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INTRODUCTION

On November 25, 2015, 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”) commenced proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA”) and, on that date, Mr. Justice Penny granted an
initial CCAA Order (the “Initlal Order”). A copy of the Initial Order is attached
hereto as Appendix “A”. The date of the comeback hearing was set for
December 9, 2015.

Pursuant to the Initial Order, Collins Barrow Toronto Limited was appointed as
monitor of the Applicants in the CCAA proceedings (the “Monitor”).

This first report of the Monitor (the “First Report’) is prepared pursuant to
paragraph 27(b) of the Initial Order which directed the Monitor to report to the
Court “... at such times and intervals as the Monitor may deem appropriate with
respect to matters relating to the Property, the Business, and such other mattérs :
as may be relevant to the proceedings herein.” This First Report should be read
in conjunction with the pre-filing report of Collins Barrow Toronto Limited as
proposed monitbr of the Applicants dated November 24, 2015 (the “Pre-Filing
Report”). A copy of the Pre-Filing Report is attached hereto as Appendix "B’.



Purpose of Report

The purposes of this First Report are to:

(a) provide information on activities relating to the Applicants since the
issuance of the Initial Order;

(b)  provide information on the Monitor's activities since the issuance of the
Initial Order; and

() comment and provide a recommendation to the Court on the Applicants'
motion to (i) amend and restate the Initial Order and the Receivership
Order to modify the ranking of the Charges and the Receiver's Charge and

to (ii) extend the stay of proceedings to February 26, 2016.

Terms of Reference

In preparing this First 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 discussions with the Chief
Restructuring Officer of VON Canada (collectively, the “Information”). Certain of
the information contained in this First 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
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Chartered Professional Accountants Canada Handbook (the “CPA Handbook”).
Accordingly, the Monitor expresses no opinion or other form of assurance in
respect of the Information. Some of the information referred to in this First
Report consists of forecasts and projections. An examination or review of the
financial forecasts and projections, as outlined in the CPA Handbook, has not
been performed.

Capitalized terms not defined in this First Report are as defined in the Initial
Order and the Affidavit of Jo-Anne Poirier sworn December 2, 2015 (the “Poirier
Affidavit”).

Unless otherwise stated, all dollar amounts contained in this First Report are
expressed in Canadian dollars.

The Monitor has to date posted to its website documentation pertaining to the
within proceedings including the Application Record dated November 24, 2015,
the Initial Order, the Service List and the Motion Record returnable December 9,

2015. The Monitor's website is found at

hitp:/fwww.collinsbarrow. o

The Monitor will continue to post to its website documents in accordance with the

E-service Protocol for the Commercial List in the Toronto region.

BACKGROUND

The Applicants are part of a group of five affiliated and separately incorporated
regional operating entities:

(a) VON Canada;

(b) VON East;



(c) VON West;

(d) Victorian Order Of Nurses For Canada - Ontario Branch (“VON Ontario”);
and

(e) Victorian Order Of Nurses For Canada Nova Scotia Branch (“VON Nova

Scotia”).

10. VON Canada, VON East, VON West, VON Ontario and VON Nova Scotia, are

11.

referred to herein, collectively, as the “VON Group”. The VON Group provides
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 the regional operating entities. VON East, VON West, VON Ontario and
VON Nova Scotia are the regional operating entities responsible for the actual

delivery of programs.

Paragraph 25 of the Initial Order contains provisions staying the exercise of
rights and remedies by certain parties as against VON Ontario and VON Nova
Scotia (except with the written consent of the Applicants, the Chief Restructuring
Officer and the Monitor, or leave of the Court) arising from infer alia, (i) the
Applicants being parties to this proceeding or having made an application to the
Court pursuant to the CCAA and the Courts of Justice Act (Ontario) including any
declarations of insolvency contained therein in respect of the VON Group
entities, (i) the appointment of a receiver in respect of the Applicants, or (iii)
complying with the terms of any Order granted in the CCAA proceedings or

under the Courts of Justice Act (Ontario).



12.

13.

ACTIVITIES RELATING TO THE APPLICANTS SINCE THE ISSUANCE OF
THE INITIAL ORDER

Cash Flow Statements

The Applicants prepared a fourteen week cash flow projection for each of the
Applicants (the “Cash Flow Statements”) for the period from the week ending
November 30, 2015 to February 27, 2016 (the “Cash Flow Period") for the
purpose of projecting the estimated results of the Applicants’ planned activities
during the Cash Flow Period. Copies of the Cash Flow Statements and the
Monitor's comments thereon are contained in the Pre-Filing Report.

The Monitor has reviewed the Applicants' actual cash receipts and cash
disbursements for the week ending November 30, 2015. Set out below is a
summary of the actual cash receipts and cash disbursements compared to

forecasts:

(intentionally left blank)



Cash Row Summary for the week ending November 30, 2016
Entity Forecast Actual Variance

VON Canada

Receipts $1,880,000 $2,610,885 $730885

Disbursements (1,080,313) (1 ,003,207) 77,106
Net cash surplus (deficit) $ 799,687 $1607678 $807,991
VON Western

Receipts $ 20000 $ 73,184 § 53,184

Disbursements (52,800)  (134,132) (81,332)
Net cash surplus (deficit) $ (32,800) § (80,948) § (28,148)
VON Eastern

Receipts $ 20,000 $ 103542 §$ 83542

Disbursements (63,000) (92,887)  (39,687)
Net cash surpius (deficit) $ (33,0000 $ 10955 $ 43,955
Combined

Recsipts $1,920,000 $2,787,811 $867,611

Disbursements (1,186,113) (1,229,926) (43,813)
Net cash surpius (deficlt) $ 733,887 $1,657,686 $823,708
Starting cash position $ - $ - §
Ending cash position $ 733,887 $1,567,685 $823,798

14, The Applicants have provided explanations satisfactory to the Monitor for the
variances between the actual amounts reported and those forecast in the Cash
Flow Statements. The Monitor notes that the positive variance in the cash
receipts for VON Canada results primarily from there being approximately $2.5
million instead of the forecast amount of approximately $1.8 million in the bank
accounts of the VON Group that were pooled to the VON Canada bank account
in accordance with the Mirror Netting Agreement referred to in Paragraph 22 of

the Pre-Filing Report and Paragraphs 59 to 67 of the Affidavit of Jo-Anne Poirier
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16.

17.

18.

19,

sworn on November 24, 2015 that was filed in support of the Applicants’
application for certain relief under the CCAA.

The Monitor will be reviewing on an ongoing basis the Applicants’ actual results
compared to the Cash Flow Statements and will advise the Court if the Monitor
believes that any material adverse change has occurred that should be brought

to the Court's attention.

Wind down of VON East and VON West

The Applicants have commenced the orderly wind down of operations of VON
East and VON West. The employment of approximately 300 of the VON East
and VON West employees was terminated by the Applicants on or shortly after
November 25, 2015.

VON East and VON West have issued a number of Notice by Debtor Company
to Disclaim or Resiliate an Agreement (‘Disclaimer Notices") addreésed to
landlords in respect of agreements for leased premises formerly occupied by
VON East and VON West.

In addition, the Applicants have issued a number of Disclaimer Notices
addressed to various parties with which they had entered into other agreements
for the provision of services.

In accordance with Section 32(1) of the CCAA, the Monitor reviewed the
Disclaimer Notices that the Applicants proposed to issue. In considering whether
to approve the proposed Disclaimer Notices, the Monitor requested from the

Applicants reasons for the proposed Disclaimer Notices. To date, the Monitor has
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21,

22.

v,

23.

returned to the Applicants for distribution to the appropriate counter-parties
approximately 38 Disclaimer Notices which were approved by the Monitor.

Section 32(2) of the CCAA sets out that a party to an agreement being
disclaimed may, on notice to the other parties to the agreement and to the
monitor, apply to the Court for an order that the agreement is not to be
disclaimed or resiliated. To date, no notices have been served on the Monitor

from parties seeking to challenge the issuance to them of a Disclaimer Notice.

Restructuring of VON Canada

The employment of approximately 40 employees of VON Canada was terminated
by the Applicants on or shortly after November 25, 2015.

VON Canada is engaging in discussions and meetings with stakeholders

regarding the CCAA proceedings.

