email from M. Gold of
Koskie Minsky regarding pension plan restructuring.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

" Colins Barrow




June 7, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 27

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees

Daniel R, Weisz, CPA, CA, CIRP, LIT Senior Vice President 500 $ 495|8% 2,475.00
Joel Cohen, ASA, ACIA Director * 0.25 $ 600 150.00
Stanley Caravaggio, FCIA, FSA Senior Manager * 150 $ 365 547.50
Brenda Wong, CIRP, LIT Senior Manager 250 $ 350 875.00
Jeffrey K. Berger, CPA, CA Senior Analyst 480 $ 195 936.00
Total hours and professional fees 14.05 $ 4,983.50
HST @ 13% 647.86
Total payable $ 5,631.36

* Collins Barrow Toronto Actuarial Senices Inc.

PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No, 65-84918, Canadian Imperiai Bank of Commerce
Branch No, 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms. Payment upon recelpt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.

W Collins Barrow
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To

Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada

Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
June 13, 2016

300911-28742

28
C000293

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.coliinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON” or the
“Company”) for the period June 6, 2016 to June 12, 2016.

6/6/2016

Jeffrey Berger
operating cost variances.

Review Week 14 cash flow report; summary of operating costs and review of

6/6/2016

Brenda Wong

cash flow.

Review weekly cash flow report and variances to updated forecast; discussion
with J. Berger regarding operating costs; review draft of follow-up questions on

6/6/2016

Daniel Weisz

Review emails regarding enquiry of M. Gold and proposed conference call;
exchange emails regarding scheduling of call; prepare for and attend upon
discussion with M. Laugesen of Bennett Jones LLP regarding pension plan
considerations.

6/7/2016

Daniel Weisz

Review emails; review summary of activities.

6/8/2016

Brenda Wong

Follow up with J. Berger regarding pension inquiries and any outstanding
questions in respect of this week’s cash flow report.

6/8/2016

Daniel Weisz

Exchange emails with B. Smethurst regarding accounts; review email
regarding E. Cobb discussion with M. Gold and exchange emails with

M. Laugesen regarding same; prepare for and attend call with R. Anderson
regarding status of various matters.

6/9/2016

Jeffrey Berger

Continued review of week 14 cash flow and supporting documents.

6/9/2016

Daniel Weisz

Review emails and email to E. Cobb regarding call proposed today with
M. Gold and actuary.

6/10/2016

Daniel Weisz

File emails.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

y An indepentent srembier of
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June 13, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 28

Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 390 $4951% 1,930.50
Brenda Wong, CIRP, LIT Senior Manager 1.00 $ 350 350.00
Jeffrey K. Berger, CPA, CA Senior Analyst 340 $ 195 663.00
Total hours and professional fees 8.30 $ 2,943.50
HST @ 13% 382.66
Total payable $ 3,326.16
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No, 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Colllns Barrow trademarks are used under license.

w Collins Barrow
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To Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. L.aurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
Date June 20, 2016

Client File 300911-28742

Invoice 29
No. C000294

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘CCAA”) proceedings of 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”) (collectively, “VON” or the

“Company”) for the period June 13, 2016 to June 19, 2016.

s

the CCAA proceedings.

] 6/13/2016 Bre;da Wong Review summary of activities.

6/13/2016 Daniel Weisz Review summary of activities.

6/14/2016 Jeffrey Berger Review of Period 3, Week 1 cash flow.

6/14/2016 Brenda Wong Review draft response to inquiry of creditor of VON; review Period 3, Week 1
cash flow report.

6/15/2016 Jeffrey Berger Continue review of Period 3, Week 1 cash flow.

6/15/2016 Brenda Wong Respond to emails from VON regarding Canon and Telus claim documents
and Niagara Top-Up claims.

6/16/2016 Daniel Weisz Review email from M. Laugesen of Bennett Jones LLP regarding pension plan.

6/17/2016 Daniel Weisz Review Notice of Objection filed by United Nurses of Alberta (“UNA”) and

discussion with B. Wong on same; discussion with M. Laugesen regarding
Monitor position regarding pension plan and discussion with B. Wong on
same; conference call with R. Anderson and B. Wong to discuss the status of

emails.

6/17/2016 Brenda Wong Respond to email from pension plan member regarding comments to be
submitted; review responding motion of UNA and arrange for posting to
webpage; review draft response to member with pension inquiry; telephone
call with D. Weisz and R. Anderson regarding status update; review and file

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

-& A indepatilent membier of

BAKER TILLY
INTERNATIONAL



June 20, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 29

Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1.30 $495($% 64350
Brenda Wong, CIRP, LIT Senior Manager 1.50 $ 350 525.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1.90 $ 195 370.50
Total hours and professional fees 4.70 $ 1,539.00
HST @ 13% 200.07
Total payable $ 1,739.07
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canad|an Imperial Bank of Commerce
Branch No. 00002, Commerce Cotirt Banking Centre Toronto, ON M5L 1G

PLEASE RETURN ONE COPY WITH REMI'I'I'ANCE

Terms: Payment upon receipt. Interest will be cherged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under licenss.

w Coliins Barrow




(N
"\V: Collins Barrow

To

Date

Client File

Invoice
No.

Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada

Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region F. 416.480 2646
Victorian Order Of Nurses For Canada — Western Region

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

T. 416.480.0160

www. collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

June 27, 2016

300911-28742

30
C000297

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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”) (collectively, “VON’ or the
“Company”) for the period June 20, 2016 to June 26, 2016.

At
Review summary of activities; discussion with former employee regarding his
enquiry with respect to the Wage Earner Protection Program (“WEPP”) and
pension plan and request for hard copies.

6/20/2016

Jeffrey Berger

Review of Period 3, Week 2 cash flow.

6/20/2016

Brenda Wong

Review Period 3, Week 2 cash flow report; telephone call from former VON
West employee inquiring re: claims process and WEPP and pension claim.

6/21/2016

Jeffrey Berger

Review of Period 3, Week 2 cash flow; responding to pension inquiry.

6/21/2016

Brenda Wong

Discussion with J. Berger regarding response to pension inquiry from
employee.

6/21/2016

Daniel Weisz

Discussion with M. Laugesen of Bennett Jones LLP regarding his discussion
with E. Cobb of Norton Rose Fulbright Canada LLP re proposed pension plan
restructuring.

6/22/2016

Brenda Wong

Review and make edits to draft response to pension inquiry.

6/23/2016

Jeffrey Berger

Review of correspondence from pensioner.

6/23/2016

Daniel Weisz

Exchange emails with M. Laugesen regarding status of submission by Gowling
WLG (Canada) LLP (“Gowlings”) on behalf of the Ontario Nurses Association
(“ONA").

6/23/2016

Brenda Wong

Review/respond to emails from R. Anderson regarding supporting
documentation for Canon proof of claim and treatment of Niagara top-up
claims; review email from R. Smith on behalf of pensioner, discussion with
D. Weisz regarding same.

& Anindepement member of
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June 27, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 30
Page 2

6/24/2016

Daniel Weisz

Review emails from R. Smith, discussion with B. Wong and M. Laugesen
regarding same and the Receiver's position relating thereto; conference call
with B. Wong, M. Laugesen and E. Cobb to discuss the proposed pension plan
restructuring; prepare for and attend conference call with R. Anderson and

B. Wong to discuss the restructuring proceedings.

6/24/2016

Brenda Wong

Review emails from/to R. Smith regarding pension plan; email to R. Smith
regarding adding his name to the service list; update service list; telephone call
with D. Weisz and M. Laugesen regarding email from R. Smith; telephone call
with D. Weisz, M. Laugesen and E. Cobb regarding VON response to email
from R. Smith; review inquiries received from pension members to date;
weekly status call with D. Weisz and R. Anderson; review emails from
employees regarding VON Canada claims process and treatment of WEPP
payments.

6/25/2016

Daniel Weisz

Review email from E. Cobb regarding his discussion with Gowlings re ONA
position on proposed pension plan restructuring.

6/26/2016

Daniel Weisz

Exchange voicemails with M. Laugesen regarding E. Cobb's discussion with
Gowlings regarding the proposed pension plan restructuring.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

S‘I' Collins Barrow




June 27,2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 30

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 260 $4951% 1,287.00
Brenda Wong, CIRP, LIT Senior Manager 3.60 $ 350 1,260.00
Jeffrey K. Berger, CPA, CA Senior Analyst 390 $ 195 760.50
Total hours and professional fees 10.10 $ 3,307.50
HST @ 13% 429.98
Total payable $ 3,737.48
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperiai Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest wili be charged at the rate of 12% per annum (1% per month) on overdue accounts,
The Callins Barrow trademarks are used under license.
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To

Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada

Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
July 5, 2016

300911-28742

31
C000298

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA") proceedings of 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”) (collectively, “VON” or the
“Company”) for the period June 27, 2016 to July 3, 2016.

612712016

Daniel Weisz

Attend to voicemail from M. Laugesen of Bennett Jones LLP regarding his
discussion with E. Cobb of Norton Rose Fulbright Canada LLP; review further
draft of email to R. Smith and email to M. Laugesen re same; review summary
of activities; review email to R. Smith.

6/27/2016

Jeffrey Berger

Responding to creditor inquiries regarding Proofs of Claim filed; review of
Week 3 cash flow.

6/27/2016

Brenda Wong

Review emails regarding Gowling WLG (Canada) LLP (“Gowlings”) cross-
motion and response to R. Smith email; review and edit draft response to
creditor inquiry regarding status of claims process; review and edit response to
creditor who failed to file claim before Claims Bar Date; email to R. Anderson
regarding treatment of claims after Claims Bar Date; review summary of
activities; re-send support for Canon proof of claim to VON.

6/28/2016

Jeffrey Berger

Review of Week 3 cash flow; correspondence with creditor of VON West
regarding post-filing invoices issued by the creditor.

6/28/2016

Brenda Wong

Email to B. Smethurst regarding outstanding Alistream invoices; review draft
response to Allstream; email Canon backup to R. Anderson; review weekly
cash flow report and discussion with J. Berger regarding same; emails with
R. Anderson regarding claims filed after Claims Bar Date.

6/28/2016

Daniel Weisz

Review emails; discussion with M. Laugesen regarding proposed pension plan
restructuring.

6/29/2016

Brenda Wong

Review emails from B. Smethurst regarding responses to questions on weekly
cash flow report and supporting documents; begin draft of Monitor's fourth
report to the Court.

y An Indepentent inetbier of
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July 5, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 31
Page 2

Review information provided and email to B. Smethurst regarding same;
review draft email to the service list by E. Cobb and provide comments to

M. Laugesen; review email from M. Gold regarding pension plan restructuring;
discussion with B. Wong on report to Court to be prepared regarding July 14
motion.

6/30/2016

Daniel Weisz

Review emails regarding court attendance scheduled for July 6; email to
R. Anderson; review email from Mr. Smith and discussion with M. Laugesen on
same; work on fourth report to the Court.

6/30/2016

Brenda Wong

Review emails regarding July 6 Court attendance; telephone discussion with
Procura/Develus regarding whether they can file a proof of claim; email to

R. Anderson regarding VON's position on late claims; continue writing fourth
report; send copies of Telus and other proofs of claim to VON.

7/1/2016

Daniel Weisz

Review emails regarding court attendance(s) regarding proposed pension plan
restructuring.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

s&‘ Coliins Barrow




July 5, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 31

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CRP, LIT Senior Vice President 250 $495|% 1,237.50
Brenda Wong, CIRP, LIT Senior Manager 6.70 $ 350 2,345.00
Jeffrey K. Berger, CPA, CA Senior Analyst 250 $ 195 487.50
Total hours and professional fees 11.70 $ 4,070.00
HST @ 13% 529.10
Total payable $ 4,599.10
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No, 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Cantre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest wili be charged at the rate of 12% per annum (1% per month) on overdue accounts,
The Coilins Barrow trademarks are used under license.

s&‘ Coliins Barrow
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To

Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada

Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
July 11, 2016

300911-28742

32
C000304

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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”) (collectively, “VON” or the
“Company”) for the period July 4, 2016 to July 10, 2016.

“714/2016

Brenda Wong

Review weekly cash flow report; review emails regarding pension hearing.

7/5/2016

Jeffrey Berger Review of Week 4 cash flow report and supporting documents.

7/5/2016

Brenda Wong Email to M. Laugesen of Bennett Jones LLP (“Bennett Jones”) regarding
response to Point Alliance email regarding claims bar date; review emails
regarding pension motion; arrange for posting of Applicants' documents to
Monitor's webpage; weekly update call with R. Anderson and D. Weisz,
discussion with J. Berger regarding questions on this week's cash flow report
and review draft email to VON regarding same; email to Point Alliance and
Develus regarding non-admittance of claims after claims bar date.

7/5/12016

report to Court.

Daniel Weisz Attend update call with R. Anderson and B. Wong; review emails in
preparation for Court attendance tomorrow and meeting with M. Laugesen;
exchange emails with R. Anderson including regarding correspondence with
respect to pension plan restructuring; review summary of activities; prepare for
and meet with M. Laugesen regarding tomorrow's Court attendance; work on

7/6/2016

VON West.

Jeffrey Berger Review of Week 4 cash flow, correspondence with B. Smethurst regarding
same; emails with MTS Allstream regarding outstanding invoices issued to

7/6/2016

matters.

Brenda Wong Discussion with J. Berger regarding VON response to questions on Week 4
cash flow report and MTS Alistream post-filing charges; discussion with
D. Welsz regarding outcome of 9:30 Court attendance with respect to pension

& Anindepanent memtisy of
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July 11, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 32
Page 2

71612016

Daniel Weisz

Prepare for and attend at Court for 9;:30 attendance, subsequent meeting with
attendees, subsequent meeting at Dentons with M. Laugesen, K. Kraft,

R. Anderson and E. Cobb and discussion with B. Wong on same; review
Bennett Jones statement of account.

7/8/2016

Brenda Wong

Review factum of Financial Services Commission of Ontario (“FSCO”) and
arrange for posting to Monitor's webpage.

7/8/2016

Daniel Weisz

Review VON factum regarding pension plan restructuring; discussion with
R. Anderson; review of factum filed by FSCO.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

w Collins Barrow




July 11, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 32

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 840 $ 495|% 4,158.00
Brenda Wong, CIRP, LIT Senior Manager 210 $ 350 735.00
Jeffrey K. Berger, CPA, CA Senior Analyst 320 $ 195 624.00
Total hours and professional fees 13.70 $ 5,517.00
HST @ 13% 717.21
Total payable $ 6,234.21
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Coiiins Barrow Toronto Limited, Account No. 65-84918, Canadian imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest wili be charged at the rate of 12% per annum (1% per month) on overdue accounts,
The Collins Barrow trademerks are used under ficense.

w Collins Barrow
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada T. 416.480.0180
Victorian Order Of Nurses For Canada — Eastern Region F. 416 480.2646
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

www. collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

Date July 25, 2016 ‘ GST/HST: 80784 1440 RT 0001

Client File 300911-28742

Invoice 33
No. C000310

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON” or the
“Company”) for the period July 11, 2016 to July 24, 2016.

1 7/11/2016 Jeffrey Berger Review of Week 5 cash flow report.

7/11/2016 Brenda Wong Review Week 5 cash flow report and discussions with J. Berger regarding
same; review draft email to VON regarding outstanding questions for follow-up;
review VON answers to cash flow questions.

7/11/2016 Daniel Weisz Review summary of activities; review emails.

7/12/2016 Brenda Wong Telephone call from creditor from BC wishing to file a claim.

7/12/2016 Jeffrey Berger Responding to creditor inquiries.

7/12/2016 Daniel Weisz Email to R. Anderson regarding status of position of the Ontario Nurses
Association regarding the proposed pension plan restructuring.

7/13/2016 Brenda Wong Review and make edits to draft response to creditor inquiry; review and
respond to emails from VON regarding copies of proofs of claim requested.

7/13/2016 Daniel Weisz Discussion with M. Laugesen of Bennett Jones LLP regarding Court

attendance scheduled for tomorrow regarding proposed pension plan
restructuring; discussion with M. Laugesen regarding his discussion with
E. Cobb; review exchange of emails with C. Prophet of Gowling WLG.

7/14/2016 Brenda Wong Respond to VON request for copies of IBM and community corporations'
claims.
7/14/2016 Daniel Weisz Prepare for and attend in Court for case conference with respect to proposed

pension plan restructuring and discussion with B. Wong on same; discussion
with M. Laugesen regarding his discussion with E. Cobb subsequent to
meeting held with Financial Services Commission of Ontario,

7/15/2016 Daniel Weisz Review Court endorsement; arrange for posting on Monitor website;
discussion with R. Anderson on the status of various matters.

& An indepenisent memtier of
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July 25, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 33
Page 2

7/15/2016 Brenda Wong Review emails regarding service list and revised schedule for pension matters.

7/15/2016 Jeffrey Berger Updating the service list. '

7/19/2016 Brenda Wong Respond to email from Point Alliance; review weekly cash flow report; review
proof of claim acceptance/disallowance forms.

7/20/2016 Jeffrey Berger Review of Week 6 cash flow report.

7/20/2016 Brenda Wong Review email from creditor and draft response.

712212016 Jeffrey Berger Review of Week 6 cash flow report and related supporting documents.

7/22/2016 Daniel Weisz Review correspondence regarding proposed pension plan restructuring.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

stl' Collins Barrow




July 25, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 33
Page 3
FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 370 $495|% 1,831.50
Brenda Wong, CIRP, LIT Senior Manager 220 $ 350 770.00
Jeffrey K. Berger, CPA, CA Senior Analyst 520 $ 195 1,014.00
Total hours and professional fees . 11.10 $ 3,615.50
HST @ 13% 470.02
Total payable $ 4,085.52
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount
WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84818, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Paymant upon recelpt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts,
The Callins Barrow trademarks are usad under license.

s‘/' Collins Barrow
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Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada
To Victorian Order Of Nurses For Canada
. . . T. 416.480.0160

Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2646

Victorian Order Of Nurses For Canada — Western Region

2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

www.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEQ

Date August 2, 2016 GST/HST: 80784 1440 RT 0001

Client File 300911-28742

Invoice 34
No. C000313

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘CCAA”") proceedings of 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") (collectively, “VON" or the
“Company”) for the period July 25, 2016 to July 31, 2016.

712512016 Jeffrey Berger Review of Week 7 cash flow report.

7/25/2016 Brenda Wong Review motion record of Ontario Nurses Association; review weekly cash flow
report and discussion with J. Berger regarding same; review VON preliminary
analysis of proposed restructuring vs. liquidation; review VON comments on
proofs of claim filed; telephone call with R. Anderson and D. Weisz regarding
VON preliminary analysis.

7/25/2016 Daniel Weisz Discussion with B. Wong on status of various matters; review summary of
activities; review preliminary analysis of proposed restructuring plan vs.
liquidation prepared by VON; prepare for and attend conference call with
R. Anderson and B. Wong.

7/26/2016 Jeffrey Berger Review of Week 7 cash flow report and support.

7/26/2016 Brenda Wong Discussion with D. Weisz regarding inquiry from creditor and drafting a
response.

7/26/2016 Daniel Weisz Review email from creditor and discussion with B. Wong on response to same:

discussion with B. Wong on claims process, timing, etc.; review draft email to
creditor and provide comments to B. Wong; discussion with R. Anderson
regarding disclaimers to community corporations to be issued.

7/27/12016 Daniel Weisz Review and sign resiliations/disclaimers of agreements regarding association
agreements and trademark agreements, exchange emails with E. Shainblum
of VON regarding same, discussion with R. Anderson regarding same;
discussion with M. Laugesen of Bennett Jones LLP on status; review account
of Bennett Jones.

& oy ndependent marmticr oF
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August 2, 2016
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 34
Page 2

.| Daniel Weisz

Discussion with B. Wong on notice to be sent in respect of restructuring claims

regarding disclaimers/resiliations issued yesterday; review files and email to
R. Anderson; review schedule regarding claims filed and discussion with

B. Wong on same; discussion with M. Laugesen regarding status of proposed
pension plan restructuring and claims process.

7/28/2016

Brenda Wong

Emait to VON regarding mailing list for community corporations; review VON
comments on proofs of claim and discussion with D. Weisz regarding same;
telephone call with R. Anderson and B. Smethurst to discuss proofs of claim;
make updates to proofs of claim worksheet; review supporting statement for
Staples claim; discussion with M. Laugesen regarding revision of claims;
review mailing list for new disclaimers.

7/29/2016

Brenda Wong

Update proof of claims master list; emails with R. Anderson regarding mailing
list for disclaimers; discussion with D. Weisz regarding claims process;
respond to email from Public Health Agency.

7/29/2016

Daniel Weisz

Meet with B. Wong to discuss her discussion with M. Laugesen, matters
relating to the claims process; discussion with R. Anderson regarding status of
proposed pension plan restructuring, review emails.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

w Collins Barrow




August 2, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 34

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 670 $495| % 3,316.50
Brenda Wong, CIRP, LIT Senior Manager 9.70 $ 350 3,395.00
Jeffrey K. Berger, CPA, CA Senior Analyst 300 $ 195 585.00
Total hours and professional fees 19.40 $ 7,296.50
HST @ 13% 948.55
Total payable $ 8,245.05
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Coilins Barrow Toronto Limited, Account No, 65- 84918 Canadlan imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest wiil be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.

W‘ Collins Barrow
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To

Date

Client File

Invoice
No.

Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada

Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region F. 416.480 2646
Victorian Order Of Nurses For Canada — Western Region

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

T. 416.480.0160

www.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

August 10, 2016

300911-28742

35
C000315

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘“CCAA”) proceedings of 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”) (collectively, “VON” or the
‘Company”) for the period August 1, 2016 to August 7, 2016.

“8/2/2016

T
Resend email to funders and email to VON to ask for mailing address for one
of contacts; review summary of activities; review Week 8 cash flow report.

8/2/2016

Daniel Weisz

Review summary of activities.

8/2/2016

Jeffrey Berger

Review of Week 8 cash flow report.

8/3/2016

Daniel Weisz

Review emails regarding cash flow variance and discussion with J. Berger on
same,; exchange emails with R. Anderson regarding requests for
disclaimers/resiliations; discussion with B. Wong on admittances/revisions/
disallowances regarding claims filed; review and sign two disclaimers/
resiliations and emails with R. Anderson in connection with same.

8/3/2016

Brenda Wong

Review and respond to email from B. Smethurst regarding pension arrears
variance noted in cash flow report; update proof of claim tracking schedule;
telephone call from R. Anderson regarding outstanding information with
respect to claims; draft notices to creditors regarding revisions to amounts filed
in proofs of claim; review support from VON regarding claims pertaining to
VON-East and emails with B. Smethurst regarding same; review draft
response to email inquiry from Loblaws.

8/3/2016

Jeffrey Berger

Review of supporting documentation for Week 8 cash flow report; drafting
notices of acceptance, revision and disallowance regarding trade creditor
claims; drafting cover letter for creditor notices; respond to emails from
creditors.

ﬁ An indepentent membisy of
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Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
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g mailing of proof of claim document package to two community
corporations; telephone call with M. Laugesen of Bennett Jones LLP and
D. Weisz regarding proofs of claim; discussions with J. Berger regarding
notices to creditors and claim filed by Canon; update call with R. Anderson and
D. Weisz; review of notices with D. Weisz.

8/4/2016

Jeffrey Berger

Drafting notices of acceptance, revision and disallowance regarding trade
creditor claims.

8/4/2016

Daniel Weisz

Prepare and engage in discussion with B. Wong and M. Laugesen regarding
claims filed and Monitor disposition of same; review and update draft letter to
creditors regarding allowance/disallowance of claims pursuant to the Claims
Procedure Order; review draft disallowances of claim and discussion with

B. Wong on same; discussion with M. Laugesen regarding his discussion with
E. Cobb; conference call with R. Anderson and B. Wong regarding status of
CCAA proceedings.

8/56/2016

Daniel Weisz

Review supplementary motion record of United Nurses of Alberta.

8/5/2016

Jeffrey Berger

Review of supporting documentation for Week 8 cash flow and drafting notices
of acceptance, revision, and disallowance for trade creditors of VON Canada.

8/5/2016

Brenda Wong

Finalize letter to creditors to accompany notices; review and make changes to
draft notices to creditors; emails to VON regarding claims of CanFirst, City of
Miramichi and Canon; email to VON regarding draft notices to employees;,
email draft notices to M. Laugesen for review.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

w‘ Collins Barrow




August 10, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 35
Page 3
FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R, Weisz, CPA, CA, CIRP, LIT Senior Vice President 410 $ 495|$ 2,029.50
Brenda Wong, CIRP, LIT Senior Manager 13.00 $ 350 4,550.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1460 $ 195 2,847.00
Total hours and professional fees 31.70 $ 9,426.50
Disbursements
Photocopies: re Proof of Claim Document Package to certain creditors $23.89
Postage: re Proof of Claim Document Package to certain creditors 13.62
Total disbursements $ 37.51
Total professional fees and disbursements $ 9,464.01
HST @ 13% 1,230.32
Total payable $ 10,694.33
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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To Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
Date August 15, 2016

Client File 300911-28742

Invoice 36 -
No. C000319

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”") proceedings of 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") (collectively, “VON” or the

“Company”) for the period August 8, 2016 to August 14, 2016.

iR

' it
8/8/2016 Jeffrey Berger Review of Week 9 cash flow report; drafting notices t

0 dffféfent categories of
creditors regarding proofs of claim filed in the VON Canada claims process.

