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I. INTRODUCTION

1. This is the fourth report prepared by Collins Barrow Toronto Limited (the

"Monitor"), in its capacity as the monitor of Victorian Order Of Nurses For

Canada ("VON Canada"), Victorian Order Of Nurses For Canada — Eastern

Region ("VON East") and Victorian Order Of Nurses For Canada — Western

Region ("VON West") ("VON Canada", "VON East" and "VON West" are

collectively referred to as the "Applicants") appointed pursuant to section 11.7 of

the Companies' Creditors Arrangement Act (Canada) (the "CCAA") by Order of

Mr. Justice Penny dated November 25, 2015 (the "Initial Order"). A copy of the

Initial Order is attached hereto as Appendix A.

2. On December 9, 2015, the Applicants sought and obtained from the Court a First

Amended and Restated Initial Order (the "First Amended Initial Order")

extending the stay period to February 26, 2016 (the "Stay Period") and

modifying the ranking of the Directors' Charge, the Administration Charge and

the Receiver's Charge. A copy of the First Amended Initial Order is attached

hereto as Appendix B.

3. On January 19, 2016, the First Amended Initial Order was further amended and

restated in the Second Amended and Restated Initial Order ("the Second

Amended Initial Order") in response to a motion made by the Ministry of Health

and Long-term Care (Ontario) ("Ministry"), the Local Health Integration Networks

and their respective affiliated and associated entities. A copy of the Second

Amended Initial Order is attached hereto as Appendix C.
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4, The pre-filing report of Collins Barrow Toronto Limited as proposed monitor of the

Applicants dated November 24, 2015 (the "Pre-Filing Report") was filed in

support of the Applicants' application on November 25, 2015 to seek the

issuance of the Initial Order. A copy of the Pre-Filing Report, without appendices,

is attached hereto as Appendix D.

5. The First Report of the Monitor dated December 7, 2015 (the "First Report") was

filed in support of the Applicants' motion on December 9, 2015 to seek the

issuance of the First Amended Initial Order. A copy of the First Report, without

appendices, is attached hereto as Appendix "E".

6. The Second Report of the Monitor dated February 18, 2016 (the "Second

Report") was filed in support of the Applicants' motion on February 24, 2016 to

seek an extension of the Stay Period and approval of a claims procedure for the

identification and quantification of claims against VON Canada and any of the

Directors and Officers of VON Canada (the "Claims Procedure"). A copy of the

Second Report, without appendices, is attached hereto as Appendix "F",

7. On February 24, 2016, the Applicants sought and obtained from the Court an

Order extending the Stay Period to May 27, 2016 and approving the Claims

Procedure (the "Stay Extension and Claims Procedure Order"). A copy of the

Stay Extension and Claims Procedure Order, excluding the various forms

referred to therein, is attached hereto as Appendix G.

8, The Third Report of the Monitor dated May 25, 2016 (the "Third Report") was

filed in support of the Applicants' motion on May 27, 2016 to seek an extension
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of the Stay Period to November 25, 2016. A copy of the Third Report, without

appendices, is attached hereto as Appendix H.

9. On May 27, 2016, the Applicants sought and obtained from the Court an Order

extending the Stay Period to November 25, 2016 and approving the activities

and fees and disbursements of the Monitor and its counsel (the "Second Stay

Extension Order). A copy of the Second Stay Extension Order is attached

hereto as Appendix "I".

10. The Initial Order, subsequent orders, Monitor's reports and other documents filed

in these proceedings (the "CCAA Proceedings") have been posted on the

Monitor's website at http://www.collinsbarrow,com/en/cbn/restructurin.-and-recove

ontaagements/v-o-n. 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.

11. By Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")

dated November 25, 2015, (the "Appointment Order), Collins Barrow Toronto

Limited ("CBTL") was also appointed receiver (the "Receiver), without security,

of all of the goodwill and intellectual property of VON Canada, VON East and

VON West acquired for, or used in relation to businesses carried on by the

Applicants, including all proceeds thereof. The primary purpose of the

receiverships was to enable former employees of the Applicants to access the

benefits of the Wage Earner Protection Program, which would otherwise not

have been available to them.
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12. By Order of the Court dated May 27, 2016, CBTL was discharged as Receiver of

VON Canada, VON East and VON West.

i. Purpose of Report

13. The purposes of this fourth report (the "Fourth Report") are to:

a) provide information on activities relating to the Applicants since the

issuance of the Third Report;

b) provide information on the Applicants' actual cash results for the period

May 15, 2016 to September 17, 2016 compared to amounts projected;

c) comment and provide a recommendation to the Court on VON Canada's

application for an Order approving a claims procedure for the identification

and quantification of WEPPA Subrogated Claims (as defined in the Stay

Extension and Claims Procedure Order); and

d) comment and provide a recommendation to the Court on VON Canada's

request to file a plan of compromise or arrangement pursuant to the

provisions of the CCAA (the "Plan") and hold a meeting to vote on the

Plan.

ii. Terms of Reference

14. In preparing this Fourth Report and making the comments herein, the Monitor

has relied upon unaudited financial information, books and records and financial

information prepared by the Applicants, discussions with management, affidavits

sworn in connection with these proceedings and communications with the Chief

Restructuring Officer of VON Canada (collectively, the "Information"). Certain of

the information contained in this Fourth Report may refer to, or is based on, the
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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.

15. Capitalized terms not defined in this Fourth Report are as defined in the Second

Amended Initial Order, the affidavits of Jo-Anne Poirier sworn November 24,

2015, May 30, 2016, August 29, 2016 and September 29, 2016, the Stay

Extension and Claims Procedure Order and the Plan.

16. Unless otherwise stated, all dollar amounts contained in this Fourth Report are

expressed in Canadian dollars.

IL BACKGROUND

17. The Applicants are part of a group of five affiliated and separately incorporated

regional operating entities:

• VON Canada;

• VON East;

• VON West;



• Victorian Order Of Nurses For Canada - Ontario Branch ("VON Ontario");

and

Victorian Order Of Nurses For Canada Nova Scotia Branch ("VON Nova

Scotia").