ACTIVITIES OF THE MONITOR SINCE THE ISSUANCE OF THE INITIAL
ORDER

Since the date of the Initial Order, the Monitor has, inter alia:
(a) sent notices to all known creditors with claims greater than $1,000 in the
prescribed manner advising them that the Initial Order is publicly available.
A copy of the notice sent to creditors is attached hereto as Appendix “C”;
(b) published in The Globe and Mail newspaper on December 1, 2015 a
notice (“Notice”) in the prescribed manner. A copy of the Notice is
attached hereto as Appendix “D”. The Notice is scheduled to be published

again on December 8, 2015 in The Globe and Mail newspaper;



(c) compiled ﬁsts of creditors with claims greater than $1,000 for each of the
Applicants from information provided by the Applicants including the
names and addresses of all creditors and made that information publicly
available in the prescribed manner. In accordance with Paragraph 47 of
the Initial Order, the Monitor did not make the claims, names and
addresses of individuals who are creditors publicly available;

(d) addressed creditor enquiries regarding the status of the CCAA
proceedings;

(e) reviewed the Applicants’ requests for the Monitor to approve the
Disclaimer Notices; and

(f) engaged in discussions and correspondence with the Chief Restructuring
Officer and representatives of the Applicants in connection with matters

relating to these proceedings.

V. THE APPLICANTS’ REQUEST TO AMEND AND RESTATE THE INITIAL
ORDER AND THE RECEIVERSHIP ORDER

24, The Initial Order provides that each of the Administration Charge and the
Directors’ Charge ranks in priority to encumbrances in favour of The Bank of
Nova Scotia and behind all existing Encumbrances affecting the Applicants’
property in favour of parties that were not served with notice of the CCAA
application. The Receivership Order provides that the Receiver's Charge ranks
subordinate to the Administration Charge and the Directors-' Charge and in
priority to all Encumbrances in favour of any party that rank subordinate to the

Administration Charge and the Directors’ Charge. The Initial Order also provides



25,

26.

27.

Vi

28.

29,

that the Applicants and the beneficiaries of the Administration Charge and the
Directors’ Charge would be entitled to seek priority for these charges ahead of all
Encumbrances in favour of other parties on notice to those parties likely to be
affected by such priority.

The Applicants are now seeking the issuance of an Amended and Restated Initial
Order that provides for each of the Directors’ Charge and the Administration
Charge to rank in priority to all Encumbrances.

The Monitor points out that the issuance of the Amended and Restated Initial
Order will also impact on the priority of the Receiver's Charge in the Receivership
Order since the Receivership Order provides that the Receiver's Charge ranks in
priority to all Encumbrances in favour of any party that ranks subordinate to the
Administration Charge and the Directors’ Charge.

As set out in the Pre-Filing Report, the proposed monitor was of the view, and
the Monitor is of the view, that the proposed ranking of both the Administration
Charge and the Directors’ Charge, once creditors with security interests are

served, is reasonable.

THE APPLICANTS’ REQUEST FOR AN EXTENSION OF THE STAY OF
PROCEEDINGS

The stay of proceedings pursuant to the Initial Order expires on December 23,
2015. The Applicants wish to extend the Stay Period to February 26, 2016,
which is on or about the last day of the Cash Flow Period.

Based on the information set out herein and in the Poirier Affidavit, the Monitor is
of the view that the Applicants have been and are proceeding in good faith and

diligently in these proceedings, and that the Applicants’ request for an extension

10



of the Stay Period to February 26, 2016 is appropriate and reasonable in the

circumstances.
Vi, CONCLUSION

30. Based on the foregoing, the Monitor respectfully recommends that this
Honourable Court grant the Applicants’ request to amend and restate the Initial
Order and the Receivership Order to modify the ranking of the Administration
Charge, the Directors’ Charge, and the Receiver's Charge, respectively and to

extend the Stay Period to February 26, 2016.

All of which is respectfully submitted to this Court as of this 7th day of December, 2015.

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

o

Afg*‘zﬁ

Per: Daniel Weisz, CPA, CA, CIRP
Senior Vice President
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Court File No. C- 15~ 11172 -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERGIAL LIST

THE HONOURABLE MR ) WEDNESDAY, THE 26TH

b, ' '
JUSTICE PENNY

T ) DAY OF NOVEMBER, 2015

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

AND_IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,

MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
AN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
R CANADA — EASTERN REGION AND VICTORIAN ORDER OF

; i‘;':“gﬁ
Y, @tsw OR CANADA — WESTERN REGION

Applicants

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330
University Avenue, Toronto, Ontario.

ON READING the affidavit of Jo-Anne Poirier sworn November 24, 2015 (the “Poirier
Affidavit”) and the\,Exhibits thereto and on hearing the submissions of counsel for the Applicants,
Collins Barrow Toronto Limited (as the proposed Meonitor), the Board of Directors of the
Applicants and Bank of Nova Scotia, no one else appearing although duly served as appears
from the affidavit of service of Evan Cobb sworn November 25, 2015 and on reading the
consent of Colling Barrow Toronto Limited to act as the Monitor,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof,

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement
(hereinafter referred to as the "Plan"). The Bank of Nova Scotia shall be treated as
unaffected in any Plan.

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the "Property"). Subject to
further Order of this Court and subject to Paragraph 11 hereof, the Applicants shall continue
to carry on business in a manner consistent with the preservation of their business (the
"Business") and Property, The Applicants shall be authorized and empowered to continue to
refain and employ the employees, consultants, agents, experts, accountants, counsel and
such other persons (collectively "Assistants”) currently retained or employed by them, with
liberty to retain such further Assistants as they deem reasonably necessary or desirable in
the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to establish and utilize
the Modifled Cash Management System (as defined in the Poirier Affidavit and as described
in the Poirier Affidavit) or replace it with another substantially similar central cash
management system (the "Cash Management System") and that The Bank of Nova Scotia,
or any other present or future bank, providing the Cash Management System shall not be
under any obligation whatsoever to inquire into the propriety, validity or legality of any
transfer, payment, collection or other action taken under the Cash Management System, or



as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management System without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to
the Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under any Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash Management
System. For greater certainty, and without limiting the generality of the foregoing, the
Applicants and The Bank of Nova Scotia are authorized to terminate the Existing Mirror
Netting Agreement (as defined in the Poirier Affidavit) and the existing cash management
system as described in the Poirier Affidavit. |

6. THIS COURT ORDERS that the Applicants shall be entitied but not required to pay
the following expenses whether incurred prior to or after this Order:

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

(b) the fees and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and charges;

(c) the fees and disbursements of the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants' counsel and counsel to the boards of directors
of the Applicants; and

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

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business In the ordinary course after this Order, and in carrying
out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and



(b) payment for goods or services actually supplied to the Applicants following the date
of this Order.

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (i) Canada Pension Plan, (iii) Quebec Pension Plan, and
(iv) income taxes;

(b) all goods and services or other appliéable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or
collected after the date of this QOrder, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or after
the date of this Order, and '

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of municipal
realty, municipal business or other taxes, assessments or levies of any nature or kind -
which are entitled at law to be paid in priority to claims of secured creditors and
which are attributable to or in respect of the carrying on of the Business by the
Applicants. | '

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance
with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent
under real property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord under the
lease) or as otherwise may be negotiated between the Applicants and the iandlord from time
to time ("Rent"), for the period commencing from and including the date of this Order,
monthly in advance (but not in arrears). On the date of the first of such payments, any Rent
relating to the period commencing from and including the date of this Order shall also be
paid. '



10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants
are hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicants to any of their
creditors as of this date; (b) to grant no security interests, trust, liens, charges or
encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur
liabilities except in the ordinary course of the Business. Notwithstanding the foregoing, the
termination of the Existing BNS Facility (as defined in the Poirier Affidavit) is hereby approved
and Victorian Order Of Nurses For Canada Is authorized to enter into the BNS Guarantee (as
defined in the Poirier Affidavit), perform its obligations thereunder, and grant security over its
Property as security for its obligations to The Bank of Nova Scotia.

RESTRUCTURING

1. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA have the right to;

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations, and to dispose of redundant or non-material assets not exceeding
$100,000 in any one transaction or $250,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of
their employees as they deem appropriate; and

(o)) pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant
landlords with notice of the Applicants’ inten’cion. to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to observe
such removal and, if the landlord disputes an Applicant's entitlement to remove any such
fixture under the provisions of the lease, such fixture shall remain on the premises and shall
be dealt with as agreed between any applicable secured creditors, such landlord and the
Applicants, or by further Qrder of this Court upon application by the Applicants on at least two
(2) days notice to such landlord and any such secured creditors. If an Applicant disclaims the



lease governing such leased premises in accordance with Section 32 of the CCAA, it shall
not be required to pay Rent under such lease pending resolution of any such dispute (other
than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the
disclaimer of the lease shall be without prejudice to that Applicant's claim to the fixtures in
dispute, For greater certainty, and without limiting any other provisions of this Order, nothing
in this Order shall restrict the Applicants or their employees from retrieving and removing
from any leased premises any medical records or personal property of employees and former

employees.