8/8/2016

Brenda Wong

Review draft notices of acceptance for Niagara Top-Up claims; review
contingent and unquantified claim submitted; review Court order regarding
review of claims and email to M. Laugesen of Bennett Jones LLP regarding
supporting documentation required for disallowance of a claim; telephone call
with M. Laugesen regarding comments on draft notices to creditors; finalize
standard wording for employee notices; telephone call and email with

R. Anderson requesting copies of A/P lists for the Applicants; review of A/P
information sent by B. Smethurst; review and preparation of draft notices of
revision and disallowance for certain trade creditors; review supplementary
responding motion record of United Nurses of Alberta (“UNA").

8/8/2016

Daniel Weisz

Discussion with B. Wong on proof of claim received; discussion with B. Wong
on claims process.

8/9/2016

Jeffrey Berger

Review of Week 9 cash flow report; drafting notices to creditors (Niagara Top-
Up, employees) regarding proofs of claim filed.

8/9/2016

Brenda Wong

Review weekly cash flow report; review A/P reports to confirm disallowance of
VON East and VON West claims; telephone call from Enbridge regarding VON
East; prepare notices of revision or disallowance; review and sign draft notices
to Niagara Top-Up creditors.

~8/10/2016

Jeffrey Berger

Drafting notices to creditors (employees) regarding proofs of claim filed.

‘y An Indepentfent metber of
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August 15, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 36
Page 2

renda Wong

,fé w a d‘mékébc':hah'gesﬂtd draft response
to creditor email; review emails from creditors regarding claims; review notice
of appearance from Sack Goldblatt and arrange for posting to Monitor's web

page.

8/10/2016

Daniel Weisz

Discussion with B. Wong on status of disallowance of claims; review summary
of activities; review account of Bennett Jones; review Notice of Appearance
filed by Sack Goldblatt.

8/11/2016

Jeffrey Berger

Continue drafting notices to creditors (employees) regarding proofs of claim
filed in VON Canada claims process.

8/11/2016

Daniel Weisz

Discussion with M. Laugesen regarding status of pension plan restructuring
and various motions relating thereto; review emails; discussion with B. Wong
on proof of claim received; exchange emails with R. Anderson regarding email
received regarding disclaimer issued to Edmunston NB address; discussion
with M. Laugesen following his discussion with E. Cobb; conference call with
R. Anderson and B. Wong regarding status of various matters relating to the
restructuring process.

8/11/2016

Brenda Wong

Review schedule from VON regarding updated community corporation claims
and update proof of claim schedule; telephone call with D. Weisz and

R. Anderson regarding update; review draft notices to employees and make
revisions; update claims schedule.

8/12/2016

Daniel Weisz

Review draft letter to employees regarding admittance/disallowance of claims
and discussion with B. Wong on same.

8/12/2016

Jeffrey Berger

Make revisions to notices to creditors (employees) and sending hotices to
employees.

8/12/2016

Brenda Wong

Make additional revisions to notices and discussion with J. Berger regarding
notices to employees.

To all other administrative matters with respect to this éngagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

SV‘ Collins Barrow




August 15, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 36

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees

Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 230 $495|$% 1,138.50

Brenda Wong, CIRP, LIT Senior Manager 14.80 $ 350 5,180.00

Jeffrey K. Berger, CPA, CA Senior Analyst 2850 $ 195 5,657.50

Total hours and professional fees 45.60 $ 11,876.00

HST @ 13% 1,543.88

Total payable $ 13,419.88
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No, 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Teyms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada T. 416.480.0160

Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2648
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100 www.collinsbarrow.com

Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO

Date August 23, 2016 GST/HST: 80784 1440 RT 0001

Client File 300911-28742

Invoice 37
No. C000324

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON" or the
“Company”) for the period August 15, 2016 to August 21, 2016.

8/15/2016 Brenda Wong Update claims schedule for claim received after the claims bar date from
former director; calculate Restructuring Claims Bar Date.

8/15/2016 Daniel Weisz Review summary of activities; review emails.

8/17/2016 Jeffrey Berger Review of Week 10 cash flow and related documents; preparing notices of
acceptance and notices of revision and disallowance for VON community
corporations.

8/17/2016 Daniel Weisz Prepare for and attend conference call with R. Anderson and B. Wong on

status of the CCAA proceedings, discussion with M. Laugesen of Bennett
Jones LLP regarding same.

8/17/2016 Brenda Wong Review weekly cash flow report; review amended claims from community
corporations and email to B. Smethurst re same; weekly update call with
D. Weisz and R. Anderson.

8/18/2016 Jeffrey Berger Preparing and sending notices of acceptance, revision and disallowance to
VON community corporations.
8/18/2016 Brenda Wong Emails with B. Smethurst regarding amended claim; review draft notices to

community corporations; updating claims schedule; review draft responses to
creditor emails regarding impact of re-categorization of creditor's claim.

8/19/2016 Daniel Weisz Emaii to M. Laugesen enquiring regarding Ontario Nurses’ Association’'s
position regarding pension restructuring motion date, discussion with
M. Laugesen regarding same.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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August 23, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 37

Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 220 $495(% 1,089.00
Brenda Wong, CIRP, LIT Senior Manager 190 $ 350 665.00
Jeffrey K. Berger, CPA, CA Senior Analyst 470 $ 195 916.50
Total hours and professional fees 8.80 $ 267050
HST @ 13% 347.17
Total payable $ 3,017.67

PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Coiiins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperiai Bank of Commerce
Branch Ne., 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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To Victorian Order Of Nurses For Canada
Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO
Date August 30, 2016

Client File 300911-28742

Invoice 38
No. C000328

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON" or the

“Company”) for the period August 22, 2016 to August 28, 2016.

Review of Week'1*1 cash flow.

Program (“WEPP").

8/22/2016 Jeffrey Berger
8/22/2016 Brenda Wong Review weekly cash flow report; review email from VON East creditor.
8/22/2016 Daniel Weisz Discussion with B. Wong on notice received from Wage Earner Protection

8/23/2016 Brenda Wong

Review emails regarding withdrawal of pension motion; review summary of
activities; emails with J. Berger regarding Canon claim and response to
Niagara Top-Up creditor; telephone call from VON East employee inquiring
regarding status; review factum of Ontario Nurses Association (“ONA") and
arrange for posting to Monitor's web page.

8/23/2016 Daniel Weisz Review summary of activities; review of emails.

8/23/2016 Jeffrey Berger Corresponding with pensioners and employees regarding notices of revision
and disallowance; review of Week 11 cash flow.

8/24/2016 Jeffrey Berger "Review of Week 11 cash flow, corresponding with B. Smethurst and B. Wong
regarding same.

8/24/2016 Brenda Wong Review VON Canada draft plan of arrangement.

8/24/2016 Daniel Weisz Review factum of ONA,; review draft factum of VON Canada; prepare for and
meet with M. Laugesen of Bennett Jones LLP regarding Monitor's position in
respect of the motion scheduled for August 30, 2016; conference call with
M. Laugesen and E. Cobb; review draft plan of arrangement and email to
M. Laugesen in respect of same.

8/25/2016 Jeffrey Berger Review of Week 11 cash flow.

& An Indepenssent smemuer of
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81252016

Brenda Wong

Review factum of VON, Financial Services Commission of Ontario (“FSCO”),
and United Nurses of Alberta (“UNA") and arrange for posting to Monitor's
webpage; attend update call with D. Weisz and R. Anderson; prepare notice of
disallowance regarding claim received.

8/25/2016

Daniel Weisz

Review VON Canada factum regarding pension plan restructuring motion;
voicemail message for C. Prophet of Gowling WLP (“Gowling”), exchange
emails with M. Laugesen; discussion with C. Prophet and communication with
M. Laugesen regarding same; call in to E. Cobb; discussion with M. Laugesen,
email to various counsel to set up meeting to discuss ONA motion regarding
pension restructuring, various correspondence in connection with same;
review factum from FSCO; attend update call with R. Anderson and B. Wong;
exchange emails with M. Gold regarding meeting tomorrow; review factum
filed by UNA; discussion with M. Laugesen regarding meeting tomorrow.

8/26/2016

Daniel Weisz

Exchange emails with M. Laugesen; review draft disallowance of claim and
provide comments; prepare for and attend meeting with M. Laugesen,

E. Cobb, R. Anderson (by phone), J. Spence, M. Ou, D. Brown, C. Prophet
and F. Lamee to discuss motion scheduled for August 30, 2016, subsequent
meeting with M. Laugesen and E. Cobb; discussion with M. Gold, discussion
with M. Laugesen on same, further discussion with M. Gold and E. Cobb
regarding same; review draft affidavit regarding Plan and Meeting Order;
review draft Meeting Order and emails in respect of same.

8/26/2016

Jeffrey Berger

Review of revised claim from TELUS; draft notice of revision or disallowance in
respect of Canon claim; discussion with B. Smethurst regarding Telus claim.

8/26/2016

Brenda Wong

Review revised Notice of Disallowance and send to M. Laugesen for review;
discussions with J. Berger and D. Weisz regarding Telus claim and email to
R. Anderson regarding same; review and make changes to Canon Notice of
Revision or Disallowance; review draft email regarding Telus claim.

8/28/2016

Daniel Weisz

Discussion with M. Laugesen regarding draft documents to be distributed.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

S‘/‘ Collins Barrow




August 30, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 38

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1450 $ 495|$ 7,177.50
Brenda Wong, CIRP, LIT Senior Manager 510 $ 350 1,785.00
Jeffrey K. Berger, CPA, CA Senior Analyst 460 $ 195 897.00
Total hours and professional fees 24.20 $ 9,859.50
HST @ 13% 1,281.74
Total payable $ 11,141.24
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperlal Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Paymant upon recelpt. Interest will be charged at the rate of 12% per annum (1% per month) on ovardue accounts.
Tha Collins Barrow trademarks are used under licanse,
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada T 416.480.0160
Victorian Order Of Nurses For Canada — Eastern Region E. 416.480 2646
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEQ

GST/HST: 80784 1440 RT 0001
Date September 6, 2016

Client File 300911-28742

Invoice 39
No. C000329

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘CCAA”) proceedings of 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") (collectively, “VON” or the
“Company”) for the period August 29, 2016 to September 4, 20186.

261 effrey Berger eview Week 12 cash flow report; drafting notices of acceptance

8/29/2016 Daniel Weisz Review M. Laugesen of Bennett Jones LLP comments on draft motion
documents; attend meeting with E. Cobb of Norton Rose Fulbright Canada
LLP and M. Laugesen regarding draft documents; discussion with B. Wong
on draft documents and email to E. Cobb regarding same; discussion with
M. Laugesen regarding proposed meeting dates; discussion with

M. Laugesen regarding his discussion with E. Cobb with respect to dates;
discussion with M. Laugesen regarding court motion tomorrow:; review
correspondence.

8/29/2016 Brenda Wong Review meeting order and forms; prepare cover letter and finalize notice of
disallowance to creditor with contingent claim; review and sign Telus notice
of acceptance of claim; review weekly cash flow report; follow up regarding
notices to community corporations returned undelivered by Canada Post and
resending to the directors of the community corporations; start drafting
Monitor's report to creditors on the proposed plan of compromise or
arrangement.

8/30/2016 Daniel Weisz Prepare for and attend in court regarding motion with respect to pension
plan restructuring; review summary of activities; review account of Bennett
Jones.

9/1/2016 Jeffrey Berger Emails with B. Smethurst regarding Week 12 cash flow report and Monitor's
questions on same.

9/1/2016 Daniel Weisz Prepare for and attend conference call with R. Anderson and B. Wong to

discuss status of the CCAA Proceedings; discussion with M. Laugesen on
various matters; discussion with M. Laugesen regarding the status of VON
East and VON West including brief conference call with E. Cobb in respect

‘y A Independent memtiey of
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September 6, 2016

Victorian Order Of Nurses For Canada,
Victorian Order Of Nurses For Canada -
Victorian Order Of Nurses For Canada -
Invoice 39

Page 2

Eastern Region, and
Western Region

Of same, review emailis.

9/1/2016 Brenda Wong

Send follow up email to Ontario Public Service Employees Union (“OPSEU”)
regarding written confirmation requested from members authorizing OPSEU
to file claim on a member’s behalf; review response and forward to

M. Laugesen for comments; review motion record and arrange for posting to
Monitor’s website; telephone call with D. Weisz and R. Anderson; update
VON claims schedule and send to R. Anderson; continue drafting Monitor's
report to creditors; telephone call with D. Weisz, M. Laugesen and E. Cobb
regarding employee claims re VON East and VON West.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.




September 6, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 39

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 940 $ 495|% 4,653.00
Brenda Wong, CIRP, LIT Senior Manager 460 $ 350 1,610.00
Jeffrey K. Berger, CPA, CA Senior Analyst 200 $ 195 390.00
Total hours and professional fees 16.00 $ 6,653.00
HST @ 13% 864.89
Total payable $ 7,5617.89
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon recsipt. Interest will be cherged at the rate of 12% per annum (1% per month) on ovardue accounts,
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

MS5H 4C7 Canada

To Victorian Order Of Nurses For Canada T. 418.480.0160
Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2646
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

GST/HST: 80784 1440 RT 0001
Date September 12, 2016

Client File 300911-28742

Invoice 40
No. C000335

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON" or the
“Company”) for the period September 5, 2016 to September 11, 2016.

A i S R TR S | A N R R S A S B P o ek ¢
Brenda Wong Respond to email from s revised claim; review
email from R. Anderson regarding Wage Earner Protection Program
("“WEPP?”) priority claims; review draft meeting order (“Meeting Order”) and
plan of compromise or arrangement (the “Plan”); telephone call with
D. Weisz and R. Anderson regarding proposed VON East and VON West
plan of compromise or arrangement; return telephone call from Purolator
regarding its pre-filing claim and claims bar date; review weekly cash flow
report; continue drafting Monitor's Report on the Plan.

9/6/2016 Daniel Weisz Review email from R. Anderson and discussion with B. Wong on same;
conference call with R. Anderson and B. Wong regarding considerations with
respect to plans for VON East and VON West; review updated draft
documents forwarded by E. Cobb of Norton Rose Fulbright Canada LLP and
email to E. Cobb on same; review summary of activities; review of emails;
read Justice Penny's Endorsement regarding the Ontario Nurses Association
(“ONA”) motion regarding the proposed pension plan restructuring;
discussion with B. Wong on considerations regarding Monitor's report on the
Plan; review updated draft Plan and email to E. Cobb regarding same.

“0/6/2016

9/7/2016 Daniel Weisz Discussion with B. Wong on status of draft report to creditors and draft Plan;
review Bennett Jones LLP statement of account.
9/7/2016 Brenda Wong Continue drafting Monitor's Report on the Plan; email to M. Laugesen of

Bennett Jones L.LP additional comments on draft Plan and Meeting Order;
review draft questions for VON regarding weekly cash flow.

9/7/12016 Jeffrey Berger Review of Week 13 cash flow report, corresponding with B. Smethurst and
B. Wong regarding same,

& Anindependent membier of
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September 12, 2016
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada -
Victorian Order Of Nurses For Canada -

Invoice 40
Page 2

Eastern Region, and
Western Region

“Brenda Wong

Call with D. Weiéz,y E. Cobb and M. Léugesén régarding revisions to Meeting
Order and Plan; review estimate of fees for CCAA plan versus bankruptcy
for VON East and VON West, call with D. Weisz and M. Laugesen regarding
same.

9/8/2016 Daniel Weisz

Prepare for and attend conference call with E. Cobb, M. Laugesen and

B. Wong to discuss the draft Plan and Meeting Order; review E. Cobb email
regarding meeting of directors of VON East and VON West on September 9
and discussion with R. Anderson on same; prepare estimate of costs
regarding CCAA plan vs bankruptcy scenarios regarding VON East and
VON West and exchange emails with M. Laugesen regarding same;
discussion with B. Wong regarding cash flow results; discussion with

B. Wong on estimated costs; conference call with B. Wong and

M. Laugesen; conference call with R. Anderson and B. Wong.

9/9/2016 Daniel Weisz

Discussion with M. Laugesen; conference call with R. Anderson and
B. Wong to discuss status of the CCAA proceedings, subsequent discussion
with M. Laugesen.

9/9/2016 Brenda Wong

Weekly status update call with D. Weisz and R. Anderson; email to
R. Anderson regarding pension inquiry received by the Monitor; respond to
email from Purolator; review emails received in the Monitor mailbox.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.




September 12, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 40

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA CIRP, LIT Senior Vice President 620 $ 495!$ 3,069.00
Brenda Wong, CIRP, LIT Senior Manager 710 $ 350 2,485.00
Jeffrey K. Berger, CPA, CA Senior Analyst 190 $ 195 370.50
Total hours and professional fees 156.20 $ 592450
HST @ 13% 770.19
Total payable $ 6,694.69
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Coilins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronte, ON M6L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Coliins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada
To Victorian Order Of Nurses For Canada
o . T. 416.480.0160

Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2646

Victorian Order Of Nurses For Canada — Western Region

2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 448

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

GST/HST: 80784 1440 RT 0001
Date September 21, 2016

Client File 300911-28742

Invoice 41
No. C000339

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON” or the
“Company”) for the period September 12, 2016 to September 18, 2016.

ficte

renda Wong eview weékly cash flow report.
9/12/2016 Daniel Weisz Review summary of activities.
9/13/2016 Jeffrey Berger Review of weekly cash flow report; prepare comments on the cash flow for
the Monitor's fourth report to the Court (the “Fourth Report”).
9/13/2016 Brenda Wong Prepare the Fourth Report; review draft email regarding questions on weekiy
cash flow repott.
9/13/2016 Daniel Weisz Telephone call with M. Laugesen of Bennett Jones LLP and B. Wong

regarding the Fourth Report; preliminary review of emails sent by
R. Anderson regarding VON Canada’s liquidation analysis.

9/14/2016 Brenda Wong Review VON Canada'’s liquidation analysis and supporting documents and
discussion with J. Berger regarding same; telephone call with R. Anderson
and D. Weisz regarding liquidation analysis; telephone call with M. Laugesen
and D. Weisz regarding liquidation analysis and the status of VON East and
VON West; review draft order regarding subrogated Wage Earner Protection
Program (“WEPP”) claim and email to M. Laugesen regarding same;
telephone call with E. Cobb of Norton Rose Fulbright Canada LLP and

M. Laugesen regarding draft WEPP order; emails to R. Anderson regarding
cash flow projection and questions on financial statements.

9/14/2016 Jeffrey Berger Review the revised Period 3 cash flow forecast.

9/14/2016 Daniel Weisz Work on the Fourth Report; conference call with R. Anderson and B. Wong
to discuss the status of the CCAA proceedings; discussions with

M. Laugesen regarding the status of the CCAA proceedings and his
discussions with E. Cobb; discussion with R. Anderson regarding scheduling
dates; discussion with M. Laugesen on scheduling dates.

4. An indeperstent meraber of
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September 21, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 41

Page 2

Brenda Wong Review changes to the Fourth Report and make additional changes;
discussion and emails with R. Anderson regarding the liquidation analysis;
discussions with J. Berger regarding review of the liquidation analysis;
review draft of cash flow summary for inclusion in the Fourth Report.

9/15/2016 Jeffrey Berger Review of invoices and contracts to verify run rates and other costs provided
by VON Canada in the liquidation analysis.

9/16/2016 Jeffrey Berger Review of termination pay schedule prepared by VON Canada for the
liguidation analysis.

9/16/2016 Brenda Wong Continue review of the liquidation analysis and supporting schedules,

discussions with J. Berger regarding same, and email comments/questions
to R. Anderson; respond to email from former employee regarding pension
plan question; arrange for update of Monitor's web page.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

o
'\!ﬁcou INS
"~ BARROW




September 21, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
invoice 41

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 470 $ 495($ 2,326.50
Brenda Wong, CIRP, LIT Senior Manager 1580 $ 350 5,530.00
Jeffrey K. Berger, CPA, CA Senior Analyst 8.00 $ 195 1,560.00
Total hours and professional fees 28.50 $ 9416.50
HST @ 13% 1,224.15
Total payable ' $ 10,640.65
PAYMENT BY VISA ACCEPTED
VISANUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 66-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada T 416.480.0160
Victorian Order Of Nurses For Canada — Eastern Region F 416.480.2646
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

: GST/HST: 80784 1440 RT 0001
Date September 26, 2016

ClientFile 300911-28742

Invoice 42
No. C000342

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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”) (collectively, “VON” or the
“Company”) for the period September 19, 2016 to September 25, 2016.

Review changes to proposed VON Canada meeting order, plan and Wage
Earner Protection Program (“WEPP”) claims procedure order; email to

M. Laugesen of Bennett Jones LLP regarding WEPPA order and employee
priority claims; review weekly cash flow report and draft to VON of questions
on same; review letter to members of VON Canada Pension Plan and
arrange for posting to webpage; review comments from Bennett Jones
regarding Monitor's Fourth Report and make revisions.

9/19/2016 Jeffrey Berger Review of weekly cash flow report and supporting documents, emails with
B. Smethurst and B. Wong regarding same.

9/19/2016 Brenda Wong

9/20/2016 Daniel Weisz Discussion with M. Laugesen on the status of various matters; discussion
with B. Wong on the status of various matters.
9/20/2016 Brenda Wong Make revisions to Monitor's Fourth Report; review VON responses to

Monitor's questions; telephone call with Bennett Jones regarding its review
of contracts for VON Canada liquidation analysis.

9/21/2016 Brenda Wong Prepare liquidation analysis; telephone call with R. Anderson to discuss
outstanding questions on same.
9/21/2016 Daniel Weisz Review draft Claims Procedure Order - WEPPA Subrogated Claims Order,

updated draft Meeting Order and updated draft VON Canada Plan of
Compromise or Arrangement.

9/22/2016 Brenda Wong Review emails from VON regarding A/P information and compensation
banks/vacation pay; update liquidation analysis; review D. Weisz comments
on draft documents; telephone call with D. Weisz and R. Anderson regarding
status of plan; telephone call with D. Weisz and M. Laugesen regarding
review of changes to draft documents.

.& An independent member of
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September 26, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 42

Page 2

Discussion with B. Wong on status of various matters prior to call with

R. Anderson; attend weekly conference call with R. Anderson and B. Wong
to discuss the status of the CCAA Proceedings; prepare for and attend call
with M. Laugesen to discuss comments on draft documents regarding Plan
and Meeting Order.

9/23/2016 Brenda Wong Respond to email from VON regarding sample of notice issued to employee
regarding WEPP adjustment; email to Service Canada regarding
reconciliation of WEPP payments.

9/23/2016 Daniel Weisz Review emails; prepare for and attend conference call with E. Cobb of
Norton Rose Fulbright Canada LLP and M. Laugesen to review comments
on draft documents, review M. Laugesen comments on draft Fourth Report
to Court.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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September 26, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 42

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 470 $495($ 2,326.50
Brenda Wong, CIRP, LIT Senior Manager 11.50 $ 350 4,025.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1.50 $ 195 292.50
Total hours and professional fees 17.70 $ 6,644.00
HST @ 13% 863.72
Total payable $ 7,507.72
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
’ Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada
To Victorian Order Of Nurses For Canada
o . T. 416.480.0160

Victorian Order Of Nurses For Canada — Eastern Region F. 416480 2646

Victorian Order Of Nurses For Canada — Western Region

2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

GST/HST: 80784 1440 RT 0001
Date October 5, 2016

Client File 300911-28742

Invoice 43
No. C000345

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON’ or the
‘Company”) for the period September 26, 2016 to October 2, 2016.

; meet with

D. Weisz to discuss liquidation analysis.

9/26/2016 Daniel Weisz Discussion with B. Wong on status of various matters; review emails; review
information provided by VON; work on Fourth Report to court; review
summary of activities; meet with B. Wong regarding comparison of return to
creditors in CCAA proceeding compared to a liquidation; review draft
statement of account of Bennett Jones LLP; email to M. Laugesen of
Bennett Jones LLP regarding timing of materials; exchange emails with

M. Laugesen regarding proposed WEPP Order.

9/26/2016 Jeffrey Berger Prepare summary of actual versus projected receipts and disbursements for
the Fourth Report.
9/27/2016 Daniel Weisz Email to E. Cobb of Norton Rose Fulbright Canada LLP regarding status of

review of documents; review updated version of Claims Procedure Order -
WEPPA Subrogated Claims as well as draft affidavit of Jo-Ann Poirier in
connection therewith; begin review of revisions to draft materials.

9/27/12016 Brenda Wong Make changes to liquidation analysis and review supporting information;
review emails regarding comments on draft documents; update Fourth
Report to include additional week of cash flow results.

9/28/2016 Daniel Weisz Discussion with M. Laugesen regarding various draft documents; discussion
with R. Anderson regarding various matters, discussion with B, Wong on
same; review R. Anderson email to E. Cobb; subsequent discussion with

M. Laugesen and then conference call with M. Laugesen and E. Cobb;
review updated documents, discussion with B. Wong on same and email to
E. Cobb with comments.