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

referred to herein, collectively, as the "VON Group". The VON Group (now

except for VON East and VON West) provide home and community care services

on a not-for-profit charitable basis. VON Canada is the administrative centre of

the VON Group and is fully integrated with each of VON Ontario and VON Nova

Scotia and was, until the cessation of the operations of VON East and VON

West, fully integrated with those regional operating entities as well. VON Ontario

and VON Nova Scotia are presently the only regional operating entities

responsible for the actual delivery of programs.

19. Paragraph 25 of the Second Amended Initial Order contains provisions staying

the exercise by all Funders, other than the Ministry, the Local Health Integration

Networks (in each case as defined in the Second Amended Initial Order) and

their respective affiliated and associated entities (the rights of which are

separately dealt with in an Endorsement of the Court dated January 19, 2016),

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 inter 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
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respect of the VON Group entities, (ii) 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).

III. ACTIVITIES RELATING TO THE APPLICANTS SINCE THE ISSUANCE OF

THE THIRD REPORT

i. Cash Flow Statements

20. The Applicants prepared a twenty-six week cash flow projection for each of the

Applicants (the "Period 3 Cash Flow") for the period from the week ending

June 11, 2016 to December 3, 2016 ("Period 3") for the purpose of projecting the

estimated results of the Applicants' planned activities during Period 3. The

Period 3 Cash Flow was prepared by management of the Applicants using

probable and hypothetical assumptions as set out in the notes to the Period 3

Cash Flow. Copies of the Period 3 Cash Flow and the Monitor's comments

thereon were previously filed as part of the Third Report.

21. The Monitor has reviewed the Applicants' actual cash receipts and cash

disbursements for the period May 15, 2016 to September 17, 2016 (the "Results

Period") as set out in weekly reports prepared by management comparing actual

results to the Period 3 Cash Flow. The Results Period includes a portion of the

period prior to the commencement of Period 3, since, in the Third Report, the

Monitor reported on the Applicants' actual cash receipts and cash disbursements

for the period March 5, 2016 to May 14, 2016.

22. As of the week ending September 17, 2016, the Applicants' combined cash

balance was approximately $2.65 million, which is approximately $994k higher
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than had been projected in the Period 3 Cash Flow, This favourable variance

was primarily due to cost savings and timing variances which are described

below.

23. Set out below is a summary of the actual cash receipts and cash disbursements

for the Results Period:

Cash Row Summary for the period ending September 17, 2016

Entity 1-orecast Actual Variance

VON Canada
Receipts $ 7,296,000 $ 7,344,489 $ 48,489
Disbursements 7,816,558 7,018,952 797,606

Net cash surplus (deficit) (520,558) $ 325,537 $ 846,095

VON Western
Receipts $ 64,683 $ 64,683
Disbursements 18,750 16,400 2,350

Net cash surplus (deficit) (18,750) $ 48,283 $ 67,033

VON Eastern
Receipts $ 35,845 $ 35,845
Disbursements 37,500 33,161 4,339

Net cash surplus (deficit)

Combined
Receipts $ 7,296,000 $ 7,445,017 $ 149,017
Disbursements 7,872,808 7,068,513 804,295

Net cash surplus (deficit) '1-767008) $ 376,504 5 963,312

Adjusted starting cash (Note 1) $ 2,237,323 $ 2,278,323
Ending cash position $ 1,660,515 $ 2,654,827

Note 1 - The forecast starting cash w as adjusted by $192,642, being the difference

between the Period 2 Cash Row ending cash position and the Period 3
Cash Flow starting cash position.

24. The Applicants' actual cash receipts during the Results Period were $149,017

higher than projected, resulting primarily from:
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i) receipt by VON Canada in September of a payment of $218,000 for

services rendered to two nursing clinics; collection of this receivable had

not been forecast until after December 3, 2016. This favourable variance

was offset in part by management fee income for VON Canada being

$141,714 lower than forecast during the Results Period. As stated in the

Monitor's Third Report, commencing the week ending April 9, 2016, the

weekly management fees paid by VON Nova Scotia and VON Ontario to

VON Canada were reduced from $450,000 to $385,000 per week. The

lower management fee was not reflected in the Period 2 Cash Flow to

which the first three weeks of the Results Period pertain;

ii) higher than anticipated collection of receivables for VON West of

approximately $65k; and

iii) insurance proceeds of approximately $35,000 received by VON East that

had not been included in the Period 3 forecast.

25. The Applicants' actual cash disbursements during the Results Period were

$804,295 lower than projected. This is in part due to:

(i) timing differences as certain expenses that had been included in the

Period 3 Cash Flow have not yet been incurred or paid; and

(ii) cost savings in VON Canada including approximately $573,000 in payroll

and payroll deductions due to hiring delays.

26. As set out above, the Monitor has completed its review of the Applicants' actual

cash receipts and cash disbursements for the Results Period. The Applicants

have provided explanations to the Monitor for the variances between the actual
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amounts reported and those forecast in the Period 2 Cash Flow and the Period 3

Cash Flow.

27. As set out in the Third Report, the Monitor reviewed the Period 3 Cash Flow for

reasonableness as required by Section 23(1)(b) of the CCAA. Pursuant to this

standard, the Monitor's review of the Period 3 Cash Flow consisted of inquiries,

analytical procedures and discussions related to information supplied to it by the

Applicants. Since the Assumptions need not be supported, the Monitor's

procedures with respect to the Assumptions were limited to evaluating whether

they were consistent with the purpose of the Period 3 Cash Flow. The Monitor

also reviewed the support provided by the Applicants for the Assumptions and

the preparation of the Period 3 Cash Flow.

28. As noted above, since the Period 3 Cash Flow is based on estimates and

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, the Monitor expresses no

opinion or other form of assurance with respect to the accuracy of any financial

information presented in the Fourth Report, or relied upon by the Monitor in

preparing the Fourth Report.

29. The Period 3 Cash Flow for each of the Applicants was prepared solely for the

purpose described in the notes accompanying the Period 3 Cash Flow and

readers are cautioned that the Period 3 Cash Flow may not be appropriate for

other purposes.
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IL VON Canada Pension Plan

30. On May 30, 2016, VON Canada filed a Notice of Motion, returnable July 14,

2016, for an order authorizing and directing VON Canada to take steps to

restructure certain aspects of the VON Canada Pension Plan (the "Pension

Plan") as described in the form of draft order included in VON Canada's motion

record filed in support of that application (the "Pension Plan Restructuring

Motion").