1A3. THIS COURT ORDPERS that if a notice of disclaimer is delivered pursuant to Section
32 of the CCAA, then (a) during the notice period prior'to the effective time of the disclaimer,
the landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and
(b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any c¢laims or rights
such landlord may have against the Applicants in respect of such lease or leased premises
and such landlord shall be entitled to notify the Applicants of the basis on which it is taking
possession and to gain possession of and re-lease such leased premises to any third party or
parties on such terms as such landlord considers advisable, provided that nothing herein
shall relieve such landlord of its obligation to mitigate any damages claimed in connection
therewith, '

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14, THIS COURT ORDERS that until and including December 23, 2015, or such later
date as this Court may order (the "Stay Period"), no proceeding or enforcement process in
any court or tribunal (each, a "Proceeding”) shall be commenced or continued against or in
respect of the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the
Business or the Property, except with the written consent of the Applicants, the Chief
Restructuring Officer and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the
Business or the Property are hereby stayed and suspended pending further Order of this
Court,

16. THIS COURT ORDERS that, notwithstanding paragraphs 14 and 17 herein, nothing
herein will prevent The Bank of Nova Scotla from enforcing its rights against any cash



collateral or other security held by The Bank of Nova Scotia in connection with any letters of
credit or credit cards issued by The Bank of Nova Scotia in connection with, or for the benefit

of, any of the Applicants.

| 16. THIS CQURT ORDERS that upon (i) the occurrence of an event that would permit
demand and enforcement by The Bank of Nova Scotia under the BNS Guarantee and any
related security and (il) granting of an Order of this Court, granted on 2 business days' notice
to the Applicants and the Monitor, approving the exercise of such rights and remedies, The
Bank of Nova Scotia shall be entitled to exercise any and all of its rights and remedies
against the Victorian Order Of Nurses For Canada or its Property under and pursuant to the
BNS Guarantee and related security.

NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person") against or in respect of
the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the Business or the
Property, are hereby stayed and suspended except with the written consent of the
Applicants, the Chief Restructuring Officer and the Monitor, or leave of this Court, provided
that nothing in this Order shall (i) empower the Applicants to carry on any business which the
Applicants are not lawfully entitled to carry on, (i) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the
registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

18. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail
to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence or permit in favour of or held by the Applicants, except with
the written consent of the Applicants and the Monitor, or leave of this Court,

CONTINUATION OF SERVICES

19.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
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data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Business or the Applicants, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terfninating the
supply of such goods or services as may be required by the Applicants, and that the
Applicants shall be entitled to the continued use of their current premises, telephone
numbers, facsimile numbers, internet addresses, domain names, information technology
support and data processing services, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
Applicants in accordance with normal payment practices of the Applicants or such other
practices as may be agreed upon by the supplier or service provider and each of the
Applicants and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

20, THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or
re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this
Order shall derogate from the rights conferred and obligations imposed by the CCAA,

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21, THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of any of the Applicants with respect
to any claim against the directors or officers that arose before the date hereof and that relates
to any obligations of any of the Applicants whereby the directors or officers are alleged under
any law to be liable in their capacity as directors or officers for the payment or performance of
such obiigations, until a compromise or arrangement in respect of the Applicants, if one is
filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

22, THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect fo



any officer or director, the obligation or liability was incurred as a result of the director's or

officer's gross negligence or wilful misconduct.

23. THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the
Property, which charge shall not exceed an aggregate amount of $750,000, as security for
the indemnity provided in paragraph 22 of this Order. The Directors’ Charge shall have the
priority set out in paragraphs 39 and 41 herein.

24, THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim
the benefit of the Directors' Charge, and (b) the Applicants’ directors and officers shall only
be entitled to the benefit of the Directors' Charge to the extent that they do not have coverage
under any directors’ and officers' insurance policy, or to the extent that such coverage is
insufficient to pay amounts indemnified in accordance with paragraph 22 of this Order.

PROTECTIONS FOR NON-APPLICANT ENTITIES

25, THIS COURT ORDERS that, without limiting Paragraphs 14 through 19 hereof with
respect to the Applicants, during the Stay Period, no Funder (as defined in the Poirier
Affidavit) shall;

(a) discontinue, fail to honour, alter, inferfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, licence or permit in favour of or
held by Victorian Order Of Nurses For Canada Nova Scotia Branch or Victorian
Order Of Nurses For Canada — Ontario Branch (collectively, the “Non-Applicant
Entities"); or |

(b) have any rights to accelerate, amend, declare in default or enforce on any contract,
agreement, instrument or other document,

in each case, due to the Applicants being parties to this proceeding, having made an
Application to this Court pursuant to the CCAA and the Courts of Justice Act (Ontario)
including any declarations of insolvency contained therein In respect of the Applicants or the
Non-Applicant Entities, the appointment of a receiver in respect of the Applicants, or taking
any steps In furtherance thereof, or complying with the terms of any Order granted in these



CCAA proceedings or under the Courts of Justice Act (Ontario), except with the written
consent of the Applicants, Chief Restructuring Officer and the Monitor, or leave of this Court.

APPQINTMENT OF MONITOR

26.  THIS COURT ORDERS that Collins Barrow Toronto Limited is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and
financial affairs of the Applicants with the powers and obligations set out in the CCAA or set
forth herein and that the Applicants and their members, officers, directors, and Assistants
shall advise the Monitor of all material steps taken by the Applicants pursuant to this Order,
and shall co-operate fully with the Monitor in the exercise of its powers and discharge of its
obligations and provide the Monitor with the assistance that is necessary to enable the
Monitor to adequately carry out the Monitor's functions.

27.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein;

(©) advise the Applicants in their development of any Plan and any amendments to such
Plan;

(d) assist the Applicants, to the extent required by the Applicants, with the holding and
administering of creditors’ or members’ meetings for voting on any Plan;

(e) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’
business and financlal affairs or to perform its duties arising under this Order;

() be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order; and



(9) perform such other duties as are required by this Order or by this Court from time to

time.

28.  THIS COURT ORDERS that the Monitor shall not take possession of the Property
and shall take no part whatsoever in the management or supervision of the management of
the Business and shall not, by fuffilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business or Property, or any part thereof.

29, THIS COURT ORDERS that nothing herein contained shall require the Monitor to
oceupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,
release or deposit of a substance contrary to any federal, provincial or other law respecting
the protection, conservation, enhancement, remediation or rehabilitation of the environment
or relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the
Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and
regulations thereunder (the "Environmental Legislation™), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosure imposed by
~ applicable Environmental Legislation. The Monitor shall not, as a result of this Order or
anything done in pursuance of the Monitor's duties and powers under this Order, be deemed
to be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless it is actually in possession,

30. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants with information provided by the Applicants in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant
to this paragraph. In the case of information that the Monitor has been advised by the
Applicants is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the Applicants may

agree.

31. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Qrder,



save and except for any gross negligence or wilful misconduct on its part., Nothing in this
Order shall derogate from the protections afforded the Monitor by the CCAA or any
applicable legislation.

32, THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief

- Restructuring Officer (as defined below), counsel to the Applicants and counsel to the boards
of directors of the Applicants shall be paid their reasonable fees and disbursements, in each
case at their standard rates and charges, by the Applicants as part of the costs of these
proceedihgs. The Applicants are hereby authorized and directed to pay the accounts of the
Monitor, counsel for the Monitor, the Chief Restructuring Officer, counsel for the Applicants
and counsel to the boards of directors of the Applicants on a weekly basis,

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from fime to time, and for this purpose the accounts of the Monitor and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice,

34, THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants’ counsel and counsel to the boards of directors of the
Applicants shall be entitled to the benefit of and are hereby granted a chargé (the
"Administration Charge") on the Property, which charge shall not exceed an aggregate
amount of $250,000, as security for their professional fees and disbursements incurred at the
standard rates and charges of the Monitor and such counsel, both before and after the
making of this Order in respect of these proceedings. The Administration Charge shall have
the priority set out in paragraphs 39 and 41 hereof.

APPOINTMENT OF CHIEF RESTRUCTURING OFFICER

35.  THIS COURT ORDERS that Victorian Order Of Nurses For Canada is authorized to
engage March Advisory Services Inc. as Chief Restructuring Officer (in such capacity, the
‘Chief Restructuring Officer”) on the terms and conditions set out in the form of CRO
Engagement Letter (as such term‘ is defined in the Poirier Affidavit). The Chief Restructuring
Officer shall not be engaged by, and shall not be deemed to have been engaged by,
Victorian Order Of Nurses For Canada - Eastern Region or Victorian Order Of Nurses For

Canada — Western Region.



36.  THIS COURT ORDERS Victorian Order Of Nurses For Canada is authorized to enter
into the CRO Engagement Letter and Victorian Order Of Nurses For Canada is authorized to
perform its obligations thereunder.