& Aovirslepesmtent mémbior of

BAKER TILLY
INTERNATIONAL



October 5, 2016
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada -
Victorian Order Of Nurses For Canada -

Invoice 43
Page 2

Eastern Region, and
Western Region

' Brenda WoAng” e

Respond to email from former employee regarding status; review weekly
cash flow report and emails to J. Berger with comments on same; review
and make changes to draft forms for WEPPA Proof of Claim Document
Package; review revised draft WEPP Claims Procedure Order.

9/28/2016 Jeffrey Berger

Review of Week 3 cash flow reporting, emails with B. Smethurst and
B. Wong regarding same.

9/29/2016 Brenda Wong

Make updates to Fourth Report; review S81.5 priority for liquidation analysis
and email to R. Anderson regarding same; email to OPSEU to follow up on
support requested; set up worksheet for creditor mailing / breakdown of
employee claims.

9/29/2016 Daniel Weisz

Review with B. Wong on notes regarding liquidation analysis re supporting
documentation obtained and to be obtained; review email from M. Laugesen
and reply thereto; work on Fourth Report.

9/30/2016 Cindy Baeta

Review claim notices for updates to creditor mailing list.

9/30/2016 Brenda Wong

Telephone call with D. Weisz and R. Anderson; discussion with D. Weisz
regarding status and issuing Fourth Report; review estimate of cash
available for distribution; check report references; reconcile WEPP payments
to schedule provided by Service Canada; make edits to Fourth Report.

9/30/2016 Daniel Weisz

Discussion with B. Wong on status of reports; prepare for and attend call
with B. Wong and R. Anderson to discuss the status of the CCAA
proceedings; review M. Laugesen changes on Fourth Report and update
same; conference call with M. Laugesen, E. Cobb and B. Wong to discuss
comments on the Fourth Report.

10/1/2016 Daniel Weisz

Review and exchange emails with R. Anderson regarding Fourth Report;
review updated Fourth Report and make final changes; finalize Fourth
Report and sign and forward same to M. Laugesen; email to B. Wong
regarding information required re liquidation analysis.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 5, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 43

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1440 $ 495|$ 7,128.00
Brenda Wong, CIRP, LIT Senior Manager 15.10 $ 350 5,285.00
Jeffrey K. Berger, CPA, CA Senior Analyst 400 $ 195 780.00
Cindy Baeta Estate Administrator 3.00_ $ 110 330.00
Total hours and professional fees 36.50 $ 13,523.00
HST @ 13% 1,757.99
Total payable $ 15,280.99
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Cenlre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest wlil be charged et tha rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under licanse.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

MSH 4C7 Canada

To Victorian Order Of Nurses For Canada T 416.480.0160
Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2646
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEQ

GST/HST: 80784 1440 RT 0001
Date October 13, 2016

Client File 300911-28742

Invoice 44
No. C000350

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON” or the
“Company”) for the period October 3, 2016 to October 9, 2016.

renda Wong

Canon in Monitor's estlmate of the distribution to creditors in a bankruptcy
(the “Liquidation Analysis”); arrange for posting of Monitor's fourth, fifth and
sixth reports to the Court to the Monitor's webpage; review weekly cash flow
report and email to B. Smethurst regarding pension payment; review
financial statement to determine additional supporting documentation
required for the Liquidation Analysis; prepare WEPPA Proof of Claim
Document Package.

10/3/2016 Daniel Weisz Exchange emails with M. Laugesen of Bennett Jones LLP.

10/4/2016 Jeffrey Berger Review of Week 4 cash flow report, emails with B. Smethurst with questions
or requests for supporting invoices on same.

10/4/2016 Brenda Wong Review emails regarding VON Canada amended plan of compromise or

arrangement (the “Plan”) and circulation to Court and creditors; update
claims schedule and email to Service Canada regarding discrepancy in
WEPP payments to VON employees; review additional support regarding
VON's estimate of the distribution to creditors under a liquidation or the Plan;
prepare Information Package; work on Monitor's report on the Plan (the
“Report”).

10/5/2016 Daniel Weisz Prepare for and attend in court regarding VON application for a Meeting
Order and WEPPA Subrogated Claims Order, subsequent discussion with
M. Laugesen, R. Anderson and E. Cobb of Norton Rose Fulbright Canada
LLP; discussion with B. Wong on results of court attendance; review
summary of activities; discussion with B. Wong on status of various matters;
email to M. Laugesen regarding status of court orders.

A Indupesiont susnltir oF

BAKER TILLY
INTERNATIONAL



October 13, 2016
Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada -
Victorian Order Of Nurses For Canada -

Invoice 44
Page 2

Eastern Region, and
Western Region

re'hd Wong -

20

Make update o the Réboﬁ;vréviéw additional supporting information
received on VON liquidation analysis and update the Liquidation Analysis;
finalize WEPPA claims procedure forms.

10/6/2016 Daniel Weisz

Review and update the Report; conference call with R. Anderson and

B. Wong regarding status of CCAA proceedings; discussion with

M. Laugesen regarding draft report to creditors and status of implementation
of court orders.

10/6/2016 Jeffrey Berger

Updating Monitor's review of VON Week 4 cash flow report based on
revised/additional information provided by B. Smethurst.

10/6/2016 Brenda Wong

Review M. Laugesen comments on and make changes to the Report;
finalize and email WEPPA Proof of Claim Document Package to Service
Canada representatives on e-service list; call from B. Syverin of Employment
and Social Development Canada regarding WEPPA claim and service; call
with R. Anderson and D. Weisz regarding status update; review VON
audited financial statements for March 31, 2016.

10/7/2016 Brenda Wong

Make changes to Liquidation Analysis.

10/7/2016 Daniel Weisz

Review M. Laugesen comments on the Report; review analyses regarding
potential distributions to creditors in CCAA and bankruptcy scenarios and
update, and B. Wong on same; review draft letter sent by E. Cobb and
respond to E. Cobb with comments.

10/8/2016 Daniel Weisz

Work on the Report.

10/9/2016 Daniel Weisz

Review and make changes to the updated Liquidation Analysis and analysis
of the estimated distribution under the Plan and the notes re same; update
the Report.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 13, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 44

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1310 $495|$ 6,484,550
Brenda Wong, CIRP, LIT Senior Manager 13.80 $ 350 4,830.00
Jeffrey K. Berger, CPA, CA Senior Analyst 190 $ 195 370.50
Total hours and professional fees 28.80 $ 11,685.00
HST @ 13% 1,519.05
Total payable $ 13,204.05
PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments:; For credit to the account of Callins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L. 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon recsipt. Interest will be charged at the rate of 12% par annum (1% per month) on overdua accounts.
The Collins Berrow tredemarks are used under licensa.
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Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada
To Victorian Order Of Nurses For Canada
T . T. 416.480.0160

Victorian Order Of Nurses For Canada — Eastern Region F. 416.480 2646

Victorian Order Of Nurses For Canada — Western Region

2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 448

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

GST/HST: 80784 1440 RT 0001
Date October 17,2016

Client File 300911-28742

Invoice 45
No. C000359

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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”) (collectively, “VON” or the
“Company”) for the period October 10, 2016 to October 16, 2016.

VON Canada’s plan of arrangement or compromise (the “Plan”); discussion
with M. Laugesen of Bennett Jones LLP regarding status of the report;
discussion with R. Anderson regarding status of the report; review account of
Bennett Jones LLP.

10/11/2016 Brenda Wong Review changes to Monitor's report on the Plan and make additional edits,
send to M. Laugesen for review; emails with R. Anderson regarding final
numbers for claims process; review weekly cash flow report and email to
B. Smethurst regarding question on CellTrak payment.

10/12/2016 Brenda Wong Review M. Laugesen's comments on the report and make revisions;
discussion with M. Laugesen regarding changes to the report; review
information provided by VON Canada regarding funds held in trust; review
support for weekly cash flow report.

10/13/2016 Jeffrey Berger Emails with Service Canada and a former employee of VON Canada
regarding the employee’s WEPP application not yet processed.
10/13/2016 Brenda Wong Review comments of E. Cobb of Norton Rose Fulbright Canada LLP and

R. Anderson on the Monitor's report on the Plan and meet with D. Weisz to
discuss; make changes to Appendices C and D of Monitor’s report.

10/13/2016 Daniel Weisz Review summary of activities; preliminary review of E. Cobb and

R. Anderson respective comments on draft report to creditors; review

M. Laugesen comments on draft report to creditors; update report to
creditors; review revised draft letter from VON Canada to creditors regarding
the Plan; meet with B. Wong to review comments from E. Cobb and

R. Anderson on draft report to creditors; conference call with M. Laugesen
and B. Wong to discuss comments received on the Monitor's report;

Arrtrdiepesdont sgolior of
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October 17, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 45

Page 2

conference call with R. Anderson and B. Wong regarding the analysis
comparing the Plan to a bankruptcy scenario; conference call with

R. Anderson, E. Cobb, M. Laugesen and B. Wong to discuss the Monitor's
report to creditors.

10/14/2016 Brenda Wong Review current employee payroll liabilities and emalls with R. Anderson
regarding same; make revisions to the Monitor’s report to reflect comments
from R. Anderson and E. Cobb; review calculation of VON Canada
estimated recovery from VON East; email to R. Anderson regarding Mercer
request to amend its claim; email to Mercer regarding submitting an
amended claim; review updated VON calculations for vacation pay and
compensation banks.

10/14/2016 Daniel Weisz Discussion with B. Wong on the status of the Monitor’s report; discussion
with B. Wong on information received from VON Canada regarding the
liquidation analysis; review revised VON letter to creditors and email to

M. Laugesen regarding same.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 17, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 45

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 550 $495|% 272250
Brenda Wong, CIRP, LIT Senior Manager 14.00 $ 350 4,900.00
Jeffrey K. Berger, CPA, CA Senior Analyst 0.60 $ 195 117.00
Total hours and professional fees 20.10 $ 7,739.50
HST @ 13% 1,006.14
Total payable $ 8,745.64
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under ficense.
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Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
MSH 4C7 Canada
To Victorian Order Of Nurses For Canada
e . T. 416.480.0160

Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2646

Victorian Order Of Nurses For Canada — Western Region

2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEQ

GST/HST: 80784 1440 RT 0001
Date October 24, 2016

Client File 300911-28742

Invoice 46
No. C000364

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”") proceedings of 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") (collectively, “VON” or the
“Company”) for the period October 17, 2016 to October 23, 2016.

Stz sy

0 1 715016 Jef‘fre;wi‘:;ﬁeﬁrgert Review of Weekfé cash flow report.
10/17/2016 Brenda Wong Meet with D. Weisz to discuss revisions to the report and making edits:
review weekly cash flow report.
10/17/2016 Daniel Weisz Review and edit final versions of the liquidation analysis, analysis of return in

the Plan and Monitor's report to creditors and discussion with B. Wong on
same; email to M. Laugesen of Bennett Jones LLP regarding meeting of
creditors; review summary of activities; respond to email from R. Anderson:
review K. Kraft of Dentons Canada LLP comments on draft report; review
M. Laugesen comments on draft report.

10/18/2016 Jeffrey Berger Continue review of Week 6 cash flow and corresponding with B. Smethurst
and B. Wong regarding same.
10/18/2016 Brenda Wong Review comments from counsel on draft report and meet with D. Weisz to

discuss comments on report and calls with E. Cobb and M. Laugesen
regarding WEPP subrogation and employee claims; make changes to report;
review draft email to VON regarding questions on weekly cash flow report;
assembling Information Package.
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October 24, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 46

Page 2

W com on draft report to creditors; discussions with M. Laugesen
regarding effect of Wage Earner Protection Program (“WEPP") on report and
distributions to creditors; review Wage Earner Payment Protection Act
regarding subrogation, review WEPP application form regarding same;
discussions with M. Laugesen; conference call with M. Laugesen, B. Wong
and E. Cobb of Norton Rose Fulbright Canada LLP regarding same; update
draft report; review E. Cobb comments on updated draft report; review

M. Laugesen comments on draft report and discussion with M. Laugesen on
same; discussion with J. Berger regarding report to creditors and the Plan;
review Bennett Jones account; review, finalize and sign report to creditors;
review letter to creditors issued by VON Canada and email to E. Cobb and
R. Anderson regarding same.

10/19/2016 Brenda Wong Email Information Package to parties on service list and arrange for mailing
or fax to parties without email addresses; emails with VON regarding creditor
mailing; review draft of letter to creditors for whom OPSEU filed a proof of
claim (“OPSEU claims”) and discussions with D. Weisz and M. Laugesen
regarding same; prepare Notices of Acceptance and finalize letters in
connection with OPSEU claims; discussion with J. Berger regarding weekly
monitoring and review draft email to VON; review draft responses to creditor
emails regarding Information Package.

10/19/2016 Jeffrey Berger Mailing the VON Canada information package to creditors; review of the
Week 6 cash flow (payroll deductions) and corresponding with B. Smethurst
and B. Wong regarding same; prepare draft of letter to be sent to Niagara
top-up claimants for whom a proof of claim was filed by OPSEU,
corresponding with various creditors of VON Canada regarding the
Information Package (voting on the plan, convenience class election,
proxies, etc.).

10/19/2016 Daniel Weisz Discussion with R. Anderson regarding VON Canada letter to creditors;
discussion with B. Wong regarding proposed letter in respect of OPSEU
claims; discussion with R. Anderson; discussion with M. Laugesen,
discussion with P Firestone of IBM in connection with his request to meet
with the Monitor regarding the liquidation analysis included in the Monitor's
report to the creditors.

10/19/2016 Donna Nishimura Send out Information Package via mail and fax to creditors and parties on
the service list for which the Monitor does not have email addresses.
10/20/2016 Jeffrey Berger Review VON Canada Information Package; respond to emails from creditors

of VON Canada regarding the Information Package (voting on the plan,
convenience class election, proxies, etc.); review of the Week 6 cash flow.

10/20/2016 Daniel Weisz Review and update draft correspondence to creditors making enquiries of
the Monitor regarding the Plan, meet with J. Berger to discuss same,
discussion with M. Laugesen on same; exchange emails with P. Firestone
regarding Monday's scheduled meeting with IBM; review VON Canada letter
to be posted to website and email to R. Anderson on same; discussion with
R. Anderson on the status of the CCAA proceedings; further email to IBM
regarding upcoming meeting; arrange for VON Memo to be posted to
Monitor website; discussion with J. Berger on various items.

10/21/2016 Brenda Wong Compile supporting documentation for liquidation analysis in preparation for
meeting with IBM.
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October 24, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 46

Page 3

‘ 10/21/2016 Discussion with B. Wong regarding meeting with IBM on Monday.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 24, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region

Invoice 46
Page 4
FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1480 §$ 495|$ 7,326.00
Brenda Wong, CIRP, LIT Senior Manager 1140 § 350 3,990.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1140 §$ 195 2,223.00
Donna Nishimura Estate Administrator 2.00 $ 110 220.00
Total hours and professional fees 39.60 $ 13,759.00
Disbursements
Photocopies: re Information Package to certain creditors $530.97
Postage: re Information Package to certain creditors 51.64
Total disbursements $ 58261
Total professional fees and disbursements $ 14,341.61
HST @ 13% 1,864.41
Total payable $ 16,206.02
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No, 65-84918, Canadian Imperial Bank of Commerce
Branch No, 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Temns: Payment upon recelpt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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To

Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada

Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO

November 1, 2016

300911-28742

47
C000367

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

toronto.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON” or the
‘Company”) for the period October 24, 2016 to October 30, 2016.

016

b
ong

| Brenda Wi Meet with D. Weisz regarding liquidation a

ysis; bréb;are ;uap rtmg
documents for meeting with IBM; meeting with IBM and R. Anderson to
discuss liquidation analysis; review weekly cash flow report.

10/24/2016

Daniel Weisz Meet with B. Wong in preparation for meeting with IBM; prepare for and
attend meeting with representatives of IBM; discussion with B. Wong and
R. Anderson to discuss the Monitor's report to court and the CCAA
proceedings; review summary of activities; discussion with M. Laugesen of
Bennett Jones LLP regarding meeting held with IBM.

10/24/2016

forms, review of Week 7 cash flow reporting.

Jeffrey Berger Responding to creditor inquiries regarding the filing of proxy and election

10/25/2016

Jeffrey Berger Responding to inquiries from various creditors.

10/25/2016

regarding same.

Brenda Wong Discussion with J. Berger regarding tracking responses from creditors;
review draft responses to creditor emails and discussion with J. Berger

10/25/2016

Daniel Weisz Discussion with J. Berger on tracking lists.

10/26/2016

votes and discussion with J. Berger on same.

Daniel Weisz Respond to email from R. Anderson regarding creditor enquiries of the
Monitor; discussion with B. Wong on proof of claim filed by Service Canada
in respect of the WEPPA subrogated claim, conference call with

M. Laugesen in respect of same and next report to court; review schedule of
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Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 47

Page 2

10/26/2016 Brenda Wong Review claims register and discuss with J. Berger revisions for additional
information to be tracked; update claims register for amended claim;
discussion with a representative of Service Canada regarding amendments
required to Government of Canada'’s proof of claim filed regarding WEPPA
subrogated claims; discussion with D. Weisz and M. Laugesen regarding
treatment of proof of claim filed by Government of Canada regarding
WEPPA subrogated claims.

10/26/2016 Jeffrey Berger Responding to inquiries from various creditors; updating the claims register
for VON Canada proxies and election forms.

10/27/2016 Brenda Wong Review correspondence from Government of Canada regarding WEPP
payments; update claims register; review email correspondence.

10/27/2016 Daniel Weisz Discussion with J. Berger on responses from creditors; status update call
with R. Anderson and B. Wong.

10/28/2016 Brenda Wong Respond to email from VON regarding creditor that did not file a proof of

claim in the VON Canada claims process; discussion with D. Weisz and
M. Laugesen regarding storage costs and effect on Plan and Liquidation.

10/28/2016 Daniel Weisz Review proxy received from IBM and forward same to VON Canada and

M. Laugesen,; discussion with M. Laugesen regarding various matters
regarding the CCAA proceedings; attend conference call with M. Laugesen,
R. Anderson and E. Cobb of Norton Rose Fulbright Canada LLP to discuss
the status of the CCAA proceedings.

10/28/2016 Jeffrey Berger Responding to creditor inquiries; review of the Plan.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

COLLING
& BARROW




November 1, 2016

Victorian Order Of Nurses For Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 47

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 570 $495|% 2821.50
Brenda Wong, CIRP, LIT Senior Manager 500 $ 350 1,750.00
Jeffrey K. Berger, CPA, CA Senior Analyst 870 $ 195 1,696.50
Total hours and professional fees 19.40 $ 6,268.00
HST @ 13% 814.84
Total payable $ 7,082.84
. PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Tems: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.

COLLINS
& BARROW






&
w'! COLLINS
'« BARROW

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

MSH 4C7 Canada

To Victorian Order Of Nurses For Canada T 416.480.0160
Victorian Order Of Nurses For Canada — Eastern Region F. 416.480.2646
Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEQ

GST/HST: 80784 1440 RT 0001
Date November 9, 2016 ,

Client File 300911-28742

Invoice 48
No. C000374

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of 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") (collectively, “VON" or the
“Company”) for the period October 31, 2016 to November 6, 2016.

& 7 G 2 15 S 1E RIS - 2at YEie

10/31/2016 Jeffrey Berger Review of Week 8 cash flow report; corresponding with various creditors
regarding votes, proxies and convenience class elections.

10/31/2016 Brenda Wong Review updated schedule of claims and votes received (“Claims Register”)
and send to R. Anderson; review weekly cash flow report.

11/1/2016 Jeffrey Berger Review of Week 8 cash flow report and emails with B. Smethurst and
B. Wong regarding same; corresponding with various creditors regarding the
Plan (voting, proxies and elections).

11/1/2016 Brenda Wong Review and update Claims Register.

11/1/2016 Daniel Weisz Weekly update call with R. Anderson; discussion with J. Berger regarding

Claims Register; review summary of activities; discussion with B. Wong on
meeting of creditors on November 3 including tabulation of votes; discussion
with R. Anderson regarding IBM position on the plan of compromise or
arrangement (the “Plan”).

11/2/2016 Brenda Wong Update Claims Register; review the Plan regarding election deadline; review
amended claim filed by Government of Canada and email to Service Canada
regarding errors in calculation of claims; review emails regarding
amendment to the Plan and extension for filing of election; meet with

D. Weisz to discuss creditors meeting tomorrow; telephone call with

D. Weisz and M. Laugesen of Bennett Jones LLP regarding creditors
meeting.
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Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 48

Page 2

eview emails reg g d plan of compromise and arrangeme
(the “Amended Plan”) and review same; review email from IBM regarding its
proxy, discussion with P. Firestone of IBM regarding same and email to

P. Firestone; exchange emails with R. Anderson regarding IBM proxy;
discussion with M. Laugesen regarding the Amended Plan; draft letter to
creditors on the Amended Plan to be posted to the Monitor's website;
discussion with M. Laugesen regarding letter and update same; forward draft
letter to R. Anderson and E. Cobb of Norton Rose Fulbright Canada LLP;
exchange emails with R. Anderson regarding extending time for creditor to
file election and review Meeting Order in connection with same; exchange
emails with E. Cobb regarding wording of the Amended Plan; prepare for
meeting of creditors and meet with B. Wong on same; review account of
Bennett Jones LLP; conference call with B. Wong, J. Berger and

M. Laugesen to prepare for meeting of creditors; work on outline of minutes
of the meeting.

11/3/2016 Jeffrey Berger Preparing for and attending the meeting of creditors; drafting the minutes for
the meeting of creditors; corresponding with B. Smethurst regarding the
Week 8 cash flow.

11/3/2016 Brenda Wong Update to Claims Register; prepare for creditors meeting; attend creditors
meeting; telephone call with B. Syverin of Government of Canada regarding
amended WEPP claim; review supporting schedule for Government of
Canada subrogated claim and reconcile to Claims Register.

11/3/2016 Daniel Weisz Prepare for and chair the meeting of creditors of VON Canada; update and
finalize minutes of the meeting of creditors; work on report to Court regarding
the results of the vote.

11/4/2016 Brenda Wong Review Monitor's draft report; respond to National Research regarding non-
acceptance of its late election form; review draft emails to VON and
discussion with J. Berger regarding questions on weekly monitoring;
discussion with B. Syverin regarding reconciling differences in WEPP
numbers.

11/4/2016 Daniel Weisz Work on report to Court and forward draft to M. Laugesen,; review
M. Laugesen comments on draft report and update.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

11/2/2016
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November 9, 2016

Victorian Order of Nurses for Canada,

Victorian Order Of Nurses For Canada - Eastern Region, and
Victorian Order Of Nurses For Canada - Western Region
Invoice 48

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1220 $ 495|$% 6,039.00
Brenda Wong, CIRP, LIT Senior Manager 570 $ 350 1,995.00
Jeffrey K. Berger, CPA, CA Senior Analyst 560 $ 195 1,092.00
Total hours and professional fees 23.50 $ 9,126.00
HST @ 13% 1,186.38
Total payable $ 10,312.38
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limlted, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license,
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada
2315 St. Laurent Boulevard, Suite 100 g 418-480.0160
Ottawa, ON K1G 4J8

toronto.collinsharrow.com
Attention: Jo-Anne Poirier, President and CEO

Date November 16, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911-28742

Invoice 49
No. C000376

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada (“VON Canada”) for the period November 7, 2016 to November 13, 20186.

Telephone call from creditor regarding outstanding invoice; telephone call
from R. Anderson regarding status of Wage Earner Protection Program
(“WEPP”) claim; review weekly cash flow report and email to B. Smethurst to
request supporting documentation for new bequest.

11/7/2016 Daniel Weisz Review comments on draft seventh report of the Monitor, update the report
and finalize same; attend at Bennett Jones LLP regarding report, forward the
report to M. Laugesen; filing of emails.

11/7/2016 Brenda Wong

11/8/2016 Daniel Weisz Discussion with B. Wong regarding bequest funds received by VON Canada,
review correspondence regarding same; review summary of activities.

11/8/2016 Brenda Wong Request supporting documentation for bequest received by VON Canada
last week.

11/9/2016 Daniel Weisz Exchange emails with M. Laugesen regarding Monitor’s eighth report to the

Court and affidavits to be prepared and discussion with B. Wong on same;
update call with R. Anderson, B. Smethurst and B. Wong.

11/9/2016 Brenda Wong Prepare Monitor's eighth report for sanction hearing; review draft email to

B. Smethurst regarding questions on cash flow report and discussion with

J. Berger regarding same; status update call with D. Weisz, R. Anderson and
B. Smethurst.

11/9/2016 Jeffrey Berger Review of Week 9 cash flow report and supporting documents, prepare draft
email to B. Smethurst of questions on cash flow and discussion with
B. Wong regarding same.

11/10/2016 Jeffrey Berger Review of payroll deductions and discussion with B. Wong regarding same.