31. After considering motion records filed by and positions taken by the United

Nurses of Alberta, the Superintendent of Financial Services of Ontario, the

Ontario Nurses Association ("ONA") and other parties, on August 8, 2016, VON

Canada withdrew the Pension Plan Restructuring Motion. A copy of the e-mail

sent by VON Canada's counsel to the Service List regarding the withdrawal of

the motion is attached hereto as Appendix J.

32. ONA filed a Notice of Motion returnable August 30, 2016 (the "ONA Motion") for

an order authorizing and directing VON Canada to take steps (different than

those proposed by VON Canada in its Pension Plan Restructuring Motion) to

restructure the Pension Plan as described in the form of draft Order included in

the ONA Motion.

33. On August 30, 2016, the ONA Motion was heard by the Court. On September 6,

2016, Justice Penny rendered his decision dismissing the ONA Motion. A copy

of the decision of Justice Penny is attached hereto as Appendix K.

34. Based on the above, there are no changes to the Pension Plan as a result of

either the ONA Motion or the Pension Plan Restructuring Motion.
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IV. VON CANADA CLAIMS PROCESS

35. Pursuant to the Stay Extension and Claims Procedure Order, the Monitor

commenced a claims process to identify and determine the validity and quantum

of claims against VON Canada and its present and former directors and officers.

36. The Monitor, in consultation with VON Canada, has completed its review of

claims filed and issued Notices of Acceptance or Notices of Revision or

Disallowance as appropriate.

37. With respect to claims filed that did not correspond to the exact amounts

recorded as owing on the books and records of VON Canada, the Monitor

accepted those claims if the difference was less than a low monetary threshold

agreed to by the Monitor and VON Canada,

38. With respect to the claims of former employees, the employees had previously

filed proofs of claim in the receivership of VON Canada which had been reviewed

and admitted by the Receiver in consultation with VON Canada (the

"Receivership Claims"). In several cases, the claims filed by the former

employees in the CCAA proceedings were lower than the Receivership Claims,

which was due to the deduction of payments received by such employees under

the WEPP, mitigation for income earned subsequent to the Filing Date (in the

case of one claimant), or other errors in completing the forms. In order that the

claims of all employees be treated consistently, the Monitor revised the amounts

of the lower claims to the higher amounts reflected in the Receivership Claims,

which increase may not result in any additional funds being paid to those

employees.
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39. The total amount of Unsecured Proven Claims accepted by the Monitor is

$23,012,783.96.

40. Although certain creditors filed "secured claims" with the Monitor, none of those

secured claims were accepted by the Monitor. Bank of Nova Scotia ("BNS"), the

VON Group's primary lender as at the commencement of the CCAA proceedings,

did not file a proof of claim with the Monitor. However, as any claim BNS may

have against VON Canada is an Excluded Claim, such claim, if any, is not

impacted by VON Canada's Plan.

41. No claims were filed against any Director or Officer of VON Canada.

42. Notices of Revision or Disallowance ("Notice of Disallowance") totaling

$578,015.56 disallowing claims in full were issued by the Monitor in respect of

sixteen claims. The majority of the disallowed claims were claims that, in VON

Canada's view and the Monitor's view following the review of supporting

documentation provided to the Monitor by VON Canada, should be made against

other entities in the VON Group, rather than against VON Canada.

43. As of the date of the Fourth Report, no Notices of Dispute have been received by

the Monitor and the deadlines for disputing a Notice of Disallowance have

expired.

44. On or about July 27, 2016, VON Canada issued disclaimers or resiliations to

thirteen parties on account of trade-mark license agreements and association

agreements relating to the community corporations operating in the same regions

as VON East and VON West.
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45. On July 29, 2016 and August 4, 2016, the Monitor sent a Proof of Claim

Document Package to each of the thirteen parties.

46. On August 11, 2016, the Monitor received communication on account of the

Proof of Claim Document Package which was sent to Victorian Order of Nurses

(Edmunston) that the office space at that address was "no longer for the VON's"

and the occupant would "return to sender the letter received.

47. On August 12, 2016, the Proof of Claim Document Package that was sent to

Victorian Order of Nurses (Campbellton) Inc. was returned to the Monitor

undelivered by Canada Post.

48. On August 23, 2016, the Proof of Claim Document Package that was sent to

Victorian Order of Nurses (Fredericton) Inc. was returned to the Monitor

undelivered by Canada Post with a notation indicating that the addressee had

moved. The Proof of Claim Document Package was sent to the forwarding

address marked on the envelope; however the envelope was returned again with

a notation indicating that the addressee had moved.

49. On August 29, 2016, the Proof of Claim Document Package that was sent to

Victorian Order of Nurses (Woodstock) Inc. was returned to the Monitor

undelivered by Canada Post.

50. The Monitor does not have any further forwarding addresses for the parties

whose Proof of Claim Document Packages were returned to the Monitor by

Canada Post. As a result, the Monitor does not intend on taking any action to

locate the respective addressees.
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51. As of the date of this report, no Notices of Dispute have been received by the

Monitor on account of the disclaimers issued to the community corporations and

the deadlines for disputing those disclaimers have expired.

V. VON CANADA PROPOSED WEPPA SUBROGATED CLAIMS ORDER

52. VON Canada is making an application to the Court at this time for an order (the

"WEPPA Claims Procedure Order") to approve a claims procedure (the

"WEPPA Claims Procedure") to identify and determine the validity and quantum

of WEPPA Subrogated Claims of the Government of Canada against VON

Canada and its present and former directors and officers.

53. The steps under the WEPPA Claims Procedure are substantially the same as

those established in the Stay Extension and Claims Procedure Order. The

salient terms are that:

• the Government of Canada is to complete one single Proof of Claim in

respect of any and all WEPPA Subrogated Claims it wishes to assert

against VON Canada or the Directors or Officers;

• the claims bar date for the Government of Canada to deliver its Proof of

Claim to the Monitor is on or before 10:00 a.m. (Toronto time) on October

26, 2016;

• if the Government of Canada does not file a Proof of Claim by 10:00 a.m.