37. THIS COURT ORDERS that any obligations of Victorian Order Of Nurses For Canada
under the CRO Engagement Letter for payment of fees and expenses shall be entitled to the
benefit of the Administration Charge and any obligations of Victorian Order Of Nurses For
Canada under the CRO Engagement Letter for payment of indemnities shall be entitled to the
benefit of the Directors’ Charge.

38. THIS COURT ORDERS that any claims of the Chief Restructuring Officer under the
CRO Engagement Letter shall be treated as unaffected in any Plan.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

39,  THIS COURT ORDERS that the priorities of the Directors’ Charge and the
Administration Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $250,000); and
Second — Directors' Charge (to the maximum amount of $750,000),

40. THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge or the Administration Charge (collectively, the "Charges”) shall not be required, and
that the Charges shall be valid and enforceable for all purposes, including as against any
right, title or interest filed, registered, recorded or perfected subsequent to the Charges
coming into existence, notwithstanding any such failure to file, register, record or perfect.

41.  THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (each as constituted and defined herein) shall constitute a cﬁarge on the Property
and such Charges shall rank in priority to all security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances") in favour of The Bank of Nova Scotia and behind all other existing
Encumbrances affecting the Property charged by such Encumbrances in favour of Persons
that have not been served with notice of this Motion. The Aphlicants and the beneficiaries of
the Charges shall be entitled to seek priority for the Charges ahead of the Encumbrances in
favour of Persons other than The Bank of Nova Scotia on notice to those parties likely to be
affected by such priority.



42, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicants also obtain the prior written consent of the
Monitor and the beneficiaries of the Directors’ Charge and the Administration Charge, or
further Order of this Court. '

43, THIS COURT ORDERS that the Directors’ Charge and the Administration Charge
shall not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (collectively, the "Chargees") shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations
of insolvency made herein; (b) any application(s) for bankruptey order(s) issued pursuant to
the Bankruptey and Insolvency Act (Canada) (the "BIA"), or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an "Agreement")
which binds any of the Applicants, and,notwithstanding any provision to the contrary in any
Agreement;

(@  the creation of the Charges shall not create or be deemed to constitute a breach by
the Applicants of any Agreement to which any Applicant is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Applicants pursuant to this Order and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable
transactions under any applicable law.

44, THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property
leases, ’



KEY EMPLOYEE RETENTION PLAN

45,  THIS COURT ORDERS that the payments to be made pursuant to the Key Employee
Retention Plan (as such terms are defined in the Poirier Affidavit), which is attached as a
confidential exhibit to the Poirier Affidavit, are hereby approved and the Applicants are
authorized and directed to make payments in accordance with the terms of such Key
Employee Retention Plan.

SEALING

46.  THIS COURT ORDERS that Confidential Exhibits “K” and “L" to the Poirier Affidavit
be and are hereby sealed pending further Order of the Court and shall not form part of the
public record.

SERVICE AND NOTICE

47, THIS COURT ORDERS that the Monitor shall (i) without delay, publish in either the
National Post (national edition) or the Globe and Mail (national edition) a notice containing
the information prescribed under the CCAA, (i) within five days after the date of this QOrder,
(A) make this Order publicly available in the manner prescribed under the CCAA, (B) send,
by ordinary mail, a notice to every known creditor who has a claim against any of the
Applicants of more than $1000, and (C) prepare a list showing the names and addresses of
those creditors and the estimated amounts of those claims, and make it publicly available in
the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the
reguiations made thereunder, provided that the Monitor shall not make the claims, names
and addresses of individuals who are creditors publicly available.

48, THIS COURT ORDERS the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service
of documents made in accordance with the Protocol (which can be found on the Commercial
List website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol



with  the following URL:  www.collingbarrow.com/en/cbn/restructuring-and-recovery-
engagements/v-o-n (the "Website”).

49,  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding tfrue copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicants’ creditors or other interested
parties at their respective addresses as last shown on the records of the Applicants and that
any such service or distribution by courier, perscnal delivery or facsimile transmission shall
be deemed to be received on the next business day following the date of forwarding thereof,
or if sent by ordinary mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Monitor shall create, maintain and update as
necessary a list of all Persons appearing in person or by counsel in this proceeding (the
“Service List"). The Monitor shall post the Service List, as may be updated from time to time,
on the Website as part of the public materials to be recorded thereon in relation to this
proceeding. Notwithstanding the foregoing, the Monitor shall have no liability in respect of the
accuracy of or the timeliness of making any changes to the Service List.

GENERAL

51. THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties
hereunder.

52, THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy
of the Applicants (or any of them), the Business or the Property.

53.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. = All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the



Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their
respective agents in carrying out the terms of this Order,

54,  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
is hereby authorized and empowerad to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor-is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside Canada.

55,  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such
other notice, if any, as this Court may order.

56.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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INTRODUCTION

Collins Barrow Toronto Limited (“CBTL") understands that Victorian Order of
Nurses for Canada (“VON Canada”), Victorian Order of Nurses for Canada —
Eastern Region (“WVON 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”) intend to bring an application before
this Honourable Court seeking certain relief under the Companies’ Creditors
Arrangement Act (the “CCAA”) in which the appointment of CBTL as the Monitor
is proposed.

CBTL has consented to act as Monitor if appointed by this Honourable Court.
CBTL is filing this report (the “Report”) in its capacity as proposed Monitor (the
“Proposed Monitor").

The affidavit of Jo-Anne Poirier sworn on November 24, 2015 and filed in support
of the Applicants’ application for certain relief under the CCAA provides, infer
alia, the Applicants’ background, including the reasons for the commencement of
these proceedings (the “Affidavit”).

As set out in the Affidavit, the principal purposes of these restructuring
proceedings are to (i) restructure the overhead costs that are currently incurred
at VON Canada which the Affidavit indicates are at an unsustainable level; (ii)
wind down VON East and VON West, which the Affidavit indicates are not
financially viable; and (iii) position two affiliated entities, Victorian Order of Nurses

for Canada — Ontario Branch (“VON Ontario”) and Victorian Order of Nurses for



Canada Nova Scotia Branch (‘VON Nova Scotia”) to achieve long term
sustainability.

The restructuring proceeding will provide the Applicants with a stable
environment in which to undertake their restructuring efforts. Without the relief
sought in the Initial Order, the Applicants would be exposed to claims that would

impact the proposed restructuring.

Purpose of Report

The purpaoses of this Report are to:

(a) provide background information about the Applicants and these
proceedings;

(b)  provide CBTL's qualifications to act as Monitor;

(¢)  provide the Proposed Manitor's conclusions on the Applicants’ cash flow
projection; and

(d)  Provide the Proposed Monitor's comments on certain of the relief sought
by the Applicants; including the:
i. Administration Charge; and

ii. Directors’ Charge.

Terms of Reference

In preparing this Report and making the comments herein, the Proposed Monitor
has relied upon unaudited financial information, books and records and financial
information prepared by the Applicants, discussions with management and
discussions with the proposed Chief Restructuring Officer of VON Canada

(collectively, the “Information”). Certain of the information contained in this
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10.
11.

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 (the “CPA Handbook”). Accordingly, the Monitor expresses no
opinion or other form of assurance in respect of the Information. Some of the
information referred in this Report consists of forecasts and projections. An
examination or review of the financial forecasts and projections, as outlined in the
CPA Handbook, has not been performed.

Future oriented financial information referred to in this Report was prepared
based on the Applicants’ estimates and assumptions about future events.
Readers are cautioned that, since projections are based on future events and
conditions that are not ascertainable, the actual results achieved will or may vary
from the projections, even if the assumptions materialize, and these variations
may be significant.

Capitalized terms not defined in this Report are as defined in the Affidavit.

Unless otherwise stated, all dollar amounts contained in the Report are

expressed in Canadian dollars.



IV. CBTL’s Qualifications to Act as Monitor
12. CBTL is qualified to act as Monitor of the Applicants. CBTL’s qualifications
include the following:

(a) CBTL has, since on or about October 28, 2015, reviewed with the
Applicants and their advisors the business and financial aspects of various
operational, financial and strategic alternatives being considered. In
addition, CBTL has been working with the Applicants to prepare for the
CCAA application, including reviewing the cash flow projections of the
Applicants for the fourteen weeks ending February 27, 2016.

(b) CBTL is a trustee within the meaning of subsection 2(1) of the Bankruptcy
and Insolvency Act (Canada). CBTL is not subject to any of the
restrictions to act as Monitor set out in Section 11.7(2) of the CCAA.