11/10/2016 Brenda Wong Discussion with J. Berger regarding weekly monitoring report and review of
payroll deductions paid in last few months; review re-amended proof of claim
submitted by Government of Canada; email to Service Canada regarding
employee missing from its claim; update VON Canada claims register and
email to VON Canada.
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11/11/2016 | Brenda Wong

' ﬁe's‘pbhd to qijes’uén ‘fquONrVﬁVON Canada régar ing WEPP cIa‘im-; discussion

with P. Graham of VON Canada regarding claims register and payment of
employee and WEPP claims and employees who have elected to be treated
as convenience class; writing Monitor's eighth report.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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November 16, 2016

Victorian Order of Nurses for Canada
Invoice 49

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 660 $495|$ 3,267.00
Brenda Wong, CIRP, LIT Senior Manager 470 $ 350 1,645.00
Jeffrey K. Berger, CPA, CA Senior Analyst 330 $ 195 643.50
Total hours and professional fees 14.60 $ 5,555.50
HST @ 13% 722.22
Total payable $ 6,277.72
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperlal Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON ML 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% par annum (1% per month) on overdue accounts.
The Colilns Barrow trademarks are used under license.

s‘,tcon_urqs
"+ BARROW






3
W% COLLINS
'« BARROW

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada — Eastern Region T 416.480.0160
2315 St. Laurent Boulevard, Suite 100 F. 416.480.2646
Ottawa, ON K1G 4J8

toronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date October 5, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 1
No. C000346

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”") proceedings of Victorian
Order Of Nurses For Canada - Eastern Region (“WVON East”) for the period September 19, 2016 to October 2,
2016.

9/19/2016 Review of VON East draft Meeting Order, Plan and Claims Procedure Order;

email comments to D. Weisz.

Brenda Wong

9/21/2016 Daniel Weisz Review draft Plan for VON East; draft Meeting Order and draft Claims
Procedure Order.
9/22/2016 Brenda Wong Review comments of D. Weisz and M. Laugesen of Bennett Jones LLP on

draft documents; review number of creditors and projected cash balance;
prepare liquidation analysis; prepare schedule of employee claim information
needed.

9/22/2016 Daniel Weisz Discussion with B. Wong on creditors in VON East and VON West;
conference call with B. Wong and M. Laugesen to discuss draft Claims
Procedure Order, Plan of Compromise or Arrangement and Meeting Order.

9/23/2016 Cindy Baeta Update employee claim worksheet for WEPP payments received, and verify
proof of claim amounts and mailing addresses.
9/23/2016 Brenda Wong Start drafting Monitor's report to Court (“Fifth Report™); review schedule of

Wage Earner Protection Program (“WEPP") payments received and
reconcile to Service Canada statement; email to Service Canada regarding
reconciliation of WEPP payments.

9/24/2016 Daniel Weisz Emails to M. Laugesen regarding claim procedure order and WEPPA.
9/25/2016 Brenda Wong Continue preparing Fifth Report.
9/26/2016 Brenda Wong Preparation of liquidation analysis; email to M. Laugesen regarding

treatment of iandiord's claim in a bankruptcy; telephone call to R. Anderson
regarding calculation of landiord claims for liquidation analysis.

9/26/2016 Daniel Weisz Begin review of Fifth Report regarding the CCAA Plan and Claims Procedure
Order being sought by VON East.
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Victorian Order Of Nurses For Canada - Eastern Region

Invoice 1
Page 2

9/27/2016

Daniel Weisz

Review updated and amended documents relating to the Plan, Meeting
Order, Claims Procedure Order, as well as draft affidavit of Jo-Ann Poirier
and email comments to M. Laugesen; work on Fifth Report; lengthy
discussion with M. Laugesen regarding the draft Plan, Meeting Order and
Claims Procedure Order, conference call with M. Laugesen and E. Cobb
regarding same.

9/27/2016

Brenda Wong

Discussion with M. Laugesen regarding landlord claims; telephone call from
S. McNamara of Service Canada regarding reconciliation of WEPP
payments.

9/28/2016

Brenda Wong

Prepare draft of ad for newspaper regarding claims process; review edits to
Fifth Report; review revised Claims Procedure Order, Meeting Order, Plan
and VON affidavit. :

9/28/2016

Daniel Weisz

Review draft advertisement regarding VON East and update; discussion with
R. Anderson regarding waiver for audit requirement to be sought; review
updated documents, discussion with B. Wong on same and email to E. Cobb
of Norton Rose Fulbright Canada LLP with comments.

9/29/2016

Brenda Wong

Make updates to Fifth Report.

9/29/2016

Daniel Weisz

Review email from R. Anderson regarding VON East consideration to seek
waiver of audit requirement for financial statements; update Fifth Report.

9/30/2016

Brenda Wong

Review updates to Fifth Report and check references; prepare appendices;
review calculation of estimated cash for distribution; make edits to Fifth
Report.

9/30/2016

Daniel Weisz

Review M. Laugesen comments on Fifth Report; discussion with
M. Laugesen and update Fifth Report; conference call with M. Laugesen,
E. Cobb and B. Wong to discuss comments on the Fifth Report.

9/30/2016

Jeffrey Berger

Review of VON East updated employee claims schedule.

10/1/2016

Daniel Weisz

Review updated Fifth Report and make final changes; finalize Fifth Report
and sign and forward same to M. Laugesen.

To all other administrative matters with respect to this engagement, inciuding
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 5, 2016

Victorian Order Of Nurses For Canada - Eastern Region
Invoice 1

Page 3

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 1280 $ 495 $ 6,336.00
Brenda Wong, CIRP, LIT Senior Manager 1020 $ 350 3,570.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1.00 $ 195 195.00
Cindy Baeta Estate Administrator 3.00 $ 110 330.00
Total hours and professional fees 27.00 $ 10,431.00
HST @ 13% 1,356.03
Total payable $ 11,787.03
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon recelpt. Interest wiil ba charged at the rate of 12% per annum (1% par month) on overdue accounts.
The Collins Barrow tradamarks are used undar license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada — Eastern Region T. 416.480.0160
2315 St. Laurent Boulevard, Suite 100 F. 416.480.2646
Ottawa, ON K1G 4J8

. . . toronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date October 13, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 2
No. C000351

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“‘CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Eastern Region (“VON East”) for the period October 3, 2016 to October 9, 2016.

10/3/2016 Brenda Wong Review financial statement and determine supporting documentation
required for Monitor to prepare its liquidation analysis.

10/4/2016 Brenda Wong Prepare cover letter, Proof of Claim Document Package and Information
Package; review information for mailing lists.

10/5/2016 Daniel Weisz Prepare for and attend in court regarding VON application for a Claims

Procedure Order and Meeting Order; review draft newspaper advertisement;
review package to be sent to creditors regarding claims procedure order,
discussion with B. Wong on same; review summary of activities.

10/5/2016 Brenda Wong Make changes to claims procedure forms.

10/6/2016 Donna Nishimura Popuiate Claim Notices with creditor information.

10/6/2016 Daniel Weisz Review and sign letter regarding mailing to creditors.

10/6/2016 Jeffrey Berger Review of Claim Notices to be sent to trade creditors.

10/6/2016 Brenda Wong Emails and call with Service Canada regarding reconciliation of East WEPP

payments; finalizing forms for creditor mailing and arranging for mail merge;
review Funder Deferred Revenue list; sign Claim Notices.

10/7/2016 Jeffrey Berger Review of Claim Notices to be sent to employees.
10/7/2016 Cindy Baeta Assembling of Proof of Claim Document Packages for creditor mailing.
10/7/2016 Brenda Wong Review employee mailing list; preparing liquidation analysis; review claims

disallowed in VON Canada claims process for whether they should be
included on VON East mailing list.

10/7/2016 Daniel Weisz Email to E. Shainblum regarding Monitor position re audit of financial
statements.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

-y An indppedent wigsltior of
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October 13, 2016

Victorian Order Of Nurses For Canada - Eastern Region
Invoice 2

Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LiT Senior Vice President 160 $495| % 792.00
Brenda Wong, CIRP, LIT Senior Manager 550 $ 350 1,925.00
Jeffrey K. Berger, CPA, CA Senior Analyst 3.60 §$ 195 702.00
Cindy Baeta/Donna Nishimura Estate Administrator 470 $ 110 517.00
Total hours and professional fees 15.40 $ 3,936.00
Disbursements

Photocopies: re Proof of Claim Document Package to certain creditors $401.77

Postage: re Proof of Claim Document Package to certain creditors 344.37
Total disbursements $ 74614
Total professional fees and disbursements $ 468214
HST @ 13% 608.68
Total payable $ 5,290.82

PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Coliins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G8

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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To

Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada — Eastern Region
2315 St. Laurent Boulevard, Suite 100
Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO

October 25, 2016

300911

3
C000365

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

toronto.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Eastern Region (“VON East”) for the period October 10, 2016 to October 23,

2016.

10/11/2016 Brenda Wong Emails with VON regardmg creditors not on ma ‘riro
Claim Document Package to creditor; arrange for postlng of proof of claim
document package to Monitor's web page.

10/12/2016 Brenda Wong Telephone call from Public Health Agency of Canada with respect to whether
they are on the mailing list.

10/13/2016 Jeffrey Berger Responding to creditor/employee inquiries regarding the claims process.

10/13/2016 Brenda Wong Continue working on liquidation analysis.

10/13/2016 Daniel Weisz Review summary of activities.

10/17/2016 Jeffrey Berger Corresponding with various creditors regarding inquiries in the claims
process.

10/17/2016 Brenda Wong Work on liquidation analysis; review creditor mailing lists.

10/18/2016 Brenda Wong Telephone cali from creditor with question regarding action required.

10/19/2016 Jeffrey Berger Corresponding with various creditors regarding inquiries in the claims
process.

10/21/2016 Jeffrey Berger Update schedule of landlord claims for amounts that might be claimed in a
bankruptcy scenario.

10/21/2016 Brenda Wong Email to B. Smethurst to request contact information for Novartis.

10/21/2016 Cindy Baeta Combine lists of VON East creditors into one master list.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 25, 2016
Victorian Order Of Nurses For Canada - Eastern Region

invoice 3
Page 2

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 010 $495|$ 49.50
Brenda Wong, CIRP, LIT Senior Manager 2.00 $ 350 700.00
Jeffrey K. Berger, CPA, CA Senior Analyst 190 $ 195 370.50
Cindy Baeta Estate Administrator 0.50 $ 110 55.00
Total hours and professional fees 4.50 $ 1,175.00
HST @ 13% 152.75
Total payable $ 1,327.75
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credlt to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadlan Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada
To Victorian Order Of Nurses For Canada — Eastern Region
2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

T. 416.480.0160
F. 416.480.2646

toronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date November 2, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 4
No. C000368

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Eastern Region (“VON East”) for the period October 24, 2016 to October 30,
2016.

10/24/2016

Follow up regarding finding contact information for creditors whose Proof
Claim Document Packages were returned undelivered by Canada Post;
prepare Monitor's report to creditors on VON East Plan.

Responding to creditor inquiries regarding the need to file a proof of claim or
a notice of dispute; preparing a summary of creditor inquiries received to
date.

Brenda Wong

10/24/2016 Jeffrey Berger

10/25/2016

Jeffrey Berger

Responding to inquiries from various creditors.

10/25/2016

Brenda Wong

Resending Proof of Claim Document Packages to creditors; prepare
Monitor's report on VON East Plan; review and make edits to claims register.

10/25/2016

Daniel Weisz

Review emails regarding withdrawal of Wells Fargo claim: review estimated
recoveries based on the Plan and liquidation scenario and update notes to
same; review summary of activities; review and update repotrt to creditors on
the Plan.

10/26/2016

Daniel Weisz

Discussion with B. Wong on claims of creditors and the Pre-Filing Claims
Bar Date, conference call with R. Anderson and B. Wong in respect of same;
review Claims Procedure Order, conference call with M. Laugesen of
Bennett Jones LLP and B. Wong in respect of same; preliminary review of
M. Laugesen comments on draft report.

10/26/2016

Brenda Wong

Attend to call from VON Moncton Community Board (“VON Moncton”)
regarding Proof of Claim Document Package received and its claim: follow
up emails with the Applicants regarding nature of liability to VON Moncton;
discussion with D. Weisz regarding creditor request for an extension and
discussions with R. Anderson and M. Laugesen regarding same; telephone
call and email from creditor requesting extension for filing of its claim; review
comments of Monitor's counsel on draft report and make edits.

10/26/2016

Jeffrey Berger

Responding to inquiries from various creditors; tracking Proofs of Claim
received from creditors.

-& Areindepesdent sumtior oF

BAKER TILLY
INTERNATIONAL




November 2, 2016
Victorian Order Of Nurses For Canada - Eastern Region
Invoice 4
Page 2

102712016

Brenda Wong

Updates to claims register; review of disclaimer notices and check to mailing
list for landlord claims; review changes to draft Monitor's report, make
additional edits and send to E. Cobb of Norton Rose Fulbright Canada LLP
and R. Anderson for their review.

10/27/2016

Daniel Weisz

Review M. Laugesen comments on draft report; review and update report;
discussion with R. Anderson and B. Wong on retention of books and records
and discussion with M. Laugesen regarding same.

10/28/2016

Cindy Baeta

Preparation for creditor mailing.

10/28/2016

Brenda Wong

Updates to claims register; discussion with D. Weisz and M. Laugesen
regarding books and records storage costs and effect on Plan and
Liquidation; make edits to notes to liquidation analysis.

10/28/2016

Daniel Weisz

Discussion with M. Laugesen and B. Wong regarding cost of storage of
records and its effect on estimated realizations for Plan and liquidation
scenarios; attend conference call with M. Laugesen, R. Anderson and
E. Cobb to discuss status of the report to creditors; discussion with

M. Laugesen after the call, discussion with B. Wong on same.

10/28/2016

Jeffrey Berger

Responding to creditor inquiries.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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November 2, 2016

Victorian Order Of Nurses For Canada - Eastern Region
Invoice 4

Page 3

FEE SUMMARY
Professlonal Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 580 $ 495|$ 2,871.00
Brenda Wong, CIRP, LIT Senior Manager 7.70 $ 350 2,695.00
Jeffrey K. Berger, CPA, CA Senior Analyst 2.80 $ 195 546.00
Cindy Baeta Estate Administrator 1.00 $ 110 110.00
Total hours and professional fees 17.30 $ 6,222.00
HST @ 13% 808.86
Total payable $ 7,030.86
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Colllns Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M6L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license,
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

MS&H 4C7 Canada

To Victorian Order Of Nurses For Canada — Eastern Region T. 416.480.0160
2315 St. Laurent Boulevard, Suite 100 F. 416.480 2646
Oftawa, ON K1G 4J8

toronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date November 9, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 5
No. C000375

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Eastern Region (“VON East”) for the period October 31, 2016 to November 6,
2016.

10/31/2016

Brenda Wong P

arrangement (the “Plan”) and liquidation analysis.

10/31/2016 Jeffrey Berger Emaiis with creditors regarding the filing of Proofs of Claim.

10/31/2016 Daniel Weisz Discussion with B. Wong regarding her exchange of emails with R. Anderson
re costs of records retention; discussion with B. Wong regarding changes to
the Plan realization and bankruptcy analyses, review and update same;
review email from E. Cobb of Norton Rose Fulbright Canada LLP and reply
to same; update report and notes regarding the Plan analysis.

11/1/2016 Brenda Wong Make final changes to Monitor’s report; reference to source documents;
review VON cover letter; finalize Notice of Meeting.
11/1/2016 Daniel Weisz Review VON letter to creditors regarding the Plan; discussion with B. Wong

and R. Anderson regarding report to creditors and update same; review
revised letter to creditors; review final report to creditors; discussion with
B. Wong on final changes required and sign report.

11/2/2016 Brenda Wong Review amended claim filed by WEPP and email to Service Canada
regarding errors in calculations; oversee mailing of Information Package;
prepare affidavit of mailing.

11/2/2016 Daniel Weisz Review summary of activities.
11/2/2016 Donna Nishimura Prepare for mailing of Information Package.
11/3/2016 Brenda Wong Review supporting schedule for Government of Canada's subrogated claim

and reconcile to claims register; email to B. Syverin of Service Canada
regarding discrepancies; review and make changes to claims register and
send to VON.

11/3/2016 Jeffrey Berger Review of Proofs of Claim submitted and update the claims register,
discussions with B. Wong regarding same; emails with B. Campisi from
Postmedia re payment of invoice for October 11, 2016 National Post ad.

«# Anindepandent mamtir of
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November 9, 2016

Victorian Order Of Nurses For Canada - Eastern Region

Invoice 5
Page 2

11/4/2016 Brenda Wong Emails with VON regarding follow up with landiords who have incorrectly
calculated their claims; review of landiord claims.
11/4/2016 Daniel Weisz Discussion with B. Wong regarding review of claim filed.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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November 9, 2016
Victorian Order Of Nurses For Canada - Eastern Region

Invoice 5
Page 3
FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 280 $495|% 1,386.00
Brenda Wong, CIRP, LIT Senior Manager 500 $ 350 1,750.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1.90 $ 195 370.50
Donna Nishimura Estate Administrator 350 $ 110 385.00
Total hours and professional fees 13.20 $ 3,801.50
Disbursements
Photocopies: re Creditor mailing of Information Package Plan $1,108.67
Postage: re Creditor mailing of Information Package Plan 588.56
Newspaper ad in the National Post 596.25
Total disbursements 2,293.48
Total professional fees and disbursements $ 6,184.98
HST @ 13% 804.05
Total payable $ 6,989.03

PAYMENT BY VISA ACCEPTED

VISA NUMBER Expiry Date
Name on Card Amount
WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

Victorian Order Of Nurses For Canada — Eastern Region T 416.480.0160
2315 St. Laurent Boulevard, Suite 100 F. 416.480.2646

Ottawa, ON K1G 4J8

toronto. collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

November 16, 2016

300911

6
C000377

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Eastern Region (“VON East”) for the period November 7, 2016 to November 13,

2016.

11/7/2016

Brenda Wong

Discussion with .‘éy\\}"ér'ih g
Government of Canada’s proof of claim to proofs of claim filed by
employees.

11/8/2016

Daniel Weisz

Discussion with J. Berger regarding creditor enquiry and discussion with
E. Cobb of Norton Rose Fulbright Canada LLP on same; discussion with a
representative of Nadeau Poultry regarding her enquiry re information
received.

11/8/2016

Brenda Wong

Respond to email from R. Anderson regarding basis for Landlord Formula;
review proxies received to date; update claims register; email to VON
Moncton regarding deadline for filing its proof of claim.

11/8/2016

Jeffrey Berger

Update the claims register for documents received to date; respond to
emails from creditors.

11/9/2016

Danhiel Weisz

Review summary of activities; discussion with J. Berger on status of
enquiries and votes received.

11/9/2016

Brenda Wong

Review updates to claims register; discussion with J. Berger regarding
United Way's proofs of claim and email claims register to VON East; review
draft of email to creditor regarding proxy form.

11/10/2016

Jeffrey Berger

Respond to emails from various creditors regarding the claims and voting
processes; draft notices of acceptance for Proofs of Claim accepted.

11/10/2016

Brenda Wong

Email from VON East regarding GSK and email Information Package to
GSK; review new claims/proxies filed; emails with B. Smethurst regarding
claims review; telephone call from VON Moncton regarding Notice of Dispute
to be filed, review and sign Notice of Acceptance; telephone calls and emails
with B. Smethurst regarding claims to be admitted; email to Service Canada
regarding its two proxies filed.

Ao indfopassient mambier of
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November 16, 2016
Victorian Order Of Nurses For Canada - Eastern Region

Invoice 6
Page 2

at

rofessi

11112016

Jeffrey Béfger Update the claims register for documents received to date; correspondence
with creditors regarding the claims process; draft notices of acceptance and
revision or disallowance in respect of claims received.

11/11/2016 Brenda Wong Review new proxies received in the Monitot's mailbox and send email to

B. Smethurst regarding proxies received to date; review and finalize notices
to creditors regarding acceptance or revision of their claims; review
Government of Canada’s re-amended claim; review and update claims
register.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

N
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November 16, 2016

Victorian Order Of Nurses For Canada - Eastern Region
Invoice 6

Page 3

FEE SUMMARY

Professlonal Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 070 $495|% 346.50
Brenda Wong, CIRP, LIT Senior Manager 3.60 $ 350 1,260.00
Jeffrey K. Berger, CPA, CA Senior Analyst 2.80 $ 195 546.00
Total hours and professional fees 7.10 $ 2,152.50
HST @ 13% 279.83
Total payable $ 243233

PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest wiii be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada — Western Region T 416.480.0160
2315 St. Laurent Boulevard, Suite 100 F. 416.480 2646
Ofttawa, ON K1G 448

foronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date October 5, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 1
No. C000347

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Western Region (“VON West") for the period September 9, 2016 to October 2,
2016.

9/9/2 nda Wo g g .

9/22/2016 Brenda Wong Prepare schedule regarding employee claim information required; prepare
liquidation analysis.

9/23/2016 Cindy Baeta Update employee claim worksheet for WEPP payments received, and verify
proof of claim amounts and mailing addresses.

9/23/2016 Brenda Wong Review schedule of Wage Earner Protection Program (“WEPP") payments

and reconcile to Service Canada statement; email to Service Canada
regarding reconciliation of WEPP payments.

9/26/2016 Brenda Wong Preparation of liquidation analysis.

9/28/2016 Daniel Weisz Review newspaper advertisement regarding claims procedure order.
9/29/2016 Brenda Wong Review draft Plan, Meeting Order and Claims Procedure Order.
9/29/2016 Daniel Weisz Work on Monitor’s report to the Court (“Sixth Report”).

9/30/2016 Brenda Wong Review and make edits to Sixth Report; prepare appendices; review

calculation of estimated cash for distribution; update summary of WEPP
payments for new information received.

9/30/12016 Daniel Weisz Review M. Laugesen of Bennett Jones LLP comments on Sixth Report;
discussion with M. Laugesen and update Sixth Report.

9/30/2016 Jeffrey Berger Review of VON West updated employee claims schedule.

10/1/2016 Daniel Weisz Review updated Sixth Report and make final changes; finalize Sixth Report

and sign and forward same to M. Laugesen.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

At Independent mambier oF
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October 5, 2016
Victorian Order Of Nurses For Canada - Western Region

Invoice 1
Page 2

FEE SUMMARY

Professlonal Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 230 $495(% 1,138.50
Brenda Wong, CIRP, LIT Senior Manager 3.00 $ 350 1,050.00
Jeffrey K. Berger, CPA, CA Senijor Analyst 1.00 $ 195 195.00
Cindy Baeta Estate Administrator 1.50 $ 110 165.00
Total hours and professional fees 7.80 $ 2,548.50
HST @ 13% 331.31
Total payabie $ 2,879.81
PAYMENT BY VISAACCEPTED

VISA NUMBER Expiry Date

Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limlted, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No, 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Berrow trademarks are used under license.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada — \Western Region T 416.480,0160
2315 St. Laurent Boulevard, Suite 100 E. 416.480 2646
Ottawa, ON K1G 448

. . . toronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date October 13, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 2
No. C000352

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Western Region (“VON West”) for the period October 3, 2016 to October 9,
2016.

r\é\};lew inancial s ;temem anumc}“\é{em pp g
required for Monitor to prepare its liquidation analysis.
10/5/2016 Daniel Weisz Prepare for and attend in Court regarding VON West application for Claims
Procedure Order and Meeting Order; review summary of activities.
10/6/2016 Daniel Weisz Review and sign letter regarding mailing to creditors.
10/6/2016 Jeffrey Berger Review of Claim Notices to be sent to trade creditors and employees.
10/6/2016 Brenda Wong Finalizing forms for creditor mailing and arranging for mail merge; sign Claim
Notices.
10/6/2016 Donna Nishimura Populate Claim Notices with creditor information.
10/7/2016 Cindy Baeta Assembling Proof of Claim Document Packages for creditor mailing.
10/7/2016 Daniel Weisz Email to E. Shainblum regarding Monitor position re audit of financial
' statements.
To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.
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October 13, 2016

Victorian Order Of Nurses For Canada - Western Region
Invoice 2

Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 080 $495|% 396.00
Brenda Wong, CIRP, LIT Senior Manager 060 $ 350 210.00
Jeffrey K. Berger, CPA, CA Senior Analyst 1.80 $ 195 351.00
Cindy Baeta/Donna Nishimura Estate Administrator 320 $ 110 352.00
Total hours and professional fees 6.40 $ 1,309.00
Disbursements

Photocopies: re Proof of Claim Document Package to certain creditors $223.01

Postage: re Proof of Claim Document Package to certain creditors 191.53
Total disbursements $  414.54
Total professional fees and disbursements $ 1,723.54
HST@ 13% - 224.06
Total payable $ 1,947.60

PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No, 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G8

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under license.
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Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada — Western Region
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Collins Barrow Toronto Limited

Collins Barrow Place
11 King Street West
Suite 700, PO Box 27
Toronto, Ontario
M5H 4C7 Canada

T. 416.480.0160

2315 St. Laurent Boulevard, Suite 100 . F. 416.4802646

Ottawa, ON K1G 4J8

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEO

October 25, 2016

300911

3
C000366

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Western Region (“VON West") for the period October 10, 2016 to October 23,

2016.

10/13/2016

Jeffrey Berger

gy SELRTE
Responding to creditor/employee inquiries regarding the claims process.