(Toronto time) on October 26, 2016, the Government of Canada will be

barred from making or enforcing its WEPPA Subrogated Claim against

VON Canada and the Officers and Directors of VON Canada, and the
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Government of Canada will not be entitled to participate as a creditor in

these proceedings in respect of such claim;

• the Monitor shall review the Government of Canada's Proof of Claim and,

if the Monitor disallows the WEPPA Subrogated Claim in whole or in part,

the Monitor shall deliver to the Government of Canada a Notice of

Revision or Disallowance attaching a form of Dispute Notice;

• if the Government of Canada intends to dispute a Notice of Revision or

Disallowance in respect of a WEPPA Subrogated Claim, it shall file a

Dispute Notice with the Monitor on or before 4:00 p.m. (Toronto time) on

the day that is seven (7) Business Days after the Government of Canada

is deemed to have received the Notice of Revision or Disallowance; and

• in the event that a dispute raised in the Government of Canada's Dispute

Notice in respect of a WEPPA Subrogated Claim is not settled within a

time period or in a manner satisfactory to the Monitor, the Monitor shall

bring the dispute before the Court for determination.

54. The Monitor points out that Section 19 of the proposed WEPPA Claims

Procedure Order provides that, to the extent that an employee has received any

amounts pursuant to the Wage Earner Protection Program Act, that employee's

Voting Claim and entitlement to any distribution pursuant to the Plan, will be

limited to that portion of its claim that has not been paid pursuant to the Wage

Earner Protection Program Act and does not represent an Employee Priority

Claim.
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55. With respect to the Government of Canada's claim, it is only the non-secured

portion of the Government of Canada's claim that will represent a Voting Claim.

The non-secured portion of the claim will comprise the amount in excess of

$2,000 claimed in respect of each employee that is included in the Government

of Canada's claim.

56. The Monitor considers the WEPPA Claims Procedure to be reasonable and

recommends that the Court approve the WEPPA Claims Procedure.

VI, VON CANADA PROPOSED PLAN OF COMPROMISE OR ARRANGEMENT

57. On August 29, 2016, VON Canada filed a Notice of Motion now returnable on

October 5, 2016 (the "October 5 Motion") for an order authorizing VON Canada

to file the Plan and to hold a meeting of affected creditors (the "Meeting") to

consider and vote on the Plan. A copy of the draft Plan (the "Plan") was

attached to the August 29, 2016 Poirier Affidavit filed in support of VON

Canada's August 29, 2016 Notice of Motion, and is attached hereto as Appendix

L.

58. Capitalized terms utilized in this section of the Fourth Report not otherwise

defined herein have the meaning given to them in the Plan. Readers are

cautioned that the comments provided below are an overview only, and, as such,

interested parties should review the Plan in its entirety and consider obtaining

legal advice in connection therewith.

59. In summary, the Plan sets out, among other things, that:

a) the purpose of the Plan is the distribution of the Distribution Pool to VON

Canada's Creditors with Unsecured Proven Claims and the compromise
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and settlement of all Claims (which excludes Excluded Claims) against

VON Canada;

b) on the Implementation Date, all Claims against VON Canada will be

deemed to be compromised and settled and will be fully released and

discharged, except only the obligations to make distributions under the

Plan;

c) for the purposes of voting, the Plan is presented to one class of Creditors

(Affected Creditors Class") which includes Creditors with Unsecured

Proven Claims and Disputed Claims. A Creditor who is part of the

Affected Creditors Class (an "Affected Creditor) will be permitted to vote

on the Plan and is entitled to one vote per dollar value of its Unsecured

Proven Claim or Disputed Claim that has been accepted by the Monitor for

the purposes of voting ("Voting Claim");

d) there is to be one sub-class of the Affected Creditors Class, being either

(i) Creditors with Unsecured Proven Claims not exceeding $5,000 or (ii)

Creditors with Unsecured Proven Claims exceeding $5,000 who elect to

value their Claims at $5,000 for purposes of the Plan (collectively, the

"Convenience Class Creditors"). Convenience Class Creditors will be

deemed to vote in favour of the Plan. Creditors who elect to value their

Claims at $5,000 are deemed to vote in favour of the Plan in the amount

of their Unsecured Proven Claim as accepted in accordance with the

Claims Procedure Order and receive no other entitlements under the Plan;

e) payment is to be made to Creditors having Unsecured Proven Claims

greater than $5,000 based on a pro rata share of their Unsecured Proven

Claim (excluding Creditors who have made an election to be treated as a

Convenience Class Creditor) as a percentage of all Unsecured Proven

Claims;
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f) secured creditors of VON Canada will be paid in full and will not be

affected by or entitled to vote on the Plan;

g) at or prior to implementation of the Plan, VON Canada will pay in full all

Employee Priority Claims owed by VON Canada, if any. The Monitor

notes that this provision is not strictly in accordance with S.6(5)(a) of the

CCAA which requires that Employee Priority Claims be paid immediately

after the Court's sanction of the Plan, but rather will be paid at or prior to

implementation which is scheduled to occur by no later than January 13,

2017;

h) certain Creditors of VON Canada will not be affected by the Plan and will

not be permitted to vote on the Plan. Those creditors are creditors with

claims that arose after November 25, 2015 (excluding creditors with

Restructuring Claims) or creditors with Excluded Claims which are defined

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

Order); (ii) any claim enumerated in subsections 5.1(2) and 19(2) of the

CCAA, (iii) any claim of BNS; (iv) any claim by a Director or Officer for

indemnification related to a Director and Officer Claim; and (v) any claims

for ordinary course normal contributions due from VON Canada to match

the contributions of members that are made under clause 5.2.1(a), (b), (c)

and (d) of the VON Canada Pension Plan;

i) for the Plan to be approved by the Affected Creditors Class, a majority in

number of the Creditors representing not less than 66 2/3% in value of the

Voting Claims voting in person or by proxy at the meeting of creditors

called to consider the Plan (the "Meeting"), or who were deemed to vote

on the Plan, must vote in favour of the Plan (the "Required Majority);

j) implementation of the Plan is subject to (i) the Plan being approved by the

Required Majority; (ii) the Sanction Order being issued and entered by the

Court; and (iii) unless waived, all applicable appeal periods having

expired;
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k) on the Implementation Date, the following claims will be forever released:

• all Claims;

all Director and Officer Claims;

all Claims against VON Canada, the Monitor, the Chief Restructuring

Officer arising on or prior to the Implementation Date relating to (i) the

disclaimer, resiliation, etc. of any contract, lease, agreement or other

arrangement, (ii) the Plan (iii) the CCAA Proceedings and (iv) the

Directors' and Officers' positions and actions in their capacities as

directors or officers of VON East and VON West, excluding any claim

that is not be permitted to be released pursuant to Section 19(2) or

5.1(2) of the CCAA; and

l) the Implementation Date is December 30, 2016 or such other date as

VON Canada may determine in consultation with the Monitor, but is not to

be later than January 13, 2017.