(c) The senior CBTL professional personnel with carriage of this matter, and
who will have carriage of this matter for CBTL as the Monitor (if appointed
by this Honourable Court) has (i) acquired knowledge of the Applicants
and their business as set out in (a) above, and (ii) is an experienced
insolvency and restructuring practitionef who is a Chartered Professional

‘Accountant; a Chartered Insolvency and Restructuring Professional and a
licensed Trustee in Bankruptcy who has acted as Monitor in CCAA
proceedings in Canada. CBTL is therefore in a position to immediately
assist the Applicants in their restructuring process.

13. CBTL has consented to act as Monitor should this Honourable Court grant the

relief sought by the Applicants in these CCAA proceedings.



14,

18.

16.

17.

18.

The Proposed Monitor, if appointed as Monitor by this Honourable Court, Intends

to retain Bennett Jones LLP to act as its independent legal counsel.
BACKGROUND

This Report should be read in conjunction with the Affidavit. Certain of the
information provided in the Affidavit has not been included herein in order to
avoid unnecessary duplication.
The Applicants are part of a group of five affiliated and separately incorporated
regional operating entities:

(a) VON Canada;

(b) VON East;

(c) VON West;

(d) VON Ontario Branch; and

(e) VON Nova Scaotia.
VON Canada, VON East, VON West, VON Ontario and VON Nova Scotia, are
referred to herein, collectively, as the “VON Group”. The VON Group provides
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 the regional operating entities. VON East, VON West, VON Ontario and
VON Nova Scotia are the regional operating entities responsible for the actual
delivery of programs,
Other than the Applicants’ request that the Initial Order contain provisions staying
the exercise of rights and remedies by certain parties as against VON Ontario

and VON Nova Scotia (to the extent that those rights or remedies arise due to
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VL.

19.

20.

21.

the Applicants being parties to this proceeding or having made an application to
the Court pursuant to the CCAA, including any declarations of insolvency
contained therein in respect of the VON Group entities), as set out in paragraph
114 of the Affidavit, it is not intended that VON Ontario or VON Nova Scotia will
undertake any financial or operational restructuring in this proceeding and will

continue operating in the ordinary course.
CASH FLOW

The Applicants have prepared a fourteen week cash flow projection for each of
the filing entities (the “Cash Flow Statements”) for the period from the week
ending Noverhber 30, 2015 to February 27, 2016 (the “Cash Flow Period”) for
the purpose of projecting the estimated results of the Applicants’ planned
activities during the Cash Flow Period. Copies of the cash flow statements for
each of the Applicants are attached as Exhibit “A” to this Report. The Proposed
Monitor notes that the projections for the week ending February 27, 2016 also
include the projections for February 28 and 29, 2016.

The Cash Flow Statements are presented on a weekly basis and represent
estimates by management of the Applicants of the projected cash flows during
the Cash Flow Period. The Cash Flow Statements have been prepared by
management of the Applicants using probable and hypothetical assumptions as
set out in the notes to the Cash Flow Statements (the “Assumptions”).

A summary of the Applicants’ cash position at the commencement of
proceedings and estimated total receipts and disbursements over the Cash Fiow

Period is set out below:



22,

23.

VON Canada VON West VON East

Cash at November 25, 2015 » - .

Transfer in of cash on closing of current  $1,850,000 - -
banking facility

Add: Estimated total receipts 5,955,000 $285,286 $438,603
Less: Estimated total disbursements (7,047,897) (469,853) (486,750)
Net cash surplus (deficit) $757,103 $(184,567) $(48,147)

Immediately prior to the effective date of the ln‘itial Order, all cash in the VON
Group would be pooled to the VON Canada bank account in accordance with the
Existing Mirror Netting Agreement, which is described in detail in Paragraphs 59
to 67 of the Affidavit.

The estimated total receipts referred to in the tabie above consist mainly of
management fees projected to be received by VON Canada from VON Ontario
and VON Nova Scotia. VON Canada is to continue to provide
administrative/functional support to VON Ontario and VON Nova Scotia since
VON Ontario and VON Nova Scotia have historically depended upon and will
necessarily have to continue to depend upon VON Canada for support in areas
such as financial services, information technology, human resources
administration and payroll. The majority of VON Canada’s revenue is derived
from monthly management fees charged to VON Ontario and VON Nova Scotia
in the monthly amounts of $1,150,000 and $750,000, respectively; in respect of
these services. The Cash Flow Statements project a reduction in VON Canada’s
payroll, occupancy and operating costs as steps are taken to restructure its

overhead costs.
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26.

The Cash Flow Statements reflect the winding down of operations of VON West
and VON East. VON West and VON East are not projected to generate sufficient
revenues to cover their respective projected disbursements during the Cash Flow
Period. Based on the anticipated receipts, VON Canada is projected to have
sufficient cash to meet its own obligations and to cover the cash shortfalls of
VON West and VON East throughout every week of the Cash Flow Period.
During the Cash Flow Period, it is intended that a modified cash management
system described in the Affidavit will remain in place in respect of VON Canada,
VON East and VON West in order to ensure that these entities continue to have
sufficient liquidity to cover their costs during these proceedings. This may result
in funds that would otherwise be held by VON Canada, being transferred to VON
East and VON Waest to allow VON East and VON West offset their projected
negative cash flows. Absent this arrangement, during the proposed CCAA
proceeding, VON East and VON West would face cash deficiencies during the
Cash Flow Period, thereby putting the orderly wind down of critical services
provided through VON East and VON West at risk.

With reference to VON Canada providing funding to meet the projected cash
shortfalls of VON East and VON West during the Cash Flow Period, the Monitor
supports the Applicants’ position set out in the Affidavit that although there may
be limited prejudice to VON Canada as a result of this funding, the funding is
justifiable since it (i) represents the continuation of an ordinary course

arrangement between VON East and VON West and (ii) is in the public interest
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28.

29.

that VON East and VON West be wound down in an orderly manner and that
critical programs are not abruptly cut off at this time.
After taking into account the $48,147 and $184,567 that VON Canada is
projected to provide to VON East and West, respectively, during the Cash Flow
Period, VON Canada is projected to have a net cash surplus of $524,389 at the
end of the Cash Flow Period. As a result, no DIP financing is required by the
Applicants.
The Proposed Monitor has reviewed the Cash Flow Statements as to its
reasonableness as required by Section 23(1)(b) of the CCAA. Pursuant to this
standard, the Proposed Monitor's review of the Cash Flow Statements consisted
of inquiries, analytical procedures and discussions related to information supplied
to it by management. Since the Assumptions need not be supported, the
Proposed Monitor's procedures with respect fo the Assumptions were limited to
evaluating whether they were consistent with the purpose of the Cash Flow
Statements. The Proposed Monitor also reviewed the support provided by
management for the Assumptions and the preparation of the Cash Flow
Statements.
Based on the Proposed Monitor's review, and provided the management fees
continue to be paid to VON Canada as set out in the Projected Cash Flow,
nothing has come to the Monitor's attention that causes the Monitor to believe, in
all material respects, that:

(a) the Assumptions are not consistent with the purpose of the Cash Flow

Statements;



(b) as at the date of this Report, the Assumptions are not suitably supported
and consistent with the plans of the Applicants or do not provide a
reasonable basis for the Cash Flow Statements, given the Assumptions;
or

(c) the Cash Flow Statements do not reflect the Assumptions.

30. As noted above, since the Cash Flow Statements are based on estimates and

31.

VII.

32,

assumptions regarding future events, actual results achieved will or may vary
from the information presented even if the hypothetical assumptions materialize,
and the variations may be significant. Accordingly, we express no opinion or
other form of assurance with respect to the accuracy of any financial information
presented in this Report, or relied upon by the Proposed Monitor in preparing this
Report,

The Cash Flow Statements have been prepared solely for the purpose described
in the notes accompanying the Cash Flow Statements and readers are cautioned

that the Cash Flow Statements may not be appropriate for other purposes.

COURT ORDERED CHARGES

Administration Charge

The Proposed Initial Order provides for a shared charge in the maximum amount
of $250,000 to secure the fees and disbursements incurred in connection with
services rendered to the Applicants (both before and after the commencement of
the CCAA proceedings) by counsel to the Applicants, the Proposed Monitor,

counsel to the Proposed Monitor, the Chief Restructuring Officer and counsel to

10
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35.

36.

37.

the Board of Directors (the “Administration Charge”). An administration charge
is a customary provision in an Initial Order in a CCAA proceeding, required by
the professionals engaged to assist a debtor entity.

The Administration Chérge is intended to rank ahead of the Directors’ Charge
and all other security interests against the Applicants, once creditors with security
interests are served.

The Proposed Monit-or'is of the view that the Administration Charge and its

proposed ranking are reasonable and appropriate in the circumstances.