10/13/2016 Daniel Weisz Review summary of activities.

10/17/2016 Jeffrey Berger Corresponding with various creditors regarding inquiries in the claims
process.

10/17/2016 Brenda Wong Work on liquidation analysis; review employee claims information and
creditor mailing lists; resending proof of claim packages to two creditors.

10/19/2016 Jeffrey Berger Corresponding with various creditors regarding inquiries in the claims
process.

10/21/2016 Jeffrey Berger Updating schedule of landlord claims for amounts that might be claimed in a

bankruptcy scenario; preparing a master tracking schedule/claims register
for VON West claims.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

-y Asnvindopesrtent avmbier of

BAKER TILLY
INTERNATIONAL




October 25, 2016
Victorian Order Of Nurses For Canada - Western Region

Invoice 3
Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 010 $ 495 $ 49,50
Brenda Wong, CIRP, LIT Senior Manager 0.50 $ 350 175.00
Jeffrey K. Berger, CPA, CA Senior Analyst 270 $ 195 526.50
Total hours and professional fees 3.30 $  751.00
HST @ 13% 97.63
Total payable $ 848.63
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No, 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest wlil be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under ilcense.
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Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100
Oftawa, ON K1G 4J8

TCOLLINS
BARROW

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

MS5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

toronto.collinsbarrow.com

Attention: Jo-Anne Poirier, President and CEQ

November 2, 2016

300911

4

C000369

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (‘“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Western Region (“VON West”) for the period October 24, 2016 to October 30,

2016.

12016

Brenda

ng Eollow p

g
Claim Document Packages were returned undellvered by Canada Post.

10/24/2016 Jeffrey Berger Responding to creditor inquiries regarding the need to file a proof of claim or
a notice of dispute; preparing a summary of creditor inquiries received to
date.

10/25/2016 Jeffrey Berger Responding to inquiries from various creditors.

10/25/2016 Brenda Wong Review and make edits to claims register; respond to email from former
employee regarding Claim Notice received; review draft response to creditor
regarding proof of claim filed in error.

10/25/2016 Daniel Weisz Review summary of activities.

10/26/2016 Brenda Wong Review CRA subrogated claim and reconcile to Monitor's records.

10/26/2016 Jeffrey Berger Responding to inquiries from various creditors; tracking Proofs of Claim
received from creditors,

10/27/2016 Brenda Wong Make updates to claims register; update liquidation schedule.

10/28/2016 Cindy Baeta Preparation for creditor mailing.

10/28/2016 Brenda Wong Discussion with D. Weisz and M. Laugesen of Bennett Jones LLP regarding
storage costs and effect on Plan and Liquidation analyses.

10/28/2016 Jeffrey Berger | Responding to inquiries from various creditors; tracking Proofs of Claim
received from creditors.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

"y Arrndfepentent mimlior of

BAKER TILLY
INTERNATIONAL



November 2, 2016
Victorian Order Of Nurses For Canada - Western Region

Invoice 4
Page 2

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 010 $495|% 49.50
Brenda Wong, CIRP, LIT Senior Manager 220 $ 350 770.00
Jeffrey K. Berger, CPA, CA Senior Analyst 320 $ 195 624.00
Cindy Baeta Estate Administrator 1.00 $ 110 110.00
Total hours and professionhal fees 6.50 $ 1,553.50
HST @ 13% 201.96
Total payable $ 1,755.46
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Coliins Barrow Toronto Limited, Account No. 65-84918, Canadian Imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G8
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon recsipt. Interest will be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Collins Barrow trademarks are used under iicense.
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Date

Client File

Invoice
No.

Victorian Order Of Nurses For Canada — Western Region
2315 St. Laurent Boulevard, Suite 100

Ottawa, ON K1G 4J8

Attention: Jo-Anne Poirier, President and CEO

November 8, 2016

300911

5
C000373

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
F. 416.480.2646

toronto.collinsbarrow.com

GST/HST: 80784 1440 RT 0001

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Western Region (“VON West") for the period October 31, 2016 to November 6,

2016.

o liguidation

P T
analysis; telephone calls and emails with VON to clarify record retention
costs.

10/31/2016

Daniel Weisz

Discussion with B. Wong regarding her exchange of emails with R. Anderson
re costs of records retention; discussion with B. Wong regarding changes to
plan realization and bankruptcy analyses, review and update same; email to
R. Anderson and E. Cobb of Norton Rose Fulbright Canada LLP, discussion
with M. Laugesen of Bennett Jones LLP regarding same; work on report;
update notes regarding plan analysis; review E. Cobb comments on draft
report.

11/1/2016

Brenda Wong

Review emails regarding additional changes to Monitor's report; make final
changes to report; reference to source documents; review VON cover letter:
finalize Notice of Meeting.

11/1/2016

Daniel Weisz

Discussion with B. Wong and R. Anderson regarding Monitor's report to
creditors on the Plan and update same; review revised letter to creditors;
review final report to creditors; discussion with B. Wong on final changes
required and sign report.

11/1/2016

Donna Nishimura

Prepare for maliling of information Package.

11/2/2016

Brenda Wong

Review amended claim filed by the Government of Canada re WEPP and
email to Service Canada regarding errors in calculations; prepare affidavit of
mailing.

11/2/2016

Daniel Weisz

Review summary of activities.

11/3/2016

Brenda Wong

Review supporting schedule for the Government of Canada’s subrogated
claim and reconcile to claims register; review and make changes to claims
register and send to VON.

»y A ndepandent mirmlier of

BAKER TILLY
INTERNATIONAL



November 8, 2016

Victorian Order Of Nurses For Canada - Western Region

Invoice 5
Page 2

11/3/2016 Jeffrey Berger

Review proofs of claim received and update the claims register, discussions

with B. Wong regarding same; e-mails with Postmedia regarding payment of
the October 11, 2016 National Post ad.
11/4/2016 Brenda Wong Emails with VON regarding follow up with landlords who have incorrectly

calculated their claims; review of landlord claims.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

S“"COLLINS
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November 8, 2016

Victorian Order Of Nurses For Canada - Western Region
Invoice 5

Page 3

FEE SUMMARY

Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 410 $ 495|$ 202950
Brenda Wong, CIRP, LIT Senior Manager 520 $ 350 1,820.00
Jeffrey K. Berger, CPA, CA Senior Analyst 110 $ 195 214,50
Donna Nishimura Estate Administrator 250 $ 110 275.00
Total hours and professional fees 12.90 $ 4,339.00
Disbursements
Photocopies: re Creditor mailing of Information Package Plan $723.58
Postage: re Creditor mailing of Information Package Plan 341.17
Newspaper ad in the National Post 596.25
Total disbursements 1,661.00
Total professional fees and disbursements $ 6,000.00
HST @ 13% 780.00
Total payable $ 6,780.00
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS

For CA$ Payments: For credit to the account of Collins Barrow Toronto Limited, Account No. 65-84918, Canadian imperial Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1G9

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipt. Interest wili be charged at the rate of 12% per annum (1% per month) on overdue accounts.
The Callins Barrow tradamarks are used under licensa.
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario

M5H 4C7 Canada

To Victorian Order Of Nurses For Canada — Western Region T 416.480.0160
2315 St. Laurent Boulevard, Suite 100 F. 416.480.2646
Ottawa, ON K1G 4J8

A . toronto.collinsbarrow.com
Attention: Jo-Anne Poirier, President and CEO

Date November 16, 2016

GST/HST: 80784 1440 RT 0001
Client File 300911

Invoice 6
No. C000378

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as Court-
appointed Monitor pursuant to the Companies’ Creditors Arrangement Act (“CCAA”) proceedings of Victorian
Order Of Nurses For Canada - Western Region (“VON West”) for the period November 7, 2016 to
November 13, 2016.

p
creditors of VON West.

11/8/2016 Daniel Weisz Review and update summary of activities.

11/8/2016 Jeffrey Berger Updating the claims register for documents received to date; respond to
emails from creditors.

11/9/2016 Daniel Weisz Discussion with J. Berger on status of enquiries and votes received.

11/9/2016 Brenda Wong Review updated claims register and email to VON West; review and finalize
Notice of Revision or Disallowance to Horton Road Plaza Corp.

11/10/2016 Jeffrey Berger Respond to emails from various creditors regarding the claims and voting
processes; drafting notices of acceptance for Proofs of Claim reviewed and
accepted.

11/10/2016 Brenda Wong Email from VON West regarding GSK and email information package to

GSK; review new claims/proxies filed; review Government of Canada
subrogated claim; review and sign Notices of Acceptance; telephone call
with former employee regarding WEPP payment that was partially paid back;
emails with VON West regarding claims to be reviewed/admitted.

11/11/2016 Jeffrey Berger Updating the claims register for documents received to date; responding to
emails from creditors regarding the claims process; drafting notices of
acceptance and revision or disallowance in respect of claims received.

11/11/2016 Brenda Wong Review new proxies received in the Monitor's mailbox and email to

B. Smethurst regarding proxies received to date; review and make updates
to the claims register.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

An indepardent mambioy oF
BAKER TILLY
INTERNATIONAL



November 16, 2016

Victorian Order Of Nurses For Canada - Western Region
Invoice 6

Page 2

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CIRP, LIT Senior Vice President 040 $495($%  198.00
Brenda Wong, CIRP, LIT Senior Manager 1.50 $ 350 525,00
Jeffrey K, Berger, CPA, CA Senior Analyst 240 $ 195 468.00
Total hours and professional fees 4.30 $ 1,491.00
HST @ 13% ' 154.83
Total payable $ 1,345.83
PAYMENT BY VISA ACCEPTED
VISA NUMBER Expiry Date
Name on Card Amount

WIRE PAYMENT DETAILS
For CA$ Payments: For credit to the account of Coiiins Barrow Toronto Limited, Account No. 65-84918, Canadlan imperiai Bank of Commerce
Branch No. 00002, Commerce Court Banking Centre, Toronto, ON M5L 1GS
PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon recelpt. Interest will be charged at the rate of 12% per annum (1% per menth) on overdue accounts.
The Colllns Barrow trademarks are used under license.

COLLINS
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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF DANIEL WEISZ SWORN
BEFORE ME THIS 21° DAY OF NOVEMBER, 2016

N .

W
AR{D{Y&n ssloner, etc.

MARK STEPHEN LAUGESEN
b B |







Victorian Order of Nurses for Canada

Victorian Order of Nurses for Canada - Eastern Region
Victorian Order of Nurses for Canada - Western Region

Summary of Monitor's Fees

Calculation of Average Billing Rates

of Collins Barrow Toronto Limited re CCAA

. Ave.
'“‘;‘:“ Billing Period Fees Disb. Subtotal HST Hours  Hourly Total
. Rate
Vk;torian Order of Nurses for Canada
26  May 23 to May 29, 2016 $ 10,297.50 §$ - % 10,297.50 $ 1,338.68 2580 $ 399.13 $ 11,636.18
27  May 30to June 5, 2016 4,983.50 - 4,983.50 647.86 14.05 354.70 5,631.36
28  June 6to June 12, 2016 2,943.50 - 2,943.50 382.66 8.30 354.64 3,326.16
29  June 13 to June 19, 2016 1,639.00 - 1,5639.00 200.07 4,70 327.45 1,739.07
30 June 20 to June 26, 2016 3,307.50 - 3,307.50 429,98 10.10 327.48 3,737.48
31 June 27 to July 3, 2016 4,070.00 - 4,070.00 529.10 11.70 347.86 4,599.10
32 July 4 to July 10, 2016 5,617.00 - 5,617.00 717.21 13.70 402,70 6,234.21
33 July 11 to July 24, 2016 3,615.50 - 3,615.50 470.02 11.10 325.72 4,085.52
34  July 25 to Juiy 31, 2016 7,296.50 - 7,296.50 948.55 19.40 376.11 8,245.05
35  August 1to August 7, 2016 9,426.50 37.561 9,464.01 1,230.32 31.70 297.37 10,694.33
36  August 8 to August 14, 2016 11,876.00 - 11,876.00 1,543.88 45,60 260.44 13,419.88
37  August 156 to August 21, 2016 2,670.50 - 2,670.50 34717 8.80 303.47 3,017.67
38  August 22 to August 28, 2016 9,859.50 - 9,859.50 1,281.74 24,20 407.42 11,141.24
39  August 29 to September 4, 2016 6,653.00 - 6,653.00 864.89 16.00 415.81 7,617.89
40  September 5 to September 11, 2016 5,924.50 - 5,924.50 770.19 15.20 389.77 6,694.69
41  September 12 to September 18, 2016 9,416.50 9,416.50 1,224.15 28.50 330.40 10,640.65
42  September 19 to September 25, 2016 6,644,00 - 6,644.00 863.72 17.70 375.37 7,607.72
43  September 26 to October 2, 2016 13,523.00 - 13,623.00 1,767.99 36.50 370.49 15,280.99
44  October 3 to October 9, 2016 11,685.00 - 11,685.00 1,519.05 28.80 405.73 13,204.05
45  October 10 to October 16, 2016 7,739.50 - 7,739.50 1,006.14 20.10 385.05 8,745.64
46  October 17 to October 23, 2016 13,759.00 582.61 14,341,681 1,864.41 39.60 347.45 16,206.02
47 October 24 to October 30, 2016 6,268.00 - 6,268.00 814.84 19.40 323.09 7,082.84
48  October 31 to November 6, 2016 9,126.00 - 9,126.00 1,186.38 23.50 388.34 10,312.38
49  November 7 to November 13, 2016 5,555.50 5,555.50 72222 14.60 380.51 6,277.72
Total $173,696.50 $620.12 $174,316.62 $22,661.16 489.05 $3565.17 $196,977.78
Victorian Order of Nurses for Canada - Eastern Region
1 September 19 to October 2, 2016 $ 10,431.00 $ - 8 10,431.00 $ 1,356.03 27.00 $ 38633 $ 11,787.03
2 October 3 to October 9, 2016 3,936.00 746.14 4,682.14 608.68 16.40 255,58 5,290.82
3 October 10 to October 23, 2016 1,1756.00 - 1,175.00 162.75 4.50 261.11 1,327.75
4 October 24 to October 30, 2016 6,222,00 - 6,222.00 808.86 17.30 359.65 7,030.86
5 October 31 to November 6, 2016 3,891.50 2,293.48 6,184.98 804.05 13.20 294,81 6,989.03
6 November 7 to November 13, 2016 2,162.50 - 2,152.50 279.83 710 303.17 2,432.33
Total $ 27,808.00 $ 3,039.62 $ 30,847.62 $ 4,010.19 84.50 $329.09 $ 34,857.81
Victorian Order of Nurses for Canada - Western Region
1 September 9 to October 2, 2016 $ 2,54850 $ - $ 2,548.50 § 331.31 780 $ 32673 $ 2,879.81
2 October 3 to October 9, 2016 1,309.00 414,54 1,723.54 224.06 6.40 204.53 1,947.60
3 October 10 to October 23, 2016 751.00 - 751.00 97.63 3.30 227.58 848.63
4 October 24 to October 30, 2016 1,563.50 - 1,553.50 201.96 6.50 239.00 1,755.46
5 October 31 to November 6, 2016 4,339.00 1,661.00 6,000.00 780.00 12.90 336.36 6,780.00
[¢] November 7 to November 13, 2016 1,191.00 - 1,191.00 154,83 4.30 276.98 1,345.83
Total $ 11,692.00 $ 2,07554 $ 13,767.564 $ 1,789.78 41.20 $283.79 $ 15,557.32
Grand Total $ 213,196.50 $ 5,735.28 $ 218,931.78 $ 28,461.13 614.75 $ 346.80 $ 247,392.91







Court File No. CV-15-11192-00CL
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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAVIT OF DANIEL WEISZ

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

MS5X 1A4

Fax: 416.863.1716

Mark S. Laugesen
(LSUCH#: 32937W)
Tel: 416.777.4802

Counsel to the Monitor
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Court File No. CV-15-11192-00CL

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.S.0. 1990, ¢. 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
I, Annie Kwok, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:

1. [ am the assistant to Mark Laugesen, a partner at Bennett Jones LLP ("Bennett Jones"),
who has carriage of this file, and as such have knowledge of the matters to which I hereinafter
depose. Where I do not have personal knowledge of the matters discussed in this Affidavit, I

have informed myself by review of the relevant background documents and facts.

2, Bennett Jones is counsel to Collins Barrow Toronto Limited, in its capacity as Court-
appointed Monitor (the "Monitor") of 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" and, together with VON Canada and VON

East, the "Applicants").

WSLEGALA74961\00002\16905 | 09v4



-2

3. Bennett Jones has prepared the following Statements of Account in connection with the

Applicants' proceedings under the Companies' Creditors Arrangement Act (Canada) ("CCAA"):

(a)

(b)

(©)

(d)

(e)

®

Account dated June 6, 2016 in the amount of $15,523.59 (including fees,
disbursements, and harmonized sales tax ("HST")) in respect of the period from

May 17, 2016 to May 30, 2016 (a copy of which is attached as Exhibit "A");

Account dated June 10 2016 in the amount of $2,882.47 (including fees,

| disbursements, and HST) in respect of the period from May 31, 2016 to June 7,

2016 (a copy of which is attached as Exhibit "B");

Account dated June 21, 2016 in the amount of $1,529.37 (including fees,
disbursements, and HST) in respect of the period from June 8, 2016 to June 17,

2016 (a copy of which is attached as Exhibit "C");

Account dated July 7, 2016 in the amount of $5,274.52 (including fees,
disbursements, and HST) in respect of the period from June 21, 2016 to June 30,

2016 (a copy of which is attached as Exhibit "D");

Account dated July 28, 2016 in the amount of $8,134.87 (including fees,
disbursements, and HST) in respect of the period from July 5, 2016 to July 15,

2016 (a copy of which is attached as Exhibit "E");

Account dated August 11, 2016 in the amount of $5,342.08 (including fees,
disbursements, and HST) in respect of the period from July 21, 2016 to August 5,

2016 (a copy of which is attached as Exhibit "F");

WSLEGAL\074961100002416905109v4
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(8) Account dated August 30, 2016 in the amount of $18,532.00 (including fees,
disbursements, and HST) in respect of the period from August 8, 2016 to August

26,2016 (a copy of which is attached as Exhibit "G");

(h) Account dated September 7, 2016 in the amount of $6,744.98 (including fees,
disbursements, and HST) in respect of the period from August 26, 2016 to August

30, 2016 (a copy of which is attached as Exhibit "H");

(i) Account dated September 27, 2016 in the amount of $14,612.31 (including fees,
disbursements, and HST) in respect of the period from September 1, 2016 to

September 21, 2016 (a copy of which is attached as Exhibit "I");

) Account dated October 11, 2016 in the amount of $16,779.38 (including fees,
disbursements, and HST) in respect of the period from September 22, 2016 to

September 30, 2016 (a copy of which is attached as Exhibit "J");
(k) Accounts dated October 25, 2016 regarding:

(i) VON Canada in the amount of $8,444.05 (including fees, disbursements,
and HST) in respect of the period from October 1, 2016 to October 16,
2016 (a copy of which is attached as Exhibit "K");

(i) ~ VON East in the amount of $2,661.28 (including fees, disbursements, and
HST) in respect of the period from October 1, 2016 to October 16, 2016 (a
copy of which is attached as Exhibit "L");

(iif)  VON West in the amount of $2,661.28 (including fees, disbursements, and
HST) in respect of the period from October 1, 2016 to October 16, 2016 (a
copy of which is attached as Exhibit "M");

O Accounts dated November 3, 2016 regarding:

WSLEGAL\074961\00002\16905 109v4



4.

(i) VON Canada in the amount of $3,518.72 (including fees, disbursements,
and HST) in respect of the period from October 17, 2016 to October 31,
2016 (a copy of which is attached as Exhibit "N");

(i)  VON East in the amount of $2,219.22 (including fees, disbursements, and
HST) in respect of the period from October 17, 2016 to October 31, 2016
(a copy of which is attached as Exhibit "O"),

(iii)  VON West in the amount of $269.97 (including fees, disbursements, and
HST) in respect of the period from October 17, 2016 to October 31, 2016
(a copy of which is attached as Exhibit "P");

(m)  Accounts dated November 15, 2016 regarding:

1) VON Canada in the amount of $5,690.49 (including fees, disbursements,
and HST) in respect of the period from November 1, 2016 to November
13, 2016 (a copy of which is attached as Exhibit "Q");

(i1) VON East in the amount of $557.47 (including fees, disbursements, and
HST) in respect of the period from November 1, 2016 to November 13,
2016 (a copy of which is attached as Exhibit "R"); and

(iiiy ~ VON West in the amount of $1,142.25 (including fees, disbursements, and
HST) in respect of the period from November 1, 2016 to November 13,
2016 (a copy of which is attached as Exhibit "S").

4, Attached hereto and marked as Exhibit "T" is a chart detailing the hourly rates and the
time expended by the various professionals at Bennett Jones who have worked on this matter
during the billing period covered by the invoices set out in paragraph 3, above (in each case

exclusive of disbursements and HST).

5. The total legal fees and disbursements billed by Bennett Jones to November 13, 2016 in
connection with the proceedings under the CCAA is $122,520.30 (including HST). To the best
of my knowledge, the rates charged by Bennett Jones are comparable to the rates charged for the
provision of services of a similar nature and complexity by other large legal firms in the Toronto

market,

WSLEGALN074961100002V16905109v5
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6. This Affidavit is made in support of a motion to, infer alia, approve of the fees and

disbursements of Bennett Jones as counsel to the Monitor, and for no other or improper purpose.

SWORN before at the City of Toronto,
in the Province of Ontario,
this 16™ November, 2016

W ’//,UJCP/ d Annie KwokL

N’ N’ N N N

A Lomm1ss@ner

[
—
Meaghan Catharine Ann Loughry, a Commissioner, iC.,

Province of Ontario, while a Student-at- Law, ‘
Expires April 14, 2018, ) md

WSLEGAL\07496 1\00002\16905109v4



THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

/M zfawcv (s

A CommissQner f@taking affidavits, etc.

Meaghan Catharine Ann Loughry, 2 Commissloner, etc.,
Province of Ontario, while a Student-at-Law.
Expires April 14, 2018,



g Bennett Jones LLP
hll Ben nett Su;}[]e]%%(o)],] ?SFirst Canadian Place
P.O. Box 130
Jones Toromto, Ontaio MSX 1A4

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES Date: June 6, 2016
FOR CANADA Invoice: 1127872
Our File Number: 074961.00002

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services $ 13,570.00
Other Charges : 93.50
Disbursements 74.19
Total Due before GST/HST $ 13,737.69
GST/HST $ 1,785.90
TOTAL Due in CAD $ 15,523.59

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.hennettjones.com or contact our Privacy Officer
by writina our offices in Calaary, Edmonton, Toronto or Ottawa.