60. The Distribution Pool will be comprised of all cash and cash equivalents owned

by VON Canada as of the Implementation Date after:

a. payment in full of:

• all Secured Proven Claims, Crown Claims and Employee Priority

Claims;

claims secured by the Charges (as defined in the Initial Order) as

well as a cash reserve of $50,000 to be held by the Monitor in

respect of such claims);

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

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

Claims.
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61. Based on information provided by VON Canada, the quantum of funds available

to the Distribution Pool, but before consideration of amounts to be paid on

account of Convenience Class Claims, is estimated to be between $1,850,000

and $2,200,000, as of the Implementation Date.

62. If the Court approves the Plan for filing, the Meeting is scheduled to take place at

10:00 a.m. on November 3, 2016 at the office of Norton Rose Fulbright Canada

LLP, with the Monitor acting as Chair of the Meeting, Notices of the Meeting are

proposed to be sent by the Monitor to creditors with Unsecured Proven Claims

and Disputed Claims in advance of the Meeting.

63. If the Court approves the filing of the Plan, the Monitor will examine the Plan in

greater detail and prepare a report to be mailed to Creditors with Unsecured

Proven Claims and Disputed Claims, if any, as determined pursuant to the

Claims Procedure Order. The Monitor's report will include a comparison of

estimated distributions assuming (i) the Plan is accepted by the Affected

Creditors and sanctioned by the Court, and (ii) a bankruptcy of VON Canada

which may ensue if the Plan is not accepted by the Affected Creditors and

approved by the Court.

64. If the Plan is accepted by the Creditors with Unsecured Proven Claims or

Disputed Claims to the extent accepted for voting purposes voting on the Plan,

the Applicants propose to bring a motion to the Court for an order sanctioning the

Plan on November 23, 2016 or as soon thereafter as the matter can be heard.

65. The Monitor supports the filing of the proposed Plan,

66. The Monitor notes that subsequent to the filing of the Notice of Motion, the

Monitor has been in discussions with VON Canada in connection with proposed

amendments to be made to the Plan, which amendments are not intended to

materially affect recoveries and are intended to provide clarifications and

corrections to the prior version of the Plan. The Monitor understands that VON

Canada will be presenting to the Court at the time of the October 5 Motion a
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blackline version of the Plan to show the changes from the Plan filed in the

August 29 motion materials.

VII. VON CANADA PROPOSED MEETING ORDER

67. The Meeting Order sought by VON Canada addresses, inter alia, the following:

i) acceptance of the Plan for filing with the Court;

ii) procedures to be followed in the event that any amendments,

modifications and/or supplements are proposed to be made to the

Plan;

iii) the documents to be included in the package to be sent to

Creditors having Unsecured Proven Claims and Disputed Claims

with respect to the Plan, and that the information is to be sent by

the Monitor as soon as practicable following the granting of the

Meeting Order and posted to the Monitor's website;

iv) posting of the Meeting Order on the Monitors website;

v) the time and place for the meeting to consider the Plan;

vi) voting on the Plan;

vii) transfers or assignments of claims;

viii) disputed claims;

ix) the procedure to be followed at the meeting;

x) matters relating to the Convenience Class Claim Election and the

Distribution Election Form (in both cases as defined in the Meeting

Order);

xi) the filing by the Monitor with this Court, by no later than three

business days after the meeting or any adjournment thereof, a

report with respect to the results of the vote;

xii) if the plan is approved by the Affected Creditors, the Sanction

Hearing will be held on November 23, 2016; and

xiii) service of the Notice of Meeting and the posting of the Meeting

Order to the Monitors website constitutes sufficient service of

notice of the Sanction Hearing upon all Persons who may be
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entitled to receive such notice and no other form of service or

notice need be served on such Persons unless they have served

and filed a Notice of Appearance in the proceedings.

68. The Meeting Order does not provide for the Monitor to cause to be published in a

national newspaper notice of the meeting of creditors to consider the Plan since

all creditors having Voting Claims will be notified by the Monitor of the meeting at

the addresses included in their proofs of claim.

VIII. ACTIVITIES OF THE MONITOR SINCE THE ISSUANCE OF THE THIRD
REPORT

69. Since the date of the Third Report, the Monitor has, inter alia:

(a) addressed creditor enquiries regarding the status of the CCAA

Proceedings;

(b) reviewed on a weekly basis for the Results Period the actual cash results

provided by the Applicants and compared those results to the Period 2

Cash Flow and the Period 3 Cash Flow and sought clarifications and

explanations of the information presented as the Monitor considered

appropriate;

(c) reviewed the numerous and voluminous notices of motion and factums

filed in connection with the Pension Plan Restructuring Motion and

convened a meeting of the interested parties;

(d) conducted the VON Canada Claims Procedure in accordance with the

Stay Extension and Claims Procedure Order;

(e) reviewed draft documents in connection with the Plan, the Meeting Order

and the WEPPA Claims Procedure Order and engaged in numerous

discussions and correspondence with VON Canada in respect of same;

and

(f) engaged in discussions and correspondence with the Chief Restructuring

Officer and representatives of the Applicants in connection with matters

relating to these CCAA Proceedings.
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IX. CONCLUSION

70. Based on the information set out in this report, the Monitor recommends that this

Court:

a) grant the WEPPA Subrogated Claim Order; and

b) grant the Meeting Order.

All of which is respectfully submitted to this Court as of this 1st day of October, 2016.

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

Per: Daniel Weisz, CPA, CA, CIRP, LIT
Senior Vice President
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Court File No. Cu- 15 - 

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR ) WEDNESDAY, THE 25TH

)
JUSTICE PENNY 

) 
, DAY OF NOVEMBER, 2015

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. 0-36, AS AMENDED

¿JtR. IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
S.10),4.90, C. C-43, AS AMENDED

, Ln,
A E) IN T MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
i ̀1 ,ie • P. AN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
614v. ,) • R CANADA — EASTERN REGION AND VICTORIAN ORDER OF- it-

•••„,,,zillvApgNIIIR'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 Monitor), the Board of Directors of the

Applicants and Bank of Nova Scotia, no one else appearing although duly served as appears

from the affidavit of service of Evan Cobb sworn November 25, 2015 and on reading the

consent of Collins Barrow Toronto Limited to act as the Monitor,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

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

the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan"). The Bank of Nova Scotia shall be treated as

unaffected in any Plan.