Directors’ Charge

The proposed Initial Order provides for a charge on the Property in the amount of
$750,000 (the “Directors’ Charge") to protect the directors and officers against
obligations and liabilities they may incur as directors and officers of the
Applicants after the commencement of the CCAA proceedings. In addition, the
proposed Chief Restructuring Officer would have the benefit of the Directors'
Charge to secure any indemnity obligations the Applicants may have to the
proposed Chief Restructuring Officer in connection with that role.

The Directors’ Charge is proposed to rank behind the Administration Charge, but
ahead of all other security interests against the Property once creditors with
security interests a;e served.

The Proposed Monitor has reviewed the basis of the calculation of the Directors’
Charge and is of the view that the Directors’ Charge and its proposed ranking are

reasonable and appropriate in the circumstances.

11



Vill. CREDITOR NOTIFICATION

38. As set out in Paragraph 47 of the proposed Initial Order, the Monitor is to:

(a) publish a notice in a newspaper containing the information prescribed
under the CCAA,

(b) mail a notice to every known creditor who has a claim against any of the
Applicants of more than $1,000 (“Creditors”);

(c) prepare a list showing the names and addresses of the Creditors and the
estimated amounts of their claims, and make that information publicly
available in the prescribed manner, all in accordance with Section 23(1)(a)
of the CCAA and the regulations made ‘thereunder, provided that the
Monitor is not to make the claims, names and addresses of individuals
who are creditors publicly available; and

(d) post the Initial Order on its website at

IX. CONCLUSION

39. Based on the foregoing, the Proposed Monitor respectfully recommends that this
Honourable Court make the Order granting the relief requested by the

Applicants,

12



All of which is respectfully submitted to this Court as of this 24th day of November,
2015,

COLLINS BARROW TORONTO LIMITED

In its capacity as Proposed CCAA Monitor

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

‘‘‘‘‘
™

Wﬂ'
g

4

Per: Daniel Weisz, CPA, CA, CIRP
Senior Vice President
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VON Canada
Cash Flow Forecast
Direct method : Dated November 24

Type of ransaction / Week 30-Nov 5-Dec 12-Dec 19-Dec 25-Dec 1-Jan 3-Jan 16-Jan 23-Jan 30-Jan 6-Feb 13-Feb 20-Feb 27-Feb Total
Summary receipts
Management Fee incomé (note 2) $0 $475.080 $475,000 $475,000 $475.000 S0 3475000  $475000  S475660  $475.000 $475,008 S475000  $475006  $475,090 $5,700,600
Closing on cwveat banking faclity (aste 1) 31,850,000 $0 50 30 6 0 30 k3] i) % $6 o] %0 30 $1,850,000
QOther receipts S36.000 £195.060 50 30 S1G.000 30,000 36 £ SH.006 $36.000 p¢] 50 510000 $30,000 $255.008
Total zeceipts 51,880,000 $580.000 $475.000 $473000 $485,000 SS00060  SATSOU0  SETSH00  SARSA00 SSOSH00 ™FSO00 SITSO00 $48S.000 505000 $7,8035,000
Summsyry disbursements
Net Payroli {nore 3) 0 $256,000 50 $270,000 $15.000 $264,000 SO S264,000 $6  $264,000 S5 $264,008 36 $253.000 $1,901,000
Payroll deductions {aote 3} $192,367 2,771 $133,000 $38,771 $124,000 527371 $119,000 $42,771  $119,000 $27.971  $119,060 $2771  $119,000 537,971 31,112,364
Pension znd Benefits {vote 4) $114,000 $0 ] $49,500 50 $114,000 $0 340,000 $0  S114,000 se $0 $40000 3114000 $576,000
Qccupancy costs {note 5} S0 $14,583 36 50 so S8 314,583 S0 $0 0 $14.583 50 0 30 $43,749
insurance HIROC $0 S0 80 $0 S6 S¢ 362,000 $0 30 S6 s¢ $0 30 0 $62,000
Operating costs {rote 6) $200,000 $500,000 $150,000 $150,000 §75,000 $76,800  $350,080  $150,800  $125000 $75,000  $300,006  $i50,000  $100,000 $75,000 52,476,000
Funds to East & West {note 7} $0 $0 50 $0 G 50 h3¢] $0 £0 $3 £0 $0 30 56 6
Acguisition of Capital Assets {note 8) $0 $0 50 S0 $75,800 $0 38 50 $75,000 56 $0 0 $75,060 $0 $225,000
Other Payments {note 9} $5¥3.946 So 56 S0 $6 S546 50 30 S0 $23.946 50 $0 8 $35.946 $651,784
$1080.313 SB13.354 S285.000 $3598,771 289,000 S57017 S8R 3486,771 319,000 $506.917 $433.583 k) ’z’gg?i S33%.000 $518,917 $7.047,897
Change in cash in week $759,687 {233,354} $186,000 {823,771) $196,000 (3477,917y  (S70,583)  {S21771) 166,000 {$1,917y  $414317 $58,22%  $15L,006 {311,917} $757,103
Opening cash SB $199,687 5368333 $72.335 5728,562 $924.567  SRAG64S  S3TS062 5354391 5520391 TSIS373  SS5U791  SAIBOM STESLW _ 50
Closing cash $99.687 506,333 §752.333 3728362 S924.562 5446845 $376462 $354291  $520291  $518374  $359.791 $6iB0820  $769020  S757.103 $737,103
Geners? Note: Management of VON Canada et al have prepared this forecasted cash flow statement based on probable and hypothetical sssumptions detailed in notes 1-9 {aote 73

The forecast has been prepared solely for the Company’s CCAA filing 1o determine Hauidity requrements, Since the projections are based on assumptions regarding future events,
actual results will vary from the information presented, and the variations may be material. Consequendly, readers are cautioned that it may not be appropriaie for other pusposes,

Note 1. dmmnediately prior to the effective date of the Tmitial Order, 2li cash T the VON Group wouid be pooled in the VON Canada bank account in accordance with usos! practice under the Existing Mirror Netting Agreement.
Note 2, Management foe represents cost recovery of fends for servicos provided to the operating gnﬁt?es The amount is based oz allocation of costs and paid weekly.

Nate 3 - The payvroll and source dedactions P the amounts due for the continuing eeployees of the company and will pay all arrears of pay and sowrce Geductions due at the date of fiting,
Approximately 36 empioyees will be termimated and 150 eniployees will continue with the Company.

Note 4. The payments ender peasion and benefits represent the proportionate aflocation of the monthly benefit cheque paid on the 15t and the pension cheque issued on the 30th of each month,
There are no planned changes to the benefits or pension plan in the forecast other then as represented by a reduction in headcount,

Note S - Occupancy costs cover the monthly rentel space for the Corporate office cnly in Ottawa ondy.

2ond

Note § - Operating costs have been reassessed given changes to the aotivities and represent costs such as g 1 ive, computer, elep 2né admimistrative costs.
The first ranche of retention bonus nnder the KERP are scheduled to be paid to z maximum ¢f $100,000 depending on cash flow at this date. Not included n this cash flow.

Note 7 - Funds to East and West represent that potential cash transfers to support the continued costs for VON Western and VON Eastern after filing, Managernent has asked our banking partner to treat a¥ 3 filing entitics 2s one bank balance
of 2 "zero balance basis®, whereby if all 3 entitiss have a net positive balance, transfers between accounts are not required. 1€ this request is denied then VON Canada will need to fund the wind down costs for VON Western aud VON Eastern.

Note 8§ - Acquisition of capital assets will be spent to support the transition of services from TELUS to an in-house service,

Note 9- Other payments include 2 cash transfer of $548,000 to support the Directors charge and Administrative charge which will be substantially a cash collatesal bank account. The other regular charpe of 325,946 tepresents
a monthly administrative foo for the Aberdeen peasion plan which is dormant but meeds to be maintained wntil wind up into VON Canada Plan, Request is with FSCO for the wind up.