GST/HST Number: 119346757



il Bennett

Jones
June 6, 2016 Client: 074961,00002
Page 2 Invoice No.: 1127872

Lawyer v Description . * Amount

17/05/16 M. S, Laugesen Prepare list of outstanding matters to be addressed 0.90 $ 517.50
at pending CCAA motion on May 27th; Review
draft Affidavit of J, Poirier and draft Order from
E. Cobb; Calls and emails with D. Weisz; Call to
E. Cobb

18/05/16 M. S. Laugesen Call with E, Cobb regarding matters to be 0.30 172,50
addressed in affidavit in pending motion in
CCAA proceedings; Email to D, Weisz

19/05/16 M. S. Laugesen Review amended stay extension order and 1,30 747.50
amended Poirier Affidavit; Prepare comments;
Email from D, Weisz with additional comments;
Attend at lengthy call with E. Cobb regarding
amendments to materials; Emails with D. Weisz;
Review email from E. Cobb and letter from VON
Canada dated 20 May 2016 regarding pension
plan; Review comments from D, Weisz and B,
Wong regarding cash flows;

24/05/16 M. S. Laugesen Review and prepare comments on draft Third 2.10 1,207.50
Report of Monitor; Calls and emails throughout
the day with D, Weisz and B. Wong

25/05/16 M. 8. Laugesen Numerous calls and emails with D. Weisz, B, 2.30 1,610.00
Wong, and E. Cobb; Review further drafts of
Third Report of Monitor; Review comments from
R. Anderson and E. Cobb on Third report of
Monitor; Attend at conference call with D, Weisz,
B. Wong, R. Anderson, and E. Cobb relating to
Third Report of Monitor; Review email from E.
Cobb and preliminary review of draft Affidavit
relating to pension restructuring matters; Finalize
Third Report of Monitor and arrange for service

26/05/16 M. S. Laugesen Review two further drafts of proposed form of 1.60 920.00
pension affidavit; Review two further drafts of
proposed form of pension order; Numerous
throughout the day with E. Cobb, K. Kraft, D.
Wiesz, and M, Matos with comments on draft
pension affidavit and pension order; Call with M,
Matos regarding her preliminary comments on
draft pension affidavit and pension order

26/05/16 M. P. Matos Correspondence and telephone discussions with 0.50 287.50
M. Laugesen with respect to pension, affidavit,
pension order, and communication involving
VON Canada Pension Plan restructuring



il Bennett

Jones
June 6, 2016 Client: 074961.00002
Page 3 : Invoice No.: 1127872

Lawyer Description . . . Amount

27/05/16 M. P, Matos Review of pension order, pension affidavit and 3.30 1,897.50
communication involving VON Canada pension
plan restructuring

27/05/16 M. P. Matos Preparation of comments on pension affidavit, 0.80 460.00
pension order, and communication involving
VON Canada pension plan restructuring

27/05/16 M. P. Matos Review updated draft of pension affidavit, 1.00 575.00
pension order, and communication for involving
VON Canada pension plan restructuring

27/05/16 M. S. Laugesen Review and prepare comments on pension 3.40 1,955.00
: affidavit and pension order, incorporating

comments from D. Weisz, my review and M.
Matos;Prepare for and attend at CCAA Monitor
hearing; Follow up discussions with E. Cobb, R.
Anderson, D, Weisz, and C. Prophet; Review
further drafts of pension affidavit and pension
order from E, Cobb; Call from E. Cobb; Call from
D. Weisz; Review comments on amended pension
order and amended pension affidavit from D,
Weisz; Calls with D, Weisz; Call to E, Cobb

28/05/16 M. S, Laugesen Review latest draft of pension affidavit, and 1.30 747.50
pension order from E. Cobb; Emails with M,
Matos regarding her comments on pension
affidavit and pension order; Prepare for and
attend at call with E. Cobb to discuss pension
affidavit and pension order

28/05/16 M. P. Matos Review updated drafts of pension affidavit and 1.20 690.00
pension order in matter of VON Canada pension
plan restructuring

29/05/16 M. P. Matos Preparation of comments on updated drafts of 0.30 172.50
pension affidavit and pension order

29/05/16 M. S. Laugesen Numerous calls and emails with D, Weisz, M. 1.90 1,092.50
Matos, and E. Cobb regarding amended draft
pension affidavit and pension order; Review and
prepare comments on two further drafts of
pension affidavit and pension order

30/05/16 M. S. Laugesen Emails with E. Cobb regarding service of motion 0.90 517.50
relating to pension restructuring; Review final
form of motion materials for pension
restructuring now served by E. Cobb; Review
email from J. Harnum on behalf of Coalition of
Unions engaged in VON CCAA proceedings and
reply of E. Cobb -

Total Hours and Professional Services 23.60 $ 13,570.,00



il Bennett

Jones

June 6, 2016 Client: 074961.00002

Page 4 Invoice No.: 1127872

Timekeeper ' ' : Hours Rate Amount

M. 8. Laugesen Partner 16.50  575.00 $ 9,487.50

M. P. Matos Counsel 7.10 575.00 4,082.50

Other Charges . o

Printing Charges $ 81.75

Photocopy Charges 11.75
Total Other Charges $ 93.50

Disbursements e : : B . '

Courier Charges 3 74.19
Total Disbursements 74.19

GST/HST $ 1,785.90

TOTAL DUE § 15,523.59




THIS IS EXHIBIT "B'" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

. f&u o)

A Commlssmner ilor t%( l)ng affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissloner, ete.,
Province of Ontarlo, while a Student-at-Law,
Expires April 14, 2018,



il Bennett |
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: June 10, 2016
Invoice: 1128662

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Disbursements

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 2,530.00
8.00
12.86
$ 2,550.86
$ 331.61
$ 2,882.47

Due upon recelpt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We coliect, use and disciose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Calaarv, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346767



fil Bennett

Jones
June 10,2016 Client: 074961.00002
Page 2 Invoice No.: 1128662

Lawyer Description Amount

31/05/16 M, S. Laugesen Email to J. Harnum; Email to E. Cobb regarding 0.90 $ 517.50
involvement of counsel for ad hoc group of
Unions; Review final motion record in matter of
Pension Plan restructuring, including changes to
affidavit and order to take into account comments
provided to E. Cobb over the weekend; Calls and
emails with D, Weisz

02/06/16 M, S. Laugesen Review email from D. Weisz and attached email 0.30 172.50
from VON Nova Scotia Pension Plan Member;
Consider issues and questions raised by Nova
Scotia Pension Plan Member; Attend at
conference call with D, Weisz and B. Wong

03/06/16 M. S. Laugesen Review draft letter regarding VON restructuring 1.60 920.00
and Pension Plan to be issued to employees in
June setting out scheduling and other matters;
Review email from D, Weisz regarding possible
role for Collins Barrow in assisting with matters
relating to restructuring of Pension Plan in
connection with VON East and VON West
restructuring; Review email from D. Weisz
regarding Pension Plan restructuring issues
discussed in call with R. Anderson and B. Wong;
Review stay extension and claims procedure
order with respect to potential impact on
determination of whether pension restructuring
claims may constitute "Restructuring Claims" for
purposes of proceedings; Consider issues raised
by D. Weisz; Review email from M. Gold and
consider specific Pension Plan questions that he
has raised; Email from E. Cobb

06/06/16 M. S, Laugesen Numerous calls and emails with D, Weisz and E. 1.30 747.50
Cobb regarding questions posed by Koskie
Minsky relating to pension matters; Consider
issues raised in questions posed by M. Gold,;
Prepare for and attend at call with D. Weisz
regarding Pension Plan restructuring recent
discussions between D, Weisz and R. Anderson,
and claims process as applicable to potential
Pension Plan restructuring claims

07/06/16 M. S. Laugesen Emails with E. Cobb and D. Weisz 0.30 172.50

Total Hours and Professional Services 4.40 $ 2,530.00



il Bennett

Jones

June 10, 2016 . Client: 074961.00002

Page 3 Invoice No.: 1128662

Timekeeper Title Hours Rate Amount

M. S. Laugesen Partner 440 575,00 $ 2,530,00

Other Charges ,

Printing Charges ' $ 8.00
Total Other Charges $ 8.00

Disbursements

Postage / Registered Mail $ 12.86
Total Disbursements 12,86

GST/HST $ 331.61

TOTAL DUE § 2,882.47




THIS IS EXHIBIT "C'" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

@7« d?ﬂ/u g///u/}
A Commissioner for taking affidavits, etc.
Meaghan Catharina Ann Loughry, a Commissioner, stc.,

Province of Ontario, while a Student-at-Law.
Expires Aprit 14, 2018,



il Bennett '
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700
11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: June 21, 2016
Invoice: 1130037

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Disbursements

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 1,322.50

30.92
$ 1,353.42
$ 175.95
$ 1,529.37

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disclose information pursuant to our Privacy Poiicies. For further information visit our webslte at www.bennettjones.com or contact our Privacy Officer

bv writina our offices In Calaary, Edmonton, Toronto or Ottawa.

GS8T/HST Number: 119346757



il Bennett

Jones
June 21, 2016 Client: 074961.00002
Page 2 Invoice No.: 1130037

Description Amount
08/06/16 M., S. Laugesen Emails and call with D, Weisz; Review email 1.20 $ 690.00
from E. Cobb; Review lengthy email from E.
Cobb to M, Gold
17/06/16 M, S. Laugesen Review motion record from United Nurses of 1.10 632.50
Alberta; Review emails from E. Cobb and
— Gowlings with respect to the Ontario Nurses
Association; Consider latest status of pension
plan restructuring motion and potential
opposition; Call with D. Weisz to discuss pension
matters
Total Hours and Professional Services 2,30 $ 1,322.50
Timekeeper Title Hours Rate Amount
M. S. Laugesen Partner 2.30 575.00 $ 1,322.50
Courier Charges $ 30.92
Total Disbursements 30.92
GST/HST $ 175.95
TOTAL DUE § 1,529.37




THIS IS EXHIBIT "D REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

4/)70 éﬁ,( ) (7/// o)

A Commissioner for tak-i)‘-g affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, ete.,
Province of Ontario, while a Student-at-Law.
Expires April 14, 2018,

[’



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: July 7, 2016
Invoice: 1131562

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Disbursements

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 4,542.50
93.25

31.96

| $ 4,667.71
$ 606.81
$ 5,274.52

Due upon receipt. Bennétt Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding Involces after 30 days,
We collect, use and disclose Information pursuant to our Privacy Policles. For further information visit our website at www. bennettjones.com or contact our Privacy Officer

bv writina our offices in Caiaary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119348767



il Bennett

Jones
July 7,2016 Client: 074961.00002
Page 2 Invoice No.: 1131562
Lawyer Description Amount
21/06/16 M. S, Laugesen Call from E, Cobb; Lengthy call with D, Weisz 0.70 $ 402.50
23/06/16 M. S. Laugesen Emails with D, Weisz and E. Cobb regarding 0.80 460,00

pension matters, timing of completion of
materials by Gowlings; Email from R. Smith and
potential issues arising as a result of issues he has
raised :

24/06/16 M. S. Laugesen Review emails from R. Smith and E. Cobb; 1.40 805.00
Emails with D. Weisz and E. Cobb; Lengthy call
with E. Cobb; Conference call with D. Weisz and
B. Wong; Conference call with E, Cobb, D.
Weisz, and B. Wong regarding pension matters

125/06/16 M., S, Laugesen Calls and emails with E. Cobb and D. Weisz, and 0.60 345.00
' review of email from R. Anderson regarding '
pension matters

26/06/16 M. S. Laugesen Calls and emails with E. Cobb and D. Weisz 0.90 517.50
regarding response to R, Smith, and consideration
of other pension issues, including suggested cross
motion by the Ontario Nurses Association;
Further exchange of messages with D. Weisz and
E. Cobb

27/06/16 M. S. Laugesen Numerous calls and emails throughout the day 0.90 517.50
with D. Weisz and E. Cobb regarding response to
R. Smith, ONA pension motion, and VON's
proposed response to same, and other pension
matters

28/06/16 M. S. Laugesen Calls and emails with D. Weisz and E. Cobb 0.90 517.50
regarding pension matters, including response to
email from R. Smith, timing of 9:30 appointment,
status of Ontario Nurses Association motion,
potential impact of representative counsel issue
based on recent decision in Co-op Atlantic, and
overall VON pension strategy

29/06/16 M. S. Laugesen Review draft email from E. Cobb to Service List; 0.90 517.50
Email to D, Weisz; Email from D, Weisz; Review
email from M. Gold regarding costs of not
partially winding up the pension plan and instead
adopting his suggested course; Email from D,
Weisz; Further emails between E, Cobb and M.
Gold regarding proposal from M, Gold



lii Bennett

Jones
July 7, 2016 Client: 074961.00002
Page 3 Invoice No.: 1131562

Lawyer Description Hours Amount

30/06/16 M. S, Laugesen Review email from E. Cobb; Numerous follow up 0.80 460.00
emails about 9:30 appointment with E, Cobb, D.
Weisz, C. Prophet, H, Chaiton, K. Kraft, D.
Brown, and D. McPhail; Emails and discussions
with D. Weisz regarding sharing of information
from R. Smith with representatives of FSCO

Total Hours and Professional Services 7.90 $ 4,542.50
Timekeeper Title Hours Rate Amount
M. S. Laugesen Partner 790  575.00 $ 4,542.50
¥ Other Charges
Printing Charges $ 93.25
Total Other Charges $ 93,25
Disbul’sements ‘
Courier Charges $ 31.96
Total Disbursements 31.96
GST/HST $ 606.81

TOTAL DUE § 5,274.52




THIS IS EXHIBIT "E" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

% /Q(/(_)(] /;l//\ 4

A Commlssmner fmdukmg affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.
Expires Aprii 14, 2018,



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON MS5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number; 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: July 28, 2016
Invoice; 1135256

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 7,130.00

69.00
$ 7,199.00
$ 935.87
$ 8.134.87

- Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We coilect, use and disclose information pursuant to our Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writina our offices in Calaarv, Edmonton, Toronto or Ottawa,

GST/HST Number: 119346757



il Bennett

Jones

July 28,2016

Page 2

Client: 074961.00002
Invoice No.: 1135256

05/07/16

06/07/16

13/07/16

Lawyer

M. S. Laugesen

M. S. Laugesen

M. S. Laugesen

Description - » Amount

Review email from B, Wong and draft response 2.90 $ 1,667.50
to Point Alliance creditor advising them of
passage of Claims Bar Date; Prepare comments
on B. Wong's draft and email same to her;
Review email from D, Weisz with notes on his
discussion with R, Anderson on 5 July 2016;
Review email from D. Weisz to R, Anderson
detailing correspondence on pension matters and
other matters as requested by R. Anderson;
Review of Factum and Book of Authorities from
E. Cobb; Assemble and review correspondence
from counsel to various unions, R. Smith, and
other parties in preparation for hearing before
Justice Penny tomorrow; Review Motion Record
of E. Cobb in preparation for hearing before
Justice Penny tomorrow; Review Motion Record
from D. Brown in preparation for hearing before
Justice Penny tomorrow; Consider possible
outcomes of tomorrow's hearing and whether
Monitor can play arole in assisting with request
for "representative counsel” role; Meeting with D,
Weisz to discuss Monitor's position on hearing
before Justice Penny tomorrow

Final review of motion materials, correspondence, 3.40 1,955.00
etc. all relating to various pension motions and

case conference scheduling hearing before Justice

Penny today; Attend at case conference

scheduling hearing before Justice Penny; Follow

up meeting with E. Cobb, R, Anderson, and D.

Weisz; Attend at meeting with K, Kraft, E. Cobb,

R. Anderson, and D. Weisz

Review email from FSCO and review and 2.60 1,495.00
preparation of notes on Factum of FSCO;
Numerous emails and calls throughout the day
with D. Weisz and E. Cobb regarding FSCO
position on pension matters; Numerous emails
with D. Weisz, E. Cobb, and C, Prophet regarding
position of ONA; Emails with D, Weisz and E,
Cobb regarding hearing tomorrow to deal with
scheduling matters; follow up meeting with VON
representatives and FSCO, and dealings with
ONA



il Bennett

Jones
July 28, 2016 Client; 074961.00002
Page 3 : Invoice No.: 1135256
Date Lawyer Description : Hours Amount
14/07/16 M., S, Laugesen Review email from C. Prophet and Notice of 3.20 1,840.00
Motion and draft Order; Prepare for and attend at
hearing before Justice Penny, including pre-
hearing discussions with E. Cobb, R. Anderson, J.
Harnum, D, McPhail, C, Prophet and K, Kraft;
Follow up discussions with D, Weisz; Emails
with E. Cobb; Lengthy call with E, Cobb;
Lengthy call with D, Weisz
15/07/16 M. S. Laugesen Calls and emails with E. Cobb and D, Weisz 0.30 172.50
Total Hours and Professional Services 12.40 $ 7,130.00
Timekeeper Title Hours Rate Amount
M. S. Laugesen Partner 1240  575.00 $ 7,130.00
Other Charges ,
Printing Charges $ 68.50
Photocopy Charges 0.50
: Total Other Charges $ 69.00
GST/HST $ 935.87

TOTAL DUE $ 8,134.87




THIS IS EXHIBIT "F' REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

“Ih. ”{h,ua//z/u y

A Commlssw()er for'taking affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissloner, etc.,
Province of Ontario, while a Student-at-Law.
Expires April 14, 2018,



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Qur File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: August 11, 2016
Invoice: 1136874

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 4,657.50

70.00
$ 4,727.50
$ 614.58
$ 5,342.08

Due upon recelpt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our webslte at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Calaary, Edmonton, Toronto or Ottawa.

GST/HST Number: 1193467567



il Bennett

Jones
August 11, 2016 Client: 074961,00002
Page 2 , Invoice No.: 1136874
Date Lawyer : Description Hours Amount
21/07/16 M. S. Laugesen Call with E. Cobb; Discussions with M. Matos 0.50 $ 287.50
regarding position advanced by FSCO in its
factum; Call with E. Cobb
22/07/16 M. S. Laugesen Email with D. Weisz regarding outstanding 0.70 402,50
pension matters; Call from E, Cobb regarding
VON's motion; Preliminary review of motion
record of ONA
22/07/16 M, P. Matos Review of D. McPhail's Factum (FSCO) 1.40 805.00
regarding VON pension matters
27/07/16 M. S. Laugesen Review final ONA motion record and attached 0.80 460.00

affidavit; Call with D. Weisz; Emails and
discussion with M, Matos regarding latest
developments in VON pension motion and ONA
motion; Emails with E. Cobb

28/07/16 M. S. Laugesen Prepare for and attend at call with E. Cobb; 1.40 805.00
Prepare for and attend at call with D, Weisz; Call
from B. Wong regarding treatment of creditors in
claims process and possible need to revise or
disallow increase certain claims

29/07/16 ~ M. S. Laugesen Emails with D. Weisz regarding "all-unions" 0.10 57.50
meeting held by Koskie Minsky and result of
same
03/08/16 M. S. Laugesen Emails with B, Wong regarding claims process 0.10 57.50
04/08/16 M. S. Laugesen Prepare for and attend at lengthy conference call 1.70 977.50

with D, Weisz and B. Wong; Follow up research
on mandatory payments to be made to wage
claimants under section 65 of CCAA and section
136(1)(d) of BIA and section 81.3 of BIA;
Discussion with E. Cobb regarding overall status
of pension matters, including possible withdrawal
of motion by VON and status of motion brought
by ONA; Call with D. Weisz

05/08/16 M. S. Laugesen Review email from B. Wong and attached draft 1.40 805.00
letter to creditors and notices with acceptance or
revision or disallowance; Prepare comments on
cover letter and notices and forward to B. Wong;
Review email with comments on cover letter from
R. Anderson and email B, Wong regarding same;
Review supplementary motion record of certain
members of ONA and email exchange with D.
Weisz regarding same

Total Hours and Professional Services 8.10 $ 4,657.50



il Bennett

Jones
August 11,2016 Client: 074961.00002
Page 3 Invoice No.: 1136874
Timekeeper Title Hours Rate Amount
M. S. Laugesen Partner 6.70 575,00 3 3,852.50
M. P. Matos Counsel 1.40 575.00 805.00

Other Charges
Printing Charges

$ 69.75

Photocopy Charges 0.25
Total Other Charges $ 70.00

GST/HST $ 614.58

TOTAL DUE § 5,342.08




THIS IS EXHIBIT "G" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

I, /@JU/P/W

Y, J ,
A Cogmissioner fé taking affidavits, etc.

Meaghan Catharine Ann Lotighry, a Commissioner, etc.,
Province of Ontarlo, while a Student-at-Law,
Expires April 14, 2018,



liil Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention; DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number; 074961,00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: August 30, 2016
Invoice: 1139151

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 15,870.00

530.00
$ 16,400.00
$ 2,132.00
$ 18,532.00

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding involces after 30 days,
We collect, use and disclose information pursuant to our Privacy Policles. For further Information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Calgary. Edmonton, Toronto or Ottawa.
GST/HST Number: 119346767
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Jones
August 30, 2016 Client: 074961.00002
Page 2 Invoice No.: 1139151
Date Lawyer Description Hours Amount
08/08/16 M. S. Laugesen Review email from B. Wong and draft Notices of 1.70 $ 977.50

Acceptances, Notices of Dispute and Revision,
and Notices of Disallowance to creditors; Prepare
comments; Review further email from B. Wong
regarding review of accounts payable listings;
Call to B. Wong to provide her with comments on
her emails, the draft Notices to Creditors, and
other matters

09/08/16 M. S. Laugesen Review draft letter to creditors of VON East and 0.90 517.50
VON West disallowing their claims; Email to B,
Wong; Email from B. Wong; Emails with B.
Wong regarding disclosure on monitor website
relating to abandonment of motion and form
required by court for withdrawal of motion;
Further emails with B, Wong

10/08/16 M., S, Laugesen Review email from E. Cobb regarding withdrawal 0.30 172.50
of motion; Email to M, Matos regarding
outstanding pension matters; Review email from
Goldblatt Partners and attached Notice of
Appearance; Calls with D, Weisz

11/08/16 M. S. Laugesen Call with D, Weisz regarding outstanding pension 1.90 1,092.50
matters; Call with E. Cobb regarding outstanding
pension matters; Follow up discussions with D.
Weisz to brief him on latest status of ONA and
related pension matters; Email to and call with M.
Matos to brief her on review of ONA pension
motion; Further calls with D, Weisz

12/08/16 M. P. Matos Review of ONA motion materials regarding VON 3,60 2,070.00
' Canada pension plan and review of M, Kelly
affidavit regarding VON Canada pension plan;
Further review of current ONA court
documentation in light of VON previous motion
materials and FSCO factum regarding VON
Canada pension plan restructuring

16/08/16 M. S. Laugesen Call with M. Matos to discuss her review of and 0.90 517.50
comments on ONA pension motion; Email to E,
Cobb; Email from E. Cobb

17/08/16 M. S. Laugesen Email from E. Cobb, email to D. Weisz, and call 1,20 690.00
with D. Weisz, all with respect to status of
proposed ONA pension restructuring motion and
potential impact on overall CCAA restructuring
process
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Jones
August 30, 2016 Client: 074961.00002
Page 3 Invoice No.: 1139151
Date Lawyer Description Hours Amount
17/08/16 M. P, Matos Discussions with M, Laugesen regarding ONA 0.70 402,50
motion materials dealing with VON Canada
pension plan and discussions with M. Laugesen
regarding M., Kelly affidavit dealing with VON
Canada pension plan
18/08/16 M., S. Laugesen Emails with E. Cobb and D. Weisz regarding 0.10 57.50
status of ONA pension restructuring motion
19/08/16 M. S. Laugesen Calls and emails with E, Cobb and D, Weisz 0.60 345.00
regarding status of ONA pension restructuring
motion, delayed receipt of Factum, and possible
implications to litigation timetable
23/08/16 M, S. Laugesen Review emails and correspondence from E., Cobb 2.20 1,265.00

regarding withdrawal of his motion; Email to D,
Weisz; Review email from F. Lamie and attached
Factum of ONA and Brief of Authorities of ONA
regarding pension restructuring; Consideration of
issues raised by ONA motion, Factum, and Brief
of Authorities, preparation of notes on same, and
emails with D, Weisz to arrange for a meeting to
discuss monitor's response and possible need for
report to address ONA motion

24/08/16 M. S. Laugesen Review email from E. Cobb; Review VON's 3.40 1,955.00
Factum; Review VON's draft CCAA Plan;
Meeting with D. Weisz to discuss VON's Factum
and Monitor's position on pending motion by
ONA for its pension restructuring plans;
Numerous follow up calls and emails with D,
Weisz; Prepare for and attend at conference call
with E. Cobb; Further discussions with D, We1sz
Call to FSCO; Call with D, Weisz

25/08/16 M. S. Laugesen Email to D, Weisz regarding his calls with C, 4,30 2,472.50
Prophet and my call with J. Spence of FSCO;
Calls with D, Weisz to arrange all-parties
meeting; Calls with E. Cobb regarding position of
FSCO and latest filings by FSCO and UNA;
Review Factum and Book of Authorities from
FSCO; Review Factum and Book of Authorities
from UNA; Further call with J, Spence of FSCO;
Further calls and emails with D, Weisz and E.
Cobb regarding proposed all-parties meeting

25/08/16 S, H, Zweig Discussion with M, Laugesen regarding draft 2.60 1,495.00
CCAA Plan;, Revxewmg and commenting on
same
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August 30, 2016 Client: 074961.00002
Page 4 Invoice No.: 1139151
Date Lawyer Description Hours Amount
26/08/16 M. S, Laugesen Complete review of various Facta and Books of 3.20 1,840.00
Authorities for hearing on 30 August 2016;
Prepare for and attend at all-parties meeting to
consider possible resolution of dispute among
parties; Meeting with D. Weisz and E. Cobb
following all-parties meeting; Begin preliminary
review of CCAA Plan; Meeting with S, Zweig to
discuss comments on draft CCAA Plan; Review
email from B, Wong and attached Proof of Claim
from 8. Golding and Notice of Disallowance of
Claim of S. Golding; Review email from D.
Weisz with comments on draft CCAA Plan and
draft meeting order; Review emails from D.
Weisz and R. Anderson regarding proposed date
for meeting to vote on Plan; Calls and emails with
D. Weisz
Total Hours and Professional Services 27.60 15,870.00
Timekeeper Title Hours Rate Amount
'M. S. Laugesen Partner 20,70 575.00 $ 11,902.50
M. P. Matos Counsel 430 575.00 2,472.50
S. H. Zweig Partner 2.60  575.00 1,495.00
Printing Charges $ 524,00
Photocopy Charges 6.00
Total Other Charges $ 530.00
GST/HST $ 2,132.00
TOTAL DUE § 18,532.00




THIS IS EXHIBIT "H" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16" DAY OF NOVEMBER 2016

. Zgw g’/““*
A Commissioner for taKing affidavits, etc.
Meaghan Catharine Ann Loughry, a Commissioner, efc.,

Province of Ontarlo, while a Student-at-Law,
Expires April 14, 2018,
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COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: September 7, 2016
Invoice: 1139698

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 5,922.50

46.50
$ 5,969.00
$ 775.98
$ 6,744 .98

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disclose Information pursuant to our Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Caiaarv. Edmonton, Toronto or Ottawa.