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in 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

retain and employ the employees, consultants, agents, experts, accountants, counsel and

such other persons (collectively "Assistants") currently retained or employed by them, with

liberty to retain such further Assistants as they deem reasonably necessary or desirable in

the ordinary course of business or for the carrying out of the terms of this Order.

5, THIS COURT ORDERS that the Applicants shall be entitled to establish and utilize

the Modified Cash Management System (as defined in the Poirier Affidavit and as described

in the Poirier Affidavit) or replace it with another substantially similar central cash

management system (the "Cash Management System'') and that The Bank of Nova Scotia,

or any other present or future bank, providing the Cash Management System shall not be

under any obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System, or



as to the use or application by the Applicants of funds transferred, paid, collected or

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash

Management System without any liability in respect thereof to any Person (as hereinafter

defined) other than the Applicants, pursuant to the terms of the documentation applicable to

the Cash Management System, and shall be, in its capacity as provider of the Cash

Management System, an unaffected creditor under any Plan with regard to any claims or

expenses it may suffer or incur in connection with the provision of the Cash Management

System. For greater certainty, and without limiting the generality of the foregoing, the

Applicants and The Bank of Nova Scotia are authorized to terminate the Existing Mirror

Netting Agreement (as defined in the Poirier Affidavit) and the existing cash management

system as described in the Poirier Affidavit,

6, THIS COURT ORDERS that the Applicants shall be entitled but not required to pay

the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses, and volunteer and director expense reimbursements, in each

case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

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

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

(c) the fees and 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.

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, (11) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or

collected after the date of this Order, or where such Sales Taxes were accrued or

collected prior to the date of this Order but not required to be remitted until on or after

the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of 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 landlord from time

to time ("Rent"), for the period commencing from and including the date of this Order,

monthly in advance (but not in arrears). On the date of the first of such payments, any Rent

relating to the period commencing from and including the date of this Order shall also be

paid.



10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants

are hereby directed, until further Order of this Court: (a) to make no payments of principal,

interest thereon or otherwise on account of amounts owing by the Applicants to any of their

creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business. Notwithstanding the foregoing, the

termination of the Existing BNS Facility (as defined in the Poirier Affidavit) is hereby approved

and Victorian Order Of Nurses For Canada is authorized to enter into the BNS Guarantee (as

defined in the Poirier Affidavit), perform its obligations thereunder, and grant security over its

Property as security for its obligations to The Bank of Nova Scotia.

RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are

imposed by the CCAA have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or

operations, and to dispose of redundant or non-material assets not exceeding

$100,000 in any one transaction or $250,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the "Restructuring"),

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant

landlords with notice of the Applicants' intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant

landlord shall be entitled to have a representative present in the leased premises to observe

such removal and, if the landlord disputes an Applicant's 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 Order of this Court upon application by the Applicants on at least two

(2) days notice to such landlord and any such secured creditors. If an Applicant disclaims the



lease governing such leased premises in accordance with Section 32 of the CCAA, it shall

not be required to pay Rent under such lease pending resolution of any such dispute (other

than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the

disclaimer of the lease shall be without prejudice to that Applicant's claim to the fixtures in

dispute. For greater certainty, and without 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.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and

(b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take

possession of any such leased premises without waiver of or prejudice to any claims or rights

such landlord may have against the Applicants in respect of such lease or leased premises

and such landlord shall be entitled to notify the Applicants of the basis on which it is taking

possession and to gain possession of and re-lease such leased premises to any third party or

parties on such terms as such landlord considers advisable, provided that nothing herein

shall relieve such 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.

15, THIS COURT ORDERS that, notwithstanding paragraphs 14 and 17 herein, nothing

herein will prevent The Bank of Nova Scotia from enforcing its rights against any cash



collateral or other security held by The I3ank of Nova Scotia in connection with any letters of

credit or credit cards issued by The Bank of Nova Scotia in connection with, or far the benefit

of, any of the Applicants.

16. THIS COURT ORDERS that upon (i) the occurrence of an event that would permit

demand and enforcement by The Bank of Nova Scotia under the BNS Guarantee and any

related security and (ii) granting of an Order of this Court, granted on 2 business days' notice

to the Applicants and the Monitor, approving the exercise of such rights and remedies, The

Bank of Nova Scotia shall be entitled to exercise any and all of its rights and remedies

against the Victorian Order Of Nurses For Canada or its Property under and pursuant to the

BNS Guarantee and related security,

NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of

the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the Business or the

Property, are hereby stayed and suspended except with the written consent of the

Applicants, the Chief Restructuring Officer and the Monitor, or leave of this Court, provided

that nothing in this Order shall (i) empower the Applicants to carry on any business which the

Applicants are not lawfully entitled to carry on, (ii) affect such investigations, actions, suits or

proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent

the filing of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

18. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail

to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal

right, contract, agreement, licence or permit in favour of or held by the Applicants, except with

the written consent of the Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Applicants or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all computer software, communication and other



data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Business or the Applicants, are hereby restrained until

further Order of this Court from discontinuing, altering, interfering with or terminating the

supply of such goods or services as may be required by the Applicants, and that the

Applicants shall be entitled to the continued use of their current premises, telephone

numbers, facsimile numbers, Internet addresses, domain names, information technology

support and data processing services, provided in each case that the normal prices or

charges for all such goods or services received after the date of this Order are paid by the

Applicants in accordance with normal payment practices of the Applicants or such other

practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may 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 obligations, until a compromise or arrangement in respect of the Applicants, if one is

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

22. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers

against obligations and liabilities that they may incur as directors or officers of the Applicants

after the commencement of the within proceedings, except to the extent that, with respect to



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

officer's gross negligence or wilful misconduct.