Westem
{ash Flow Forecast
Direct method {Dated November 24, 2615)

Type of trausaction / Week 30-Nav S-Dec 12-Dec 18-Dec 25-Dec Z-Jan 9-Jan 16-Jan 23-Jan 30-Jan &-Feb 13-Feb 28-Feb

27-Feb Total

Sammary receipts
Proceeds on sale of Goodwill, IP and contracts {zote 1) 6 3G 30 30 56 $6 36 hi(] 0 0 3 bi] 36 30 36
Funds from and (t0) VON Canadz { rote 73 30 $6 30 30 $3 $6 %3 8 6 50 3¢ 3 44 30 ¢
Other receipts collections {rote 2) F20.008 $TL794 S36.000 SZ?.E&Z $H7.500 211,000 S13.360 S1%500 $12506 SiE500 st23500 $12.500 $12.350 12506 $285.286
Totat receipts 520,000 £72.794 $36.000 527992 Si7.508 211000 S12.508 312,500 $12,500 -$12.500 F12.500 Si3500 £32.560 $13,580. $285286
Summary disbursements
Net Payroil {(note 3} £32,800 $30,773 -£9.506 $5,508 30 56 50 8 30 56 h3] 38 30 0 $98,573
Payroll deductions (note 3) 30 $11,509 317,771 32,200 $1,400 $6 8 30 0 56 ¢ 50 %0 30 532,880
Pension znd Benefits 50 30 ¢ $6 0 6 0 30 50 $0 S0 30 30 0 56
Occupancy costs {note 4) 30 $44 000 $0 $8 0 36 0 8 50 3¢ 30 0 36 0 $44,000
Suppties (note 5} $6 $9,000 $6 $0 0 $0 i} 30 $0 20 0 i) $0 50 $9,060
Sub-Contractor {note 5} 0 $39,200 §38,200 $4,600 $4,000 it} $7.566 30 0 30 $7,500 S0 S0 $15,000 $1154600
Operating costs {note 6} $20,000 $47,000 518,006 $15,000 $5,006 $15,000 510,000 510,600 $10,000 306 $10,000 $5.000 $5,000 30 $170,000
Other Payments S0 50 8 50 S0 $0 S0 58 56 & % 3% $0 30 0

SST800  $301 482 83,471 576700 $16.300 535,000 £17, $16.000 $10.000: 36 $17.308 53,000 $5.000 315.000 $469,853
Change in cash in week {332,800) (S128,688} (847.471) $1,292 $7,108 {34,000} {85,000} $2.500 52,568 $12,500 {85,000} $7,500 $7,500 {82,560) {S184,567}
Opening cash P {S328007  SIGLSBE)  (SH08S59) (52076673 (S200567: {3204.567) (5208567 (5207067 ($204,567) {B192007 (5197067 (SIE9.567) iSiSRG67) S8
Closing cash {532.800) (S161488) (S20R.959) (8207.667) {5200,567) {$204,567) {S209,367) (3207.067) (52045673 (3192067 (SI97.067) {SIR936T) (51 82,067y (531845673 {$184,567;
Generat Note: Menagement of VON Canada et al have prepared this & d cash How based o probable and hypothetical assumptions detailed i notes 1-7

The forecast has been prepared solely for the Company’s CCAA filing to determine Hguidity requirernents, Since the projections are based on assumptions regarding future cvents,
actual results will vary from the imformation presented, and the variations may be material. Consequently, teadsrs are cautioned that it miay not be appropsiate for other purposes.

Note 1 - Mg has been pursuing opportunities to sell certain business contracts, Goodwill and or Intellectual propetty may be sold after fiing by the Receiver.
Note 2 - Other Receipts Collections, this mflow represents the collection of wade receivables after the completion of sub taily all of November billings. Exp jon is that coflections will be less than historic collections pattemns due to the filing,

All coBiections are based on services delivered with substantially all collections coming from Government sources.

Note 3 - Payroll and deductions represeat payment for ail 147 staff for hours worked 16 date of filing, fncluding 2l deductions. The time required 1o pay these salaries d ds on timing of submission of fime sheets.

P

Wote 4- All leases Tor real estate will be disclaimed buxt requires the pay «of full rental payment for December.

Note S - Sub contractor costs represent the staff thar will be hired back for a period of 7, 14 or 28 days to wind down programs where clients are deemed to be higher risk. Management have profiled all existing services and
identified programs where clients will need tirne to find zlternative providers. The workers will be paid 2 20% premiwm sbove current salaries. Limited other management and administrative staff will be retained for Hroited periods.
Supplies are estimated based on past experience required to operate the programs.

Note 6 - Management has cstimated costs for the period of wind down of 21 operations, including cost of securing the premiises. packing and shipping clients records and professional fees for the period of wind down, Supplies of 2 dangeroas nature { Syringes £1c) .

will be removed from sites. Incinded in these costs gxs the professional fees for the assi and wind down pesiod.

Note 7 - Funds 10 East and West represeat that potential cash ransfers 1o support the continued costs for VON Western zné VON Eastern after filing, Manag; has asked our banking partner to trear all 3 filing eatifies as one bank balance
oz 2 “zexo balapce basis”, whereby if ali 3 entities have a net positive bal transfers b accoumts are not required. 1f this reguest is denied then VON Canada will need to fund the wind- dowa costs for VON Western and VON Eastern.




Eastern
Cash Flow Forecast
Direct method (Dated November 24, 2015}

Fype of transaction / Week 30-Nov S-Dec 12-Dec 13-Bec 25-Dec 2-Jan S-Jan 16-Jan 23-Jan 36-Jas 6-Feb 13-Feb 28-Feb 27-Feb Total
Sommary receipts
Proceeds on sale of Goodwill, IP and contracts (note 1) 30 $8 3G 36 px8 30 80 hxe) %3 0 33 30 $o 0 $8
Fimds Fom and (10} VON Canadz { goe 7) 30 56 0 30 56 30 $0 3G e} 36 36 $6 S0 30 h3g
Orther receipts coliections SE6.000 566,824 585,704 $50,118 336,736 18,301 $26.000 $26.000 S20.000 $20.000 S20.00% $20.000 SHB.00G $26,000 $438,603
Total receipts S2.000 F66.824 386,704 $30.138 $36,756 $18,261 $26000 $20.000 20,000 $20,600 £20,000 20,000 $20,000 820,000 5438603
Summarv disbursements
Nt Payroll {note 3} $33,000 $80,000 $15,600 $15,060 SO S0 0 0 6 SO 36 50 s6 6 $143,00C
Payrolt deductions {note 3) 50 $16,000 $18,860 $5.080 $0 $0 0 $0 0 6 0 k3ol 56 ] $35,080
Pension and Benefits $6 30 se $0 0 56 ] $0 $0 sSe $0 hx¢] 53 50 30
Cecupancy costs {nate 4) 86 529,060 50 36 3@ 50 50 s¢ $0 s6 S0 0 03 £0 $29,060
Supplies {note 5) S0 $£7,750 56 3¢ $6 30 $6 50 $0 $8 6 80 30 $0 57,750
Sub-Contractor {note 5) ¢ $19,325 $31,825 $8.925 §8,925 S0 £7,568 $0 56 Rt $7.500 6 36 $15,000 $99.060
Operating costs {note &) $20,008 $20,000 $25,000 $25,000 $25,080 38,060 510,000 $10,000 $10.000 36 $10,008 58 $16,000 $0 $173,000
Other Paymeats 56 20 % $0 30 50 $0 26 pat] 50 i 50 i) & : $0
53,000 Sivavs $81.825 $57538 333923 SB,L00 S12.500 $16.006 $I0.000 4 $17.300 36 S10,000 S15.000 $486,750
Change in cash in week {333,600} (5105,251) $4.879 37.807) $2.831 $16,201 £2,500 $10,000 510,806 $20,600 32500 $20,06C 315,006 $5,000 {548,147}
Opening cash 8 {$33,000) (S138251) {$155372) (S141,17%) (SI3834%) (S128,147) (SI25647) (S115647) ({SI05547) (885.647) (S83.147} {563 147y 853147 S0
Closing cash (533000) (S13825y; 18133377 {S141.179) (SIZS398) (SIISIATY  (SIDR647) (SIISGT  [SISEST  (SB56ITY (SE3LMTY 1563, 97 SSR MY SR TET {848,147y
General Note: Menagement of VON Canada et 2l have prepared this & d cash flow based on probabie and hypothetica? assumptions detailed in notes 1-7

The forecast has been prepared solely for the Company’s CCAA filing to determine liguidity requirerments, Since the projections are based on assumptions regarding future events,
actual results will vary from the imformation presented, and the variations may be material Consequently, teaders are cautioned that it ruay not be appropriate for other purposes.

Note 1 - Management has been pursuing opporiunities ta sell certain business contracts. Goodwill and or Intellectual property may be s0ld after filing by the Recejver.

Note 2 - Other Receipts Collections, this inflow represents the collection of trade receivables afier the complition of substantially all of Noverber billi Exp iog is that collections will be less than historic collections paiterns due to the fling,
All collections are based on services delivered with substantialty ai collecti ing from Go sources.

Note 3 - Payroll and deductions represent payment for all 160 staff for hours worked to date of filing, including 2i dednctions, The fime required 1o pay these salaries depends on timing of submission of time sheets,
Note 4- All leases for real estate will be disciaimed but requires the payment of full rental payment for December.
Note 5 - Sub comtractor costs represent the staff that will be hired back for a period of 7, 14 or 28 days to wind down programs where clients are deemed fo be higher risk. Management have profiled all existing services and

identified programs where clients will need time 1o find aiternative providess, The workers will be paid 2 20% preraium above current salaries, Limited other g and adrainistrative staff will be retained for limited periods.
Supplies e estimated based on past experience required o operate the programs.