GST/HST Number: 119346767
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September 7, 2016 Client; 074961,00002
Page 2 Invoice No.: 1139698
Date Lawyer Description Hours Amount
26/08/16  S.H.Zweig Discussion with M, Laugesen regarding draft 0.80 $ 460.00
CCAA Plan
28/08/16 M. S. Laugesen Complete review of draft CCAA Plan and 1.90 1,092.50°
preparation of comments on draft CCAA plan;
Preparation of comments on draft meeting order;
Review affidavit of J. Poirier in support of
meeting order
29/08/16 M. S. Laugesen Prepare for and attend at meeting with E. Cobb 2.40 1,380.00
and D. Weisz to review and discuss comments on
draft CCAA Plan, draft Meeting Order, and draft
Affidavit of J. Poirier; Follow up discussions with
E. Cobb: Call with D. Weisz to discuss his
instructions on submissions to be made at
tomorrow's hearing
30/08/16 M. S, Laugesen Final review of Facta, Briefs of Authorities, and 5.20 2,990.00

motion materials from VON, ONA, FSCO, and
UNA,; Prepare submissions for attendance before

. Justice Penny; Attend at lengthy hearing before
Justice Penny; Follow up discussions with D,
Weisz, E. Cobb and R. Anderson

Total Hours ahd Professional Services 10.30 $ 5,922.50

Timekeeper Title Hours Rate Amount

M. S. Laugesen Partner 9.50 575.00 $ 5,462.50
S. H. Zweig Partner 0.80 575.00 460.00
Other Charges
Printing Charges $ 44,00
Photocopy Charges - 2.50
Total Other Charges $ 46.50
_GST/HST $ 775.98

TOTAL DUE § 6,744.98




THIS IS EXHIBIT "I'" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

Y (%ug/
‘A Commissioner for takiné’)afﬁdavits, etc.
Meaghan Catharine Ann Loughry, a Commissioner, etc.,

Province of Ontario, while a Student-at-Law,
Expires April 14, 2018,
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COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON MSH 4C7

Attention: DANIEL WEISZ
SENJIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES

FOR CANADA
QOur File Number; 074961.00002

Bennett Jones LLP
Suite 3400, 1 First Canadian.Place .
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: September 27, 2016
Invoice: 1142291

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 12,840.00

91.25
$ 12,931.25
$ 1,681.06
$ 14,612.31

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.benneltjones.com or contact our Privacy Officer

by writing our offices in Calaary, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757
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September 27, 2016 Client: 074961,00002
Page 2 Invoice No.: 1142291

- Description Hours Amount

01/09/16 M., S. Laugesen Email from B. Wong regarding ability of OPSEU 1.10 $ 632.50
to file claims on behalf of its members; Call from
E. Cobb; Call from D. Weisz; Lengthy call with
D. Weisz; Call to E. Cobb; Conference call with
E. Cobb and D. Weisz regarding CCAA
proceedings for VON East and VON West,
WEPPA Subrogated Claims and other issues, if
moving forward with a CCAA plan

02/09/16 M. S. Laugesen Emails with E. Cobb, D. Weisz, and K. Kraft 0.20 115.00
regarding timing of motion for Meeting Order and
filing of Plan; Brief further email to E. Cobb

06/09/16 M. S. Laugesen Review decision of Justice Penny; Email to D. 0.90 517.50
Weisz regarding decision; Emails with E, Cobb,
D. Weisz, and K, Kraft regarding booking date
for motion for CCAA Plan filing and Meeting
Order; Emails with D, Weisz and E. Cobb
regarding amended CCA A Plan and Meeting
Order materials and possible changes to be made
to same; Review emails from D, Weisz and E.
Cobb regarding exclusion of Employee Priority
Claims and Crown Claims and potential impact
on voting process

07/09/16 M. S, Laugesen Review of amended CCAA Plan and preparation 1.30 747.50
of comments on same; Review of amended
Meeting Order and preparation of comments on
same; Emails throughout the day with E. Cobb,
D. Weisz, and B. Wong with respect to further
comments on the draft Plan and Meeting Order,
and to arrange for a brief conference call to
discuss same

08/09/16 M. S. Laugesen Prepare for and attend at conference call with E, 1.30 747.50
Cobb, D. Weisz, and B. Wong to discuss
questions, issues, and comments on revised
CCAA Plan and revised Meeting Order; Review
email from E. Cobb regarding pending meeting of
Directors for VON East and VON West to
consider CCAA Plan; Email to D. Weisz and B.
Wong; Attend at call with D. Weisz and B, Wong
to discuss proposed CCAA Plan for VON East
and VON West; Follow up calls with D, Weisz
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September 27, 2016 Client: 074961.00002
Page 3 _ Invoice No.: 1142291

| Y _ Deseription. -~ - -~ Amount

09/09/16 M, S. Laugesen Calls and emails with D, Weisz regarding strategy 1.30 747.50
for VON East and VON West; and discussion
regarding comparison of CCAA Plan versus
liquidation in bankruptcy; Brief call with M,
Matos regarding status of pension litigation
commenced by ONA and possible appeal; Further
call with D, Weisz

13/09/16 M. S. Laugesen Email and call with D, Weisz regarding report to 0.20 115.00
be filed in support of VON Canada's motion to
file a CCAA Plan and seek approval of a meeting
order; Brief discussion with D, Weisz regarding
contents of proposed report

14/09/16 M. S. Laugesen Emails with D. Weisz and attendance at lengthy 1.60 920.00
conference call with D. Weisz and B, Wong;
Calls with E. Cobb regarding motion for claims
procedure order relating to WEPPA Subrogated
Claims; Further call with D. Weisz; Calls, emails,
and conference calls with E. Cobb and B, Wong
regarding draft Order regarding WEPPA
Subrogated Claims; Review email from B. Wong
and attached letter from Service Canada related to
WEPPA Subrogated Claims; Numerous calls and
emails with E. Cobb, D, Weisz and B, Wong
regarding rescheduling of motion scheduled for
21 September 2016 and proposed dates for
hearing and Sanction Order in VON Canada
proceedings; Emails relating to dates for
proceedings for VON East and VON West;
Preliminary review of draft Order for WEPPA
Subrogated Claims motion

15/09/16 M. S. Laugesen Preliminary review of emails from B. Wong, 2.10 1,207.50
memo from inhouse counsel at VON, and leases
and contracts for purposes of termination
analysis; Review draft order for WEPPA
Subrogated Claims motion and forward same to
E. Cobb; Preliminary review of draft report of
monitor for VON Canada Plan filing and Meeting
Order motion



il Bennet

September 27, 2016
Page 4

Client:

Invoice No.:

074961.00002
1142291

Amount

19/09/16

19/09/16

20/09/16

20/09/16

21/09/16

M. S. Laugesen

A.V.Kovalev

A. V. Kovalev

M. 8. Laugesen

M. S. Laugesen

Description

Email from E. Cobb and attached updated drafts 2.30
of VON CCAA Plan, VON Canada Meeting
Order, and WEPPA Subrogated Claims; Review
email from E. Cobb and current drafts of VON
East Plan, CPO, and Meeting Order; Review
email from K. Kraft; Review email from B. Wong
with comments on WEPPA Subrogated Claims
Order; Email to E, Cobb with comments on
WEPPA Subrogated Claims Order; Email to D.
Weisz and B. Wong regarding need to address
WEPPA Subrogated Claims Order in latest
Report of Monitor; Review email from R.
Anderson; Emalil to D, Weisz regarding reserve
for amounts secured by charges; Review draft
Fourth Report from B. Wong and prepare
comments on same; Email to B. Wong; Emails
with B. Wong regarding draft Fourth Report

Reviewing and summarizing termination clauses 9.30
in Victoria Order of Nurses lease and other

executory contracts; Preparing summary notes for

the supervising lawyer's review

Preparing notes for and meeting with supervising 2.40
lawyer to review findings; Organizing research
notes and sending same for review by B. Wong

Meeting with A, Kovalev to discuss 2.30
memorandum on contract termination costs
prepared by inhouse counsel at VON and to
discuss his review and analysis of contract
termination obligations in a bankruptcy;
Discussions with D, Weisz regarding Monitor's
Fourth Report, WEPPA Subrogated Claims
motion, draft materials for VON East Plan and
Meeting Order and Claims Procedure Order;
Prepare for and attend at conference call with B.
Wong and A. Kovalev to discuss contract
termination analysis; Follow up meeting and
review of brief charts summarizing contract
termination analysis from A. Kovalev

Detailed review and preparation of comments on 2.80
draft VON East Plan, draft VON East Claims

Procedure Order, and draft VON Meeting Order;

Email to D. Weisz and B. Wong with high level

comments and attached markups; Emails and

discussions with A, Kovalev regarding follow up

questions from B, Wong on bankruptcy

liquidation analysis issues

1,322.50

2,092.50

540.00

1,322.50

1,610.00



liilBennett
— Jones e ——— e et e St oot AR - Tt o £ 50 At oL 1 &

 September 27, 2016

A. V. Kovalev

‘Timekeeper
A.V.Kovalev
M. S. Laugesen

Client: 074961,00002
Invoice No.: 1142291
Description ’ B Amount
Communicating with B. Wong regarding follow- 0.90 202.50
up questions she raised
Total Hours and Professional Services 30.00 $ 12,840.00
Hours Rate - Amount
Student 12.60  225.00 $ 2,835.00
Partner 17.40 575.00 10,005.00
$ 91.25
Total Other Charges $ 91.25
GST/HST $ 1,681,06

Other Charges
Printing Charges

TOTAL DUE § 14,612.31




THIS IS EXHIBIT "J" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

/W‘j/fwcpﬁ(w
Y

A Commissionier for taking affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.
Expires April 14, 2018, |
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COLLINS BARROW TORONTO LIMITED
SUITE 700

[1 KING STREET WEST

TORONTO, ON M3H 4C7

Attention; DANIEL WEISZ
SENIOR VICE PRESIDENT

Re; CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA
Our File Number; 074961,00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O, Box 130

Toronto, Ontario M3X 1A4

Date: October 11, 2016
Invoice: 1143732

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services:
Other Charges
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 14,432,50

416,50
$ 14,849.00
$ 1,930.38
$ 16‘779.38

Due upon racelpt, Bannett Jones LLP reseves the right to oharge Interest at o rate not greater than 12% per annum on outstanding Involoes after 30 days,
We colloct, use and disclose Information pursuant to our Privacy Polloles. For further Infermation vialt our website at www.bennettjones.com or contact our Privacy Offlcer

hy writing our offlces in Calaarv, Edmonton. Toronto or Ottawa.
G8T/HST Number: 119346767
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Page 2

Date
22/09/16

23/09/16

26/09/16

26/09/16

26/09/16

Lawyer

M. 8. Laugesen

M. S, Laugesen

M. §, Laugesen

M. S, Lauggsen

M. S, Laugesen

Description

Emails with D, Weisz and review of comments
from D, Weisz and B, Wong on WEPPA
Subrogated Claims Order, VON Canada Meeting
Order, VON Canada Plan, YON East Claims
Procedure Order, VON East Plan, and VON East
Mesting Order; Lengthy conference call with D,
Welsz and B, Wong to discuss comments on the
foregoing documents; Emails with E, Cobb to set
up conference call to discuss Monitor's comments
on foregoing documents for tomorrow

Consolidation of comments on amended
documents from D, Welsz, B, Wong with my
comments; Preparation of markup of WEPPA
Subrogated Claims Order for VON Canada,
Meeting Order for VON Canada, Plan for VON
Canada, Meeting Order for VON East, Plan for
VON East, and Claims Procedure Order for VON
East; Prepare for and attend at conference call
with E, Cobb and D, Welsz

VON EAST Emails and discussions with A,
Kovalev and B, Wong regarding landlords' claim
i bankruptey after lease disclaimer in CCAA
proceedings; Preliminary review of revised draff
materials from E, Cobb for -VON East, including

Meeting Order, Plan, and Claims Procedure Order

VON WEST Emails and discussions with A,
Kovalev and B, Wong regarding landlords' claim
In bankruptey after lease disclaimer in CCAA
proceedings; Preliminary review of revised drafl
materials from E, Cobb for VON West, including

Meeting Order, Plan, and Claims Procedure Order

VON CANADA Emails with D, Weisz and E,
Cobb regarding WEPPA Subrogated Claiims
Order; Emalil o E, Cabb regarding timing of
dellvery of materials; Email from E. Cobb with
draft of WEPPA Subrogated Claims Order;
Preliminary review of Affidavits of J. Poirler in
support WEPPA Subrogated Claims Order

Invoice No.:

Hours

3,10

2,90

0.40

0.40

0,60

074961,00002
1143732

Amount

1,782,50

1,667.50

230,00

230,00

345,00
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Page 3

Client: 074961,00002
Involce No,: 1143732

Description Hours Amount

27/09/16

27/09/16

27/09/16

28/09/16

M, S. Laugesen

M. S. Laugesen

M. S, Laugesen

M. S, Laugesen

. YON CANADA Review revised version of 1,10 632.50

WEPPA Subrogated Clalms Qrder; Review
Affidavit of J, Poirler regarding WEPPA
Subrogated Claims Order; Prepare comments on
WEPPA Subrogated Claims Order and Affidavit
of J, Poirier, and review and discussions
regarding same with D, Welsz; Call with E.
Cobb; Conference call with E. Cobb and D,
Welsz regarding WEPPA Subrogated Claims
Order and Affidavit of J. Poirler; Review email
from K, Kraft with comments on WEPPA
Subrogated Claims Order; Review email from B,
Cobb with further revised versions of Plan filing
and Meeting Order and Plan

YON EAST Review Affidavit of J, Poirler in 1,60 920.00
support of Plan filing, Meeting Order, and Claims
Procedure Order; Review YVON East Meeting
Order; Review VON East Plan; Review YON
Fast Claims Procedure Order; Review email from
D, Welsz wlth comments on revised version of
VON East documents; Prepare comments on
revised versions of VON East documents; Call
from E, Cobby Call with D. Weisz regarding
fevised VON East documents; Attend at
conference call with E, Cobb and D, Weisz
regarding revised YON East documents

VON WEST Review Affidavit of J, Poirier in 1,60 920.00
support of Plan filing, Meeting Order, and Claims
Procedure Order; Review VON West Meeting
Order; Review YON West Plan; Review YON
West Claims Procedure Order; Review email
from D, Weisz with comments on revised version
of VON West documents; Prepare comments on
revised versions of VON West documents; Call
from E, Cobb; Call with D, Weisz regarding
revised VON West documents; Attend at
conference call with E, Cobb and D. Weisz
regarding revised VON West docuiments

VON EAST Emalls with E, Cobb; Review and 1,70 977.50
prepare comments on two amended draft sets of

VON East documentation (Including Claims

Procedure Order, Plan Filing and Meeting Order,

and Plan); Calls and emails throughout the course

of the day with E, Cobb, D, Welsz and B, Wong

relating to latest draft versions of documentation;

Review and comment on Meeting Order; Review

email from K, Kraft
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Jones .
October 11,2016 Client: 074961,00002
Page 4 Involce No.; 1143732

Date Lawyer Deseription Hours Amount

28/09/16 M. S, Laugesen VON WEST Eimalls with B, Cobb; Review and 1,70 971,50
prepare comments on two amended draft sets of
VON West documentation (ncluding Clalms
Procedure Order, Plan Filing and Meeting Order,
and Plan); Calls and emails throughout the course
of the day with E, Cobb, D, Welsz and B, Wong
relating to latest draft versions of documentation;
Review and comment on Meeting Order; Review
email froim K, Kraft

28/09/16 M. S, Laugesen VON CANADA Review emall from E, Cobb; 1,00 575,00
Review and prepare comments on two amended
drafts of Poirler Affidavits and WEPPA
Subrogatied Claims Order; Calls and emalls with
I3, Cobb, D, Weisz and B, Wong regarding
amended Poirier Affidavits and amended WEPPA
Subrogated Claims Orders

29/09/16 M. S, Laugesen VON EAST Review emalls from D, Weisz and R, 1,30 747,50
Anderson regarding exemption relating to audit
requirement given status of VON East as not~
profit-entities; Discussions with D, Weisz;
Review of further revisell draft VON East
matetials (Plan filing and Meeting Order, Plan,
and Claims Procedure Order); Calls and emails
with E, Cobb and D, Weisz regarding further
amended drafts of VON East materials;
Discussions with D, Welsz regarding key issues
to address in Monitor's Report for VON East

29/09/16 M. S, Lavgesen VON WEST Review emails from D, Welsz and 1,30 747,50
R. Anderson regarding exemption relating to
audit requirement given status of VON West as
not-profit entities; Discussions with D, Weisz;
Review of further revised draft VON West
materials (Plan filing and Meeting Order, Plan,
and Claims Procedure Order); Calls and ematls
with B, Cobb and D, Weisz regarding further
amended drafts of VON West materials;
Discussions-with D, Weisz regarding key 1ssues
to address in Monitor's Report for VON West

29/09/16 M., S, Lavgesen VON CANADA Review of latest turn of 1.30 747,50
documents relating to VON Canada, and calls and
emails with I3, Cobb and D, Welsz throughout the
day In that regard; Furthér calls and emalls
regarding timing of service materials and timing
of hearing for Sanction Order
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Page 5 Invoice No,! 1143732

Date Lawyer "~ Deseription Hours Amount

30/09/16 M. 8, Laugesen YON CANADA Review and prepare detailed 170 977,50
comments on revised draft of Fourth Report of
Monitor; Numetous further calls and emails with
D. Welsz regarding draft of Fourth Report;
Prepare for and attend at conference call with D,
Weisz, B, Wong, and E. Cobb to obtain
comments from B, Cobb on latest version of
Fourth Report of Monitor

30/09/16 M. S. Laugesen VON EAST Review and prepare detailed 1,70 977.50
comments on revised draft of Fifth Report of
Monitor; Numerous further calls and emails with
D. Weisz regarding draft of Fifth Report; Prepare
for and attend at conference call with D, Weisz,
B, Wong, and E..Cobb to obtain comments from
E, Cobb on draft of Fifth Report of Monitor

30/09/16 M. S. Laugesen YON WEST Review and prepare detailed 1,70 977.50
comments on revised draft of Sixth Report of
Monitor; Numerous further calls and emails with
D. Weisz regarding draft of Sixth Report; Prepare
for and attend at conference call with D, Welsz,
B. Wong, and E, Cobb to obtain comments from
E. Cobb on draft of Sixth Report of Monitor

Total Hours and Professional Services 25,10 $ 14,432.50

Timekeeper B Hours Rate Amount

M. S. Laugesen Partner 25,10 575,00 $ 14,432,50
Other Charges " |
Printing Charges $ 291,25
Photocopy Charges . T 125,25
Total Other Charges $ 416,50
GST/HST § 1,930,38

TOTAL DUE § 16,779.38




THIS IS EXHIBIT "K" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

W (/Qé’ A )r)/éu,ul

A Co@mlssmner fﬂ king affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law,
Expires Aprii 14, 2018,



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5SH 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON CANADA)
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: October 25, 2016
Invoice: 1145744

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Disbursements

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ , 7,060.00
354.00

58.61

$ 7,472.61
$ 971.44
$ 8,444.05

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



il Bennett

Jones
October 25, 2016 Client: 074961.00002
Page 2 Invoice No.: 1145744

Description B : , Hours Amount

01/10/16 M. S. Laugesen VON CANADA Review email between D. Weisz 0.30 $ 172.50
and R, Anderson regarding final changes to Plan
and Meeting Order; Review final amended
versions of Affidavits and emails with D, Weisz
regarding same

03/10/16 M. S, Laugesen VON CANADA Review final form of Report for 0.70 402.50
VON Canada and assemble all appendices for
purposes of service; Arrange for service of the
Monitor's 4th Report; Arrange for Affidavit of
Service regarding service of 4th Report; Calls and
emails with E. Cobb and emails with D. Weisz
regarding amendments to VON Canada Plan and
VON Canada Meeting Order and VON's intention
regarding dissemination of the amended
documents at and after the hearing this
Wednesday; Review email from E. Cobb and his
proposed draft email to R, Smith; Email to E,

Cobb

03/10/16  A.V.Kovalev VON CANADA Delivering and filing documents 0.20 45.00
at the Commercial List for M.Laugesen

04/10/16 M. S. Laugesen VON CANADA Review final versions of Motion 1.40 805.00

materials received from E. Cobb and compare to
previous versions of Motion materials filed by E.
Cobb; Review 4th Report in preparation for
hearing tomorrow; Prepare submissions for
hearing before Justice Penny tomorrow; Calls and
emails with E. Cobb regarding updated Plan and
updated Meeting Order

05/10/16 M., S. Laugesen VON CANADA Preparation for and attendance 1.40 805.00
at hearing before Mr, Justice Penny; Follow up
discussions with R. Anderson, D. Weisz, and E.
Cobb; Further follow up discussions with E. Cobb
-and D, Weisz regarding next steps; Emails with
D. Weisz regarding confirmation for effective
dates for claims against directors and officers in
Proof of Claim form for WEPPA subrogated
claims; Further emails with E, Cobb and D.
Weisz '



il Bennett

Jones
October 25, 2016 , Client: 074961.00002
Page 3 4 Invoice No.: 1145744
Date Lawyer Description B Hours - Amount
06/10/16 M. S, Laugesen VON CANADA Emails with E, Cobb regarding 2.10 1,207.50

amendment to endorsement of Justice Penny and
other matters regarding upcoming mailing to
VON Canada creditors; Review email from E,
Cobb and attached draft cover letter to be sent out
with VON Canada package; Prepare comments
on draft VON cover letter; Review email from D,
Weisz; Review of and preparation of comments
on Monitor's Report on draft VON Canada Plan;
Call to D, Weisz;, Emails with D. Weisz, E. Cobb,
and B. Wong regarding WEPPA Subrogated
Claims Order and form of Proof of Claim to be
attached there to; Email comments on draft cover
letter to E. Cobb, D. Weisz, and B. Wong

11/10/16 ~ M. S. Laugesen VON CANADA Call from D. Weisz regarding 1.90 1,092.50
updated Monitor's Report on VON Canada's Plan;
Further call from D, Weisz; Review email from
B. Wong and revised version of Monitor's Report
on VON Canada's Plan; Prepare comments on
revised version of Monitor's Report on VON
Canada's Plan and email to D, Weisz and B.
Wong; Review comments from D, Weisz on
cover letter for information package to be mailed
to creditors of VON Canada

12/10/16 M. S. Laugesen YON CANADA Review email from E. Cobb and 0.90 517.50
amended form of draft VON Canada cover letter
taking into account my comments and those of D,
Weisz; Call with B, Wong to discuss scope of
Bank of Nova Scotia's security interest against
VON entities; Review-email from B, Wong and
review extent of Bank of Nova Scotia's security
interest against various VON entities; Call with
B. Wong; Review revised version of Monitor's
Report on VON Canada's Plan from B. Wong



il Bennett

Jones
October 25, 2016 . Client: 074961.00002
Page 4 Invoice No.: 1145744

Date Lawyer , Description .. = : : : Amount

13/10/16 M. 8. Laugesen VON CANADA Review revised Monitor's 2.80 1,610.00
Report on VON Canada's Plan taking into account
my comments and further comments from D.
Weisz and B. Wong; Review email from E. Cobb
and his detailed comments on the Monitor's
Report on VON Canada's Plan and on the
liquidation analysis; Emails with D. Weisz and B.
Wong regarding proposed conference call this
afternoon; Review email from D. Weisz and
revised cover letter for use in distributing VON
Canada materials; Review email from D, Weisz
and comments of R, Anderson on Monitor's
Report on VON Canada's Plan and on liquidation
analysis; Call from and email to E. Cobb; Prepare
for and attend at conference call with D. Weisz
and B. Wong to discuss Monitor's Report on
VON Canada's Plan, liquidation analysis, and
cover letter for distribution of VON Canada
materials; Prepare for and attend at conference
call with E. Cobb, R. Anderson, D, Weisz, and B.
Wong to discuss Monitor's Report on VON
Canada's Plan, liquidation analysis, and cover
letter for distribution of VON Canada materials

14/10/16 M. S. Laugesen VON CANADA Review email from E. Cobb 0.70 402.50
with amended form of VON Canada cover letter;
Review email from R. Anderson with comments
on amended draft form of cover letter; Review
email from D. Weisz with comments on further
amended draft form of cover letter; Call with D.
Weisz, Review email from E. Cobb with revised
form of cover letter and comments from R,
Anderson; Further call with D, Weisz

Total Hours and Professional Services 12.40 $ 7,060.00

Timekeeper ' : N 3 - Hours ~  Rate
A. V., Kovalev Student : 0.20  225.00 3 45.00
M. S. Laugesen o Partner . 12.20 575.00 7,015.00
Other Charges
Printing Charges ' : . $ 60.17
Fax Charges : o 51.67
Photocopy Charges 242.16

Total Other Charges $ 354.00

Disbursements .



ffil Bennett

Jones
October 25, 2016 Client: 074961,00002
Page 5 Invoice No.: 1145744
Courier Charges . A 44.48
Postage / Registered Mail 14.13
Total Disbursements 58.61
GST/HST § 971.44

TOTAL DUE § 8,444.05




THIS IS EXHIBIT "L'" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

ﬁ% /ﬂxﬂ/m,/l

A Commlsswner foﬁ king affidavits, etc,

Meaghan Catharine Ann Loughry, a Commissloner, etc.,
Province of Ontario, while a Student-at-Law,
Expires April 14, 2018, '



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON MS5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON EAST)
Our File Number: 074961.00002

Benneft Jones LLP

Suite 3400, 1 First Canadian Place
P.O.Box 130

Toronto, Ontario M5X 1A4

Date: October 25, 2016
Invoice: 1145742

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Disbursements

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 1,942.50
354.00

58.61

$ 2,355.11
$ 306.17
$ 2,661.28

T e s

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding involces after 30 days.
We collect, use and disciose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices in Calaary. Edmonton. Toronto or Ottawa.