23. THIS COURT ORDERS that the directors and officers of the Applicants shall be

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on the

Property, which charge shall not exceed an aggregate amount of $750,000, as security for

the indemnity provided in paragraph 22 of this Order. The Directors' Charge shall have the

priority 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 Raider (as defined in the Poirier

Affidavit) shall:

(a) discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to

perform any right, renewal right, contract, agreement, licence or permit in favour of or

held by Victorian Order Of Nurses For Canada Nova Scotia Branch or Victorian

Order Of Nurses For Canada — Ontario Branch (collectively, the "Non-Applicant

Entities"); or

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

agreement, instrument or other document,

in each case, due to the Applicants being parties to this proceeding, having made an

Application to this Court pursuant to the CCAA and the Courts of Justice Act (Ontario)

including any declarations of insolvency contained therein in respect of the Applicants or the

Non-Applicant Entities, the appointment of a receiver in respect of the Applicants, or taking

any steps in furtherance thereof, or complying with the terms of any Order granted in these



CCAA proceedings or under the Courts of Justice Act (Ontario), except with the written

consent of the Applicants, Chief Restructuring Officer and the Monitor, or leave of this Court.

APPOINTMENT OF MONITOR

26. THIS COURT ORDERS that Collins Barrow Toronto Limited is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicants with the powers and obligations set out in the CCAA or set

forth herein and that the Applicants and their members, officers, directors, and Assistants

shall advise the Monitor of all material steps taken by the Applicants pursuant to this Order,

and shall co-operate fully with the Monitor in the exercise of its powers and discharge of its

obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor's functions.

27. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) 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;

(c) 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 financial affairs or to perform its duties arising under this Order;

(f) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and



(g) 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 fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,

release or deposit of a substance contrary to any federal, provincial or other law respecting

the protection, conservation, enhancement, remediation or rehabilitation of the environment

or relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the

Ontario Water 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 Order,



save and except for any gross negligence or wilful misconduct on its part. Nothing in this

Order shall derogate from the protections afforded the Monitor by the CCAA or any

applicable legislation.

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

Restructuring Officer (as defined below), counsel to the Applicants and counsel to the boards

of directors of the Applicants shall be paid their reasonable fees and disbursements, in each

case at their standard rates and charges, by the Applicants as part of the costs of these

proceedings. The Applicants are hereby authorized and directed to pay the accounts of the

Monitor, counsel for the Monitor, the Chief Restructuring Officer, counsel for the Applicants

and counsel to the boards of directors of the Applicants on a weekly basis.

33. THIS COURT ORDERS that the Monitor and Its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice,

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief

Restructuring Officer, the Applicants' counsel and counsel to the boards of directors of the

Applicants shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") on the Property, which charge shall not exceed an aggregate

amount of $250,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Monitor and such counsel, both before and after the

making of this Order in respect of these proceedings, The Administration Charge shall have

the priority set out in paragraphs 39 and 41 hereof.

APPOINTMENT OF CHIEF 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 charge on the Property

and such Charges shall rank in priority to all security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of The Bank of Nova Scotia and behind all other existing

Encumbrances affecting the Property charged by such Encumbrances in favour of Persons

that have not been served with notice of this Motion. The Applicants and the beneficiaries of

the Charges shall be entitled to seek priority for the Charges ahead of the Encumbrances in

favour of Persons other than The Bank of Nova Scotia on notice 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 bankruptcy order(s) issued pursuant to

the Bankruptcy and Insolvency Act (Canada) (the "BIA"), or any bankruptcy order made

pursuant to such applications; (c) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or

(e) any negative covenants, prohibitions or other similar provisions with respect to

borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan

documents, lease, sublease, offer to lease or other agreement (collectively, an "Agreement")

which binds any of the Applicants, and notwithstanding any provision to the contrary in any

Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicants of any Agreement to which any Applicant is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Applicants pursuant to this Order and the granting of the

Charges, do not and will not constitute preferences, 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, (ii) within five days after the date of this Order,

(A) make this Order publicly available in the manner prescribed under the CCAA, (B) send,

by ordinary mail, a notice to every known creditor who has a claim against any of the

Applicants of more than $1000, and (C) prepare a list showing the names and addresses of

those creditors and the estimated amounts of those claims, and make it publicly available in

the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder, provided that the Monitor shall not make the claims, names

and addresses of individuals who are creditors publicly available.

48. THIS COURT ORDERS the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service

of documents made in accordance with the Protocol (which can be found on the Commercial

List website at http://www.ontariocourts.ca/scypractice/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.collinsbarrow.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 true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Applicants' creditors or other interested

parties at their respective addresses as last shown on the records of the Applicants and that

any such service or distribution by courier, personal delivery or facsimile transmission shall

be deemed to be received on the next business day following the date of forwarding thereof,

or if sent by ordinary mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Monitor shall create, maintain and 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 empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act

as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada,

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

1201 a,m, Eastern Standard/Daylight Time on the date of this Order.
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APPENDIX "B"



THE HONOURABLE MR

JUSTICE PENNY

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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

) WEDNESDAY, THE 25TH

DAY OF NOVEMBER, 2015

ATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R,S,C, 1(98_, c. C-36, AS AMENDED

yi THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
-.-11,990Z/b. C-43, AS AMENDED

TTh'f

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

FIRST AMENDED AND RESTATED 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 JoAnne Poirier sworn November 24, 2015 (the "Poirier

Affidavit") and the Exhibits thereto and on hearing the submissions of counsel for the Applicants,

Collins Barrow Toronto Limited (as the proposed Monitor), the Board of Directors of the

Applicants and Bank of Nova Scotia, no one else appearing although duly served as appears

from the affidavit of service of Evan Cobb sworn November 25, 2015 and on reading the

DOCSTOR: 5364416 \ 1 1



consent of Collins Barrow Toronto Limited to act as the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

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

the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan"). The Bank of Nova Scotia shall be treated as

unaffected in any Plan.