Note 6 - Management has estimated costs for the period of wind down of all operations, including cost of securing the premises, packing and shipping clieats records ard professional fees for the period of wind dows, Supplies of z dangerous nature { syringes i},
will be removed from sites. Incinded In these costs are the p ional fees for the assigroment and wind down period.

Note 7 - Funds to East and West represeat potential cash transfers to support the continued costs for VON Western and VON Eastern affer fiing. Management has asked our bankmg pariner to treat a1 3 filing entities as one bank balance
on 2 "ze70 balance basis”, whereby if all 3 entities have a nst positive balance, fransfecs between accounts are not required. I this request is refused then VON Canada will need to find the wind-down costs for VON Western and VON Eastern
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S‘I; Collins Barrow

This office is indepandently owned and operated by Calling Barrow Tororito Limited
The Colling Barrow lrademarks ere weed under License,

Collins Barrow Toronto Limited

Collins Barrow Place
11 King Street West
Suite 700, Box 27
Toronto, Ontario
MEH 4C7 Canada

T. 416.480.0160
December 2, 20156 F. 416.480.2646

www.collingbarrow.com

To: The Creditors of

Victorian Order Of Nurses For Canada

Victorian Order Of Nurses For Canada — Eastern Region
Victorian Order Of Nurses For Canada — Western Region
(Collectively referred to as the “Applicants”)

Please be advised that on November 25, 2015, the Applicants sought and obtained from the Ontario
Superior Court of Justice (the “Court”) an initial order (the “Initial Order”) under the Companies’
Creditors Arrangement Act ("CCAA”), Pursuant to the Initial Order, Collins Barrow Toronto Limited
was appointed as the monitor, an officer of the Court (the "Monitor"), to monitor the business and
financial affairs of the Applicants, A copy of the Initial Order, Application Record as well as other
publicly avallable documents can be found at the Monitor's website at:

At present, creditors are not required to file proofs of claim. The Monitor will provide you with further
information in due course on any claims procedure that may be approved by the Court. However,
creditors are encouraged to forward to the Applicants any outstanding invoices and current
statements of account which will assist in expediting any claims procedure.

Should you have any questions or require further information, please do not hesitate to contact
Mr. Talib Contractor of our office at 647-727-3581 or cbtimonitor@collinsbarrow.com, or the
undersigned.

Yours truly,

COLLINS BARROW TORONTO LIMITED
In its capacity as Court-Appointed Monitor of

Victorian Order Of Nurses For Canada,
Victorian QOrder Of Nurses For Canada ~ Eastern Region, and
Victorian Order Of Nurses For Canada —~ Western Region
and not in its personal capacity
) /“'M Ve
Per: Daniel Weisz, CPA, CA, CIRP
Senior Vice-President
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anilvatent toalmost zper cent of
GO, ang) {ust behiid the $18-bill-
Jovbroughitinby towdsm,

Reuters

AUTES MAKENS

Ford’s hourly
workers in U.S.
to get raises

DEE-ANN DURBIN
TOM KRIBHHER DETROIT

Ford Motor Co, will book a §600-

milion (U8 charge Iy the
f‘uurm.qumer‘mr'si%rﬂ nrhope
s pald to unfon workers wndera:
new four-year contract. But the
company st Monday that the
deal with the Untted Auto Work-
ers lmits labour-cost Increases to
1.5 per cont a year and is consls-
tent with its full-year finangial
goldanee, Tord dsforeeasting 4
mmx&m‘ﬁt of between S84-bill
wrand fo.sbillion thisyear,

Tl s confract glves ralses 1o
all of Yord's 55,000 U8, heurly
workers god alinvibntesa two-thor
wage system atits planis over
eight years, .

Ford also agreed to $g-billion in
U8, factory investments and said
the deal would add or secure
8500 U8, fuctory jobs. Most
worlars will get an 38,500 sign-
ing bonng-and $1,500 10 early
profit sharing,

But the agreement will save the
companymoney Srallowing
e Nexible soricsoledules and
lifting a cap on the number of
employees making entry-level
wages, Ford also will be allowed
to use “significantly more™ tem-
porary workers during summer
vreations-and busy tinves,
according to i Divksen, Ford's
vigepresident oflabou relylons,
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Onfarlo Superor Court of Justice (Commarcial List)
Court No, CV-15-11192-00CL

Netice To Creditors Of Victorian Order Of Nurses:
For Canada, Victorian Order Of Nurses For
Canada ~ Eastern Reglon, and Victorian Order Of
Nurses For Canada - Western Region

Notice of CCAA Flling

NOTICE 15 HEREDY GIVEN thakondNoverabisr 05 2018, Vidholan Ordér.

QF Huysas For Conada, Viclorn Qider DF Ny ek Enatuir

Risglan, and Vicarin Qreur OF Binsps For Conady - WestomBeglon
{eolluclively rolpred 1o-a e’ "Apt}limnts“)&wrhttas;mf'nblahwﬁ frow tie

Crtarlo-Suparior Counl of )!us;iim The: *Court*} lin Toronto an il ver
the “Initiol Credarunder tie Companies’ Crodlifors Adranguiment At (g

YCCAR"). Prorsigant-fo Hwyinittal Gedar and this OCAN, Collibs Barraw Toronis
Kimibed ("CBIL") was sppolnted-us fhe-mantior, an.afficor of the Coist (i
“iortior, fo monitor The businass wnd fisaeal atfairs oFthe Apphieants:

A copy of the Inflisl Order and Application Rezord 55 well as-other publicly

avallable documanis con by found at the Monfar'switsite ab:

hitpst e cotiinsbarraw,com/an/cbn/rastrycturing-and-recovery-

engigamimis/yog

Plavse nube that whils Vietoflane Order OF Nursey Bor Canade - Difarlo

Branch and Victerkin Ordder OF Nurges For Canagda Nova Scollay Banch e

nnf subuc) fo thosy procandings, théy do-bensth from cortain proteciions

i e Inithad Ordlur,

For further Information, please confact;

Collins Barrow Toronto Limited

11 Kling Sheat wm‘,‘gw- 700, PO Box'27

Toponin, QN _M5H 4C7.
At Mr. Tallh Conliaciar, CFA, CA
%-Talg: ébNT&%o}r’(g@&ubnmw&m R
whaphigney s
Facsimilo: (A16) 480-2646 W, Colling Barrow
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of Grstdlitors il be held on'the 8th o

Toronto, ON, o
Dated &t Toronto, Ontarlo this Let da

E Bt & Youny Tower
Toronto«Domlnion Centre
§ PO, Hox 251, 222 Bay Strest
| ’; Toronto, Ontarlo, MBK 1J7
Contact: Mranca Mazaulla
s Tejaphonss 416 941 1767
Facsimiie; 416 943 3300
§ £ malis shygrescademeyicom

Notlce Is heraby qlven that the bankruptcy of Skytireacs Altlines, 8.4, .
vuginred on-the Lokl day of Novemban 2015 and thist thy First:tlsting

0110100 AM at the Ernst & Young Towern, 222 Bay Streat, 30tk Floor,

dy-of Dgorabian, 2038 at (e hour

y of Decomber 2045,
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gwiw._’ﬁqmvms*ﬁ Consbibenls: Lo,
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- The wéts Include:

“Waad Working Machiary. . -
: ? o0t Slabs; Diar Jams; Hardwa
Frle LIty Racking, Band Steappars

Promises al 478 Cra
aszats on Docembiy
nado onan "agls Whinte s" basls: O
10:00 aim. on Thursdiy: Dacombar 17,
noknecageaiily be astapled, Forturthe
LB, Estate Managar,

INVITATION FOR OFFERS

Bapr Products Int., lelnvilg offers for thy purchase of is right, this
aid intérestin liw»-;_ssﬁmNf?r{»m‘nqnxmmaag(w e i

“Vatloharid $asts md Offlco aquipmesit

o ’

ston ‘Gr, Midland, ON o ba open for Inspacfion of
15 l.r.em‘!?z%Q;arﬁjﬁn'il 1:30pm; All gxﬁotg

3 firs ara 1o ba submiliad no luter fia

I Heeapanly v Rotglvar 197 Pro-

taef ' .
*

anystbgy

, 2015, Tho highost or ey offar wiil
r informistion condact KyloHuris, BA,




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

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 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

FIRST REPORT OF THE MONITOR

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON M5X 1A4

Fax: 416.863.1716

Mark S. Laugesen
(LSUCH: 32937W)
Tel:  416.777.4802

Lawyers for the monitor
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WSLegal\07496100003\12835551vl