GST/HST Number: 119348757



il Bennett

Jones
October 25, 2016 Client: 074961.00002
Page 2 [nvoice No.: 1145742

Date - ' Lawyer B - Description R ' ' Amount

01/10/16 M. S, Laugesen VON EAST Review email between D. Weisz and 0.30 $ 172.50
R. Anderson regarding final changes to draft
materials (Plan filing and Meeting Order, Plan,
and Claims Procedure Order); Review final
amended versions of Affidavits and emails with
D. Weisz regarding same

03/10/16 M. S, Laugesen VON EAST Review final form of Report for 0.50 287.50
VON East and assemble all appendices for
purposes of service; Arrange for service of the
Monitor's 5th Report; Arrange for Affidavit of
Service regarding service of 5th Report

03/10/16 A, V.Kovalev VON EAST Delivering and filing documents at 0.20 45.00
the Commercial List for M.Laugesen

04/10/16 M. S, Laugesen VON EAST Review final versions of Motion 0.90 517.50
materials received from E. Cobb and compare to
previous versions of Motion materials filed by E.
Cobb; Review 5th Report in preparation for
hearing tomorrow; Prepare submissions for
hearing before Justice Penny tomorrow

05/10/16 M., S. Laugesen VON EAST Preparation for and attendance at 1.40 805.00
hearing before Mr. Justice Penny; Follow up
discussions with R. Anderson, D, Weisz, and E.
Cobb; Further follow up discussions with E. Cobb
and D. Weisz regarding next steps; Emails with
D. Weisz regarding confirmation for effective
dates for claims against directors and officers in
Proof of Claim form for WEPPA subrogated
claims; Further emails with E. Cobb and D.
Weisz

06/10/16 M. S, Laugesen VON EAST Emails with E. Cobb regarding 0.20 115.00
amendment to endorsement of Justice Penny and
other matters regarding upcoming mailing to
VON East creditors

Total Hours and Px_‘ofessional Services 3.50 $ 1,942.50
Timekeeper Title ' . Hours Rate Amount
A, V. Kovalev Student , 0.20 225.00 $ 45.00
M. S. Laugesen Partner ' 3.30 575.00 1,897.50
Other Charges ' ‘ '
Printing Charges $ 60.17
Fax Charges : 51.67

Photocopy Charges 242.16



il Bennett

Jones

October 25, 2016 Client: 074961.00002

Page 3 Invoice No.: 1145742
Total Other Charges $ 354.00

Courier Charges $ 44,48

Postage / Registered Mail 14.13

Total Disbursements 58.61
GST/HST § 306.17

TOTAL DUE § 2,661.28




THIS IS EXHIBIT "M" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16"™ DAY OF NOVEMBER 2016

W L&M Jd M

A Commlssmner forgkmg affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at- Law
Expires April 14, 2018,



il Bennett
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COLLINS BARROW TORONTO LIMITE
SUITE 700 :
['1 KING STREET WEST

TORONTO, ON MSH 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON WEST)
Qur File Number:; 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: October 25, 2016
Invoice: 1145740

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Disbursements

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 1,942.50
354.00

58.61

$ 2,355.11
$ 306.17

S 2.661.28

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writina our offices in Calaary. Edmonton. Toronto or Ottawa.

GS8T/HST Number: 119346757



ffil Bennett

Jones
October 25, 2016 Client: (74961,00002
Page 2 Invoice No.: 1145740

Lawyer ot Desofiptlont i e S8 s Hours . Amount

01/10/16 M. S. Laugesen VON WEST Review email between D. Weisz 0.30 $ 172.50
and R. Anderson regarding final changes to draft
materials (Plan filing and Meeting Order, Plan,
and Claims Procedure Order); Review final
amended versions of Affidavits and emails with
D. Weisz regarding same

03/10/16 M. S. Laugesen VON WEST Review final form of Report for 0.50 287.50
VON West and assemble all appendices for
purposes of service; Arrange for service of the
Monitor's 6th Report; Arrange for Affidavit of
Service regarding service of 6th Report

03/10/16  A.V.Kovalev VON WEST Delivering and filing documents at 0.20 45.00
the Commercial List for M.Laugesen
04/10/16 M. S. Laugesen VON WEST Review final versions of Motion 0.90 517.50

materials received from E. Cobb and compare to
previous versions of Motion materials filed by E.
Cobb; Review 6th Report in preparation for
hearing tomorrow; Prepare submissions for
hearing before Justice Penny tomorrow

05/10/16 M. 8. Laugesen VON WEST Preparation for and attendance at 1.40 805.00
hearing before Mr. Justice Penny; Follow up
discussions with R, Anderson, D. Weisz, and E.
Cobb; Further follow up discussions with E. Cobb
and D, Weisz regarding next steps; Emails with
D. Weisz regarding confirmation for effective
dates for claims against directors and officers in
Proof of Claim form for WEPPA subrogated
claims; Further emails with E, Cobb and D.
Weisz regarding monitor's motion regarding
activities and fees to be scheduled at hearing of
Sanction Order

06/10/16 ~ M. S, Laugesen VON WEST Emails with E. Cobb regarding 0.20 115.00
amendment to endorsement of Justice Penny and
other matters regarding upcoming mailing to
VON West creditors

Total Hours and Professional Services 3.50 $ 1,942.50
Timekeeper = i - Hours Rate ' Amount
A. V. Kovalev Student 0.20 225.00 $ 45.00
M. S. Laugesen Partner 3.30  575.00 1,897.50

Other Charges-
Printing Charges ‘ $ 60.17



ffil Bennett

Jones
October 25,2016 Client: 074961,00002
Page 3 . Invoice No.: 1145740
Fax Charges 51.67
Photocopy Charges ‘ 242.16

Total Other Charges $ 354,00

Disbursemernits : .

Courier Charges o $ 44.48
Postage / Registered Mail 14.13
Total Disbursements 58.61

GST/HST $ 306.17

TOTAL DUE § 2,661.28




THIS IS EXHIBIT "N'" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16"™ DAY OF NOVEMBER 2016

/%/] jg 1L )Cf/Zf(/(/L/I

A Commissioﬁer for ‘ék}ing affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissloner, etc.,
Province of Ontario, while a Student-at-Law,
Explres April 14, 2018,



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WFEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON CANADA)
Qur File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: November 3, 2016
Invoice: 1146839

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 3,105.00
$ 3,113.91
$ 404.81
$ 3,518.72

Due upon receipt. Bennett Jones LLP reserves the right fo charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writina our offices in Calaary, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346767



fil Bennett

Jones
November 3, 2016 Client: 074961.00002
Page 2 Invoice No.: 1146839
Date Lawyer Description - Hours Amount
17/10/16 M. S. Laugesen VON CANADA Review emails from D, Weisz 1.20 $ 690.00

and R. Anderson regarding tabulation of certain
votes and question regarding "related party"
voting; Email to D. Weisz, Review email from B.
Wong and email from D, Weisz and further draft
of amended Monitor's Report on VON Canada
Plan; Prepare comments on amended Monitor's
Report and email to D. Weisz; Further emails
with D. Weisz; regarding amended Monitor's
Report on VON Canada Plan

18/10/16 M. S. Laugesen VON CANADA Review of further draft of 1.80 1,035.00
Monitor's Report; Numerous calls, conference
calls, and emails with D. Weisz, B. Wong, and E.
Cobb regarding WEPP subrogation rights, voting
and distribution claims by employees in light of
WEPP subrogation rights, and need to redraft
portions of Monitor's Report regarding VON
Canada Plan to make employee participation
rights in light of WEPP subrogation provisions
more clear; Brief research on subrogation rights
under s. 36 of WEPP; Review email from B.
Wong and specific language signed by employees
to obtain receipt of payments under WEPP;
Review definition of wages and eligible wages
under WEPP in light of s. 36 and matters raised

. by E. Cobb; Prepare comments on further draft of
Monitor's Report and VON Canada Plan and
review comments from R, Anderson and K. Kraft
regarding same; Call with D. Weisz

19/10/16 M. S. Laugesen VON CANADA Review email from K. Kraft; 0.90 517.50
Review final form of Information Package to be
circulated today; Emails with B, Wong regarding
distribution of Information Package on Service
List and posting on Monitor's website; Review
email to Service List; Review emails from D,
Weisz, B. Wong, J. Berger, and P, Firestone
regarding request for meeting between Monitor
and IBM to discuss liquidation values, etc.; Call
with D, Weisz regarding proposed meeting with
IBM; Email from D, Weisz; Review email from
B. Wong and draft letter to OPSEU creditors; Call
with B, Wong regarding draft letter to OPSEU
creditors



ifi Bennett

Jones
November 3, 2016 Client: 074961,00002
Page 3 Invoice No.: 1146839

Lawyer .  Description . R : Amount

20/10/16 M. S, Laugesen VON CANADA Call from D. Weisz; Call with 0.40 230.00
D. Weisz;, Review email from D, Weisz and
attached emails from J. Berger regarding inquiries
from employees on convenience class election
versus pro rata distribution; Review template
email prepared by D. Weisz to respond to
employee inquiries; Prepare mark up and forward
to D, Weisz; Discussion with D, Weisz

24/10/16 M. S. Laugesen VON CANADA Call from D. Weisz; Call with 0.20 115.00
D. Weisz regarding matters discussed during
meeting with IBM

26/10/16 M. S. Laugesen VON CANADA Status update call from D. 0.40 230.00

Weisz and B, Wong and discussion regarding
questions relating to claim filed by WEPP in
VON Canada proceedings; Review VON Canada
materials with respect to particular issues relating
to proper WEPP claim

27/10/16 M. S. Laugesen VON CANADA Call from D. Weisz regarding 0.20 115.00
status of discussions involving VON Canada and
IBM '

28/10/16 M. S. Laugesen VON CANADA Calls and emails with D, Weisz - 030 172.50

regarding possible storage of documents by
entities within VON group for benefit of VON
East and VON West, and status of ongoing
negotiations with IBM; Review proxy from IBM
voting against CCAA Plan

- Total Hours and Professional Services 5.40 $ 3,105.00
Timekeeper : B L - Hours - Rate Amount
M. S. Laugesen Partner . . 540  575.00 $ 3,105.00
GST/HST § 404.81

TOTAL DUE _§ 3,518.72




THIS IS EXHIBIT "O" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

1) ‘/f&/ufv len

A Commlsswner f@é aking affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.

Expires April 14, 2018, )
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COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re; CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON EAST)
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: November 3, 2016
Invoice: 1146838

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 1,955.00

8.91
$ 1,963.91
$ 255.31
$ 2,219.22

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Poilcies. For further information visit our website at www.bennsttjones.com or contact our Privacy Officer

by writina our offices in Calgarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



i Bennett

Jones
November 3, 2016 Client: 074961.00002

Page 2 Invoice No.: 1146838

Lawyer N ‘Deseription. -~ Hours Amount

26/10/16 M, S. Laugesen VON EAST Review email from B. Wong; 1.60 $ 920.00
Detailed review of draft Monitor's Report on
VON East Plan, including analysis of
distributions under Plan versus liquidation
analysis; Prepare comments on VON East Plan
and email same to D, Weisz and B. Wong;
Conference call with D, Weisz and B, Wong for
update on claims procedure; Further call with D,
Weisz regarding my comments on the draft
Monitor's Report on VON East Plan

27/10/16 M. S. Laugesen VON EAST Review further amended draft of 0.50 287.50
VON East Plan from E. Cobb and R. Anderson;
Review amended appendices to VON East Plan;
Call to B. Wong; Discussions with D. Weisz
regarding costs for storage of records in CCAA
proceedings versus liquidation proceedings;
Review of BIA, BIA rules, BIA policy, and
directives regarding obligations of trustee to store
books and records not relating to the
administration of the estate; Call to E. Cobb;
Emails with D. Weisz

28/10/16 M. S. Laugesen VON EAST Calls and emails with D. Weisz and 0.50 287.50
E. Cobb regarding document storage costs and
inclusion of same in CCAA Plan and in
bankruptey liquidation analysis; Attend at
conference call with D. Weisz, B, Wong, E. Cobb
and R, Anderson

31/710/16 M. S. Laugesen VON EAST Review emails from D. Weisz and B. 0.80 460.00
Wong regarding amended Monitor's Report on
draft VON East Plan; Review revised liquidation
analysis for VON East and numerous calls, emails
with D. Weisz, B. Wong, R. Anderson, and E.
Cobb regarding revised liquidation analysis

Total Hours and Professional Services 3.40 $ 1,955.00
Timekeeper Title Hours Rate Amount
M. S. Laugesen Partner 340  575.00 $ 1,955.00
Other Charges | L ‘
Printing Charges ' $ 4,42

Long Distance Phone Charges 4.49
B Total Other Charges $ 8.91




il Bennett

Jones
November 3, 2016 . . Client: 074961.00002
Page 3 : o Invoice No.: 1146838

GST/HST § 255.31

TOTAL DUE §$ 2,219.22




THIS IS EXHIBIT "P'" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

wﬁd%ﬁﬂw//b{/t}/
Jd _J

A Commissioner fonQaking affidavits, ete,

Meaghan Catharine Ann Loughry, a Commlssloner, ete.,

Province of Ontario, while a Student-at-Law,
Expires April 14, 2018,
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COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON MSH 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON WEST)
Our File Number; 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: November 3, 2016
Invoice: 1146837

I{ROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services
Other Charges
Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 230.00

8.91
$ 238.91
$ 31.06
$ 269.97

Due upon receipt. Bennett Jones LLP reserves the right to charge Interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policles. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

bv writina our offices In Calaarv, Edmonton. Toronto or Ottawa.

GST/HST Number: 119346767



i Bennett

Jones
November 3, 2016 Client: 074961.00002
Page 2 Invoice No.: 1146837

Lawyer : Description : R Hours Amount

31/10/16 M. S. Laugesen VON WEST Review preliminary draft of 0.40 $ 230,00

liquidation analysis for VON West; Numerous
calls and emails with D. Weisz, B. Wong, R.
Anderson, and E, Cobb regarding VON West
Plan distributions versus liquidation analysis

Total Hours and Professional Services 0.40 $ 230.00
Timekeeper ' : : 5 Hours Rate ‘ Amount
M. S. Laugesen Partner 040  575.00 $ 230.00
Other Charges ' : : T o '
Printing Charges $ 442
Long Distance Phone Charges A 4.49
Total Other Charges § 8.91
GST/HST § 31.06

TOTAL DUE § 269.97




THIS IS EXHIBIT "Q'" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

"W« "/Z/Z ,um//u/u)/

A Commlssionerr ta‘QZg affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissloner, etc.,
Province of Ontario, while a Student-at-Law,
Expires April 14, 2018,



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON CANADA)
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: November 15, 2016
Invoice: 1148734

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 4,945.00

90.83
$ 5,035.83
$ 654.66
$ 5,690.49

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We coliect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writing our offices In Calaarv. Edmonton. Toronto or Ottawa.

GST/HST Number: 119346757



il Bennett

Jones
November 15, 2016 Client: 074961.00002
Page 2 Invoice No.: 1148734

Lawyer Description Hours Amount

01/11/16 M. S, Laugesen VON CANADA Call from D. Weisz regarding 0.40 $ 230.00
resolution with IBM; Review email from E. Cobb
and attached amended Plan taking into account
acceleration of Implementation Date and
Distribution Date

.02/11/16 M., S. Laugesen VON CANADA Review email from E. Cobb and 3.30 1,897.50
amended draft of Plan, consider changes made,
and email to D, Weisz with comments on draft of
amended Plan; Email from D, Weisz; Call with
D. Weisz, Call to E, Cobb; Review emails
between D. Weisz and E. Cobb regarding
references to newly amended Plan in light of
previous amendments; Review email from D.
Weisz and draft letter to creditors of VON Canada
regarding amendments; Prepare comments on
draft letter to creditors and email to D. Weisz;
Review further emails from E, Cobb and D,
Weisz regarding changes in amended Plan to
correctly reference current and prior amendments;
Review comments of E, Cobb on draft letter to
creditors; Email to E. Cobb; Review email from
E. Cobb to Service List regarding amended Plan;
Review email from R, Anderson on draft letter to
creditors to be posted on Monitor's website;
Review email from E. Cobb and draft form of
resolution; Email to E, Cobb and D, Weisz; Email
from D, Weisz; Further emails with E. Cobb and
D. Weisz regarding proposed resolution; Further
emails regarding proposed resolution to be put to
creditors at meeting tomorrow; Review email
from D. Weisz and draft script/outline of minutes
for Meeting of Creditors tomorrow

03/11/16 M. S. Laugesen VON CANADA Review VON Canada 2.30 1,322.50
Information Package, Monitor's Report on Plan,
Meeting Order, Plan distribution estimates,
liquidation distribution estimates, amended Plan
and cover email to Service List; Preparation for
Meeting of Creditors; Review draft script/minutes
of meeting, prepare comments on same, and email
to D. Weisz; Review amendments made by D.
Weisz; Attend at Meeting of Creditors; Follow up
discussions with E, Cobb, R, Anderson, D. Weisz,
B. Wong, and J. Berger;

04/11/16 M, S, Laugesen VON CANADA Review email from D, Weisz 0.90 517.50
and attached draft of Seventh Report of the
Monitor; Prepare markup of draft Seventh Report
and email comments to D, Weisz



il Bennett

Jones
November 15, 2016 Client: 074961,00002
Page 3 Invoice No.: 1148734
Date Lawyer Description Howurs Amount
07/11/16 M. S. Laugesen VON CANADA Review emalil from D, Weisz 0.90 517.50
and revised version of Seventh Report of
Monitor; Review emails from K, Kraft, E, Cobb
and R. Anderson; Review revised draft of
Seventh Report and email D, Weisz with
comments on draft and suggestions from E. Cobb
and R, Anderson; Calls and emails with D, Weisz
regarding filing of Seventh Report with court and
need to serve on Service List and post on
Monitor's website; Further emails with D, Weisz
08/11/716 M. S. Laugesen VON CANADA Email from E. Cobb regarding 0.10 57.50
Monitor's Seventh Report
09/11/16 M. S. Laugesen VON CANADA Calls and emails with E. Cobb 0.50 287.50
and D Weisz regarding service of Seventh Report
of Monitor, filing of that Report with the court
and posting of same on the Monitor's website;
Prepare draft affidavit and forward same to D,
Weisz with comments; Email from D, Weisz
10/11/16 M. S, Laugesen VON CANADA Emails from B. Wong and call 0.20 115.00
with B. Wong to discuss regarding further
correction of WEPP claim in initial and
subsequent government filing
“Total Hours and Professional Services 8.60 $ 4,945.00
Timekeeper Title Hours Rate Amount
M. S. Laugesen Partner ‘ 8.60 575.00 $ 4,945.,00
Other Charges
Printing Charges $ 88.75
Photocopy Charges 2.08
Total Other Charges § 90.83
GST/HST $ 654.66

TOTAL DUE § 5,690.49




THIS IS EXHIBIT "R" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOVEMBER 2016

/)/M Vf’éu)ca/&/u/l/

A Commlsswner for@kmg affidavits, etc,

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.
Expires April 14, 2018,



il Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re; CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON EAST)
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

Date: November 15, 2016
Invoice: 1148736

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 402.50

90.83
$ 493.33
$ 64.14
$ 357.47

Due upon receipt. Bennett Jones LLP resarves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones,com or contact our Privacy Officer

by writina our offices in Calaary. Edmonton. Toronto or Ottawa,

GST/HST Number: 119346757



il Bennett

Jones
November 15, 2016 Client: 074961.00002
Page 2 Invoice No.: 1148736
Date Lawyer Description Hours Amount
02/11/16 M. S. Laugesen VON EAST Review email from B, Wong and 0.30 $ 172,50

final form of VON East Information Package
including Notice of Meeting and Sanction
Hearing, Plan, Monitor's Report, creditor proxy
documentation, and VON East Report

03/11/16 M., S. Laugesen VON EAST Discussions with E. Cobb, R. 0.20 115.00
Anderson, D. Weisz and B, Wong regarding
preliminary results of Claims Process

09/11/16 M, S. Laugesen VON EAST Review final version of VON East 0.20 115.00
Information Package distributed to creditors
including Monitor's Report, Meeting Order, Plan
distribution estimates, and liquidation distribution
estimates

Total Hours and Professional Services 0.70 $ 402,50
Timekeeper Title Hours Rate Amount
M. 8. Laugesen Partner 070 575.00 $ 402.50
Other Charges .
Printing Charges $ 88.75
Photocopy Charges 2.08
Total Other Charges $ 90.83
GST/HST $ 64,14

TOTAL DUE § 35747




THIS IS EXHIBIT "S" REFERRED TO IN THE
AFFIDAVIT OF ANNIE KWOK
SWORN

THE 16™ DAY OF NOYEMBER 2016

%‘- k//ﬂ(/{ )(’I)/é,u/l pa

A Commissioéer fodl/king affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law.
Expires April 14, 2018. '



it Bennett
Jones

COLLINS BARROW TORONTO LIMITED
SUITE 700

11 KING STREET WEST

TORONTO, ON M5H 4C7

Attention: DANIEL WEISZ
SENIOR VICE PRESIDENT

Re: CCAA PROCEEDINGS FOR VICTORIAN ORDER OF NURSES
FOR CANADA (VON WEST)
Our File Number: 074961.00002

Bennett Jones LLP

Suite 3400, 1 First Canadian Place
P.O, Box 130

Toronto, Ontario M5X 1A4

Date: November 15, 2016
Invoice: 1148735

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted matter:

Professional Services

Other Charges

Total Due before GST/HST

GST/HST

TOTAL Due in CAD

$ 920.00

90.84
$ 1,010.84
$ 131.41
$ 1,142.25

Due upon receipt. Bennett Jones LLP reserves the right to charge interest at a rate not greater than 12% per annum on outstanding invoices after 30 days.
We collect, use and disclose information pursuant to our Privacy Policies. For further information visit our website at www.bennettjones.com or contact our Privacy Officer

by writina our offices in Calgary. Edmonton. Toronto or Oftawa,

GST/HST Number: 119346767



il Bennett

Jones
November 15,2016 Client: 074961.00002
Page 2 Invoice No.: 1148735
Date Lawyer Description Hours Amount
01/11/t6 M, S. Laugesen VON WEST Review email from D, Weisz; 0.90 $ 517.50
Review draft of VON West Report and prepare
comments on same; Email to D. Weisz and B,
Wong regarding comments on draft VON West
Report; Call from D, Weisz; Calls and emails
with D. Weisz and E. Cobb regarding VON West
Plan
02/11/16 M. S, Laugesen VON WEST Review email from B, Wong and 0.30 172.50

final form of VON West Information Package
including Notice of Meeting and Sanction
Hearing, Plan, Monitor's Report, creditor proxy
documentation, and VON West Report

03/11/16 M, S. Laugesen VON WEST Discussions with E. Cobb, R. 0.20 115.00
Anderson, D. Weisz and B. Wong regarding
preliminary results of Claims Process

09/11/16 M., S, Laugesen VON WEST Review final version of VON West 0.20 115.00
Information Package distributed to creditors '
including Monitor's Report, Meeting Order, Plan
distribution estimates, and liquidation distribution

estimates
Total Hours and Professional Services 1,60 $ 920.00
Timekeeper Title Hours Rate Amount
M., S. Laugesen Partner 1.60 575.00 $ 920.00
Other Charges
Printing Charges $ 88.75
Photocopy Charges , 2.09
Total Other Charges $ 90.84
GST/HST $ 131.41

TOTAL DUE § 1,142.25




THIS IS EXHIBIT "T" REFERRED TO IN THE

AFFIDAVIT OF ANNIE KWOK

SWORN

THE 16™ DAY OF NOVEMBER 2016

4%2/20 ()0///(,4 o .

A Commissioner for ta’Q:g affidavits, etc.

Meaghan Catharine Ann Loughry, a Commissioner, etc.,
Province of Ontario, while a Student-at-Law,
Expires April 14, 2018,



Lawyers Callto Bar | Hourly Rate | Total Time ~Value
EEEE -+ | (excluding
Mark S. Laugesen 1992 $575 161.8 hours $93,035
Mariette Matos 1983 $575 12.8 hours $7,360
Sean Zweig 2009 $575 3.4 hours $1,955
Alexei Kovalev Articling student $225 13.2 hours $2,970
TOTAL $105,320

WSLEGAL\074961\00002\16905109v4




Court File No. CV-15-11192-60CL
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.S.0. 1990. ¢. 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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAVIT OF ANNIE KWOK

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario M5X 1A4

Mark S. Laugesen
(LSUC #32937W)
Tel: 416.777.4802

Counsel to the Monitor

WSLEGAL\074961\00002\16905109v4
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