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in 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

retain and employ the employees, consultants, agents, experts, accountants, counsel and

such other persons (collectively "Assistants") currently retained or employed by them, with

liberty to retain such further Assistants as they deem reasonably necessary or desirable in

the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to establish and utilize

the Modified Cash Management System (as defined in the Poirier Affidavit and as described

in the Poirier Affidavit) or replace it with another substantially similar central cash

management system (the "Cash Management System") and that The Bank of Nova Scotia,

or any other present or future bank, providing the Cash Management System shall not be
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under any obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System, or

as to the use or application by the Applicants of funds transferred, paid, collected or

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash

Management System without any liability in respect thereof to any Person (as hereinafter

defined) other than the Applicants, pursuant to the terms of the documentation applicable to

the Cash Management System, and shall be, in its capacity as provider of the Cash

Management System, an unaffected creditor under any Plan with regard to any claims or

expenses it may suffer or incur in connection with the provision of the Cash Management

System. For greater certainty, and without limiting the generality of the foregoing, the

Applicants and The Bank of Nova Scotia are authorized to terminate the Existing Mirror

Netting Agreement (as defined in the Poirier Affidavit) and the existing cash management

system as described in the Poirier Affidavit,

6, THIS COURT ORDERS that the Applicants shall be entitled but not required to pay

the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses, and volunteer and director expense reimbursements, in each

case Incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

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

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

(c) the fees and 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;
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(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, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or

collected after the date of this Order, or •where such Sales Taxes were accrued or

collected prior to the date of this Order but not required to be remitted until on or after

the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid In priority to claims of 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 landlord from time

to time ("Rent"), for the period commencing from and including the date of this Order,

4



monthly in advance (but not in arrears), On the date of the first of such payments, any Rent

relating to the period commencing from and including the date of this Order shall also be

paid,

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants

are hereby directed, until further Order of this Court: (a) to make no payments of principal,

interest thereon or otherwise on account of amounts owing by the Applicants to any of their

creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business. Notwithstanding the foregoing, the

termination of the Existing BNS Facility (as defined in the Poirier Affidavit) is hereby approved

and Victorian Order Of Nurses For Canada is authorized to enter into the BNS Guarantee (as

defined in the Poirier Affidavit), perform its obligations thereunder, and grant security over its

Property as security for its obligations to The Bank of Nova Scotia,

RESTRUCTURING

11, THIS COURT ORDERS that the Applicants shall, subject to such requirements as are

Imposed by the CCAA have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or

operations, and to dispose of redundant or non-material assets not exceeding

$100,000 in any one transaction or $250,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant

landlords with notice of the Applicants' intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant

landlord shall be entitled to have a representative present in the leased premises to observe

such removal and, if the landlord disputes an Applicant's entitlement to remove any such
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fixture under the provisions of the lease, such fixture shall remain on the premises and shall

be dealt with as agreed between any applicable secured creditors, such landlord and the

Applicants, or by further Order of this Court upon application by the Applicants on at least two

(2) days notice to such landlord and any such secured creditors. If an Applicant disclaims the

lease governing such leased premises in accordance with Section 32 of the CCAA, it shall

not be required to pay Rent under such lease pending resolution of any such dispute (other

than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the

disclaimer of the lease shall be without prejudice to that Applicant's claim to the fixtures in

dispute. For greater certainty, and without 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.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and

(b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take

possession of any such leased premises without waiver of or prejudice to any claims or rights

such landlord may have against the Applicants in respect of such lease or leased premises

and such landlord shall be entitled to notify the Applicants of the basis on which it is taking

possession and to gain possession of and re-lease such leased premises to any third party or

parties on such terms as such landlord considers advisable, provided that nothing herein

shall relieve such 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 February 26, 2016, 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
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Business or the Property are hereby stayed and suspended pending further Order of this

Court.

15, THIS COURT ORDERS that, notwithstanding paragraphs 14 and 17 herein, nothing

herein will prevent The Bank of Nova Scotia from enforcing its rights against any cash

collateral or other security held by The Bank of Nova Scotia in connection with any letters of

credit or credit cards issued by The Bank of Nova Scotia In connection with, or for the benefit

of, any of the Applicants,

16. THIS COURT ORDERS that upon (i) the occurrence of an event that would permit

demand and enforcement by The Bank of Nova Scotia under the BNS Guarantee and any

related security and (ii) granting of an Order of this Court, granted on 2 business days notice

to the Applicants and the Monitor, approving the exercise of such rights and remedies, The

Bank of Nova Scotia shall be entitled to exercise any and all of its rights and remedies

against the Victorian Order Of Nurses For Canada or its Property under and pursuant to the

BNS Guarantee and related security.

NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of

the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the Business or the

Property, are hereby stayed and suspended except with the written consent of the

Applicants, the Chief Restructuring Officer and the Monitor, or leave of this Court, provided

that nothing in this Order shall (i) empower the Applicants to carry on any business which the

Applicants are not lawfully entitled to carry on, (ii) affect such investigations, actions, suits or

proceedings by a regulatory body as are permitted by Section 11,1 of the CCAA, (Ili) 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.
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CONTINUATION OF SERVICES

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Applicants or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all computer software, communication and other

data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Business or the Applicants, are hereby restrained until

further Order of this Court from discontinuing, altering, interfering with or terminating the

supply of such goods or services as may be required by the Applicants, and that the

Applicants shall be entitled to the continued use of their current premises, telephone

numbers, facsimile numbers, Internet addresses, domain names, information technology

support and data processing services, provided in each case that the normal prices or

charges for all such goods or services received after the date of this Order are paid by the

Applicants in accordance with normal payment practices of the Applicants or such other

practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may 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 obligations, until a compromise or arrangement in respect of the Applicants, if one is

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
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DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

22, THIS COURT ORDERS that the Applicants shall indemnify their directors and officers

against obligations and liabilities that they may incur as directors or officers of the Applicants

after the commencement of the within proceedings, except to the extent that, with respect to

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

officer's gross negligence or wilful misconduct.

23. THIS COURT ORDERS that the directors and officers of the Applicants shall be

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on the

Property, which charge shall not exceed an aggregate amount of $750,000, as security for

the indemnity provided in paragraph 22 of this Order. The Directors' Charge shall have the

priority 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, interfere with, repudiate, terminate or cease to

perform any right, renewal right, contract, agreement, licence or permit in favour of or

held by Victorian Order Of Nurses For Canada Nova Scotia Branch or Victorian

Order Of Nurses For Canada — Ontario Branch (collectively, the "Non-Applicant

Entities"); or

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

agreement, instrument or other document,

in each case, due to the Applicants being parties to this proceeding, having made an

Application to this Court pursuant to the CCAA and the Courts of Justice Act (Ontario)
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including any declarations of insolvency contained therein in respect of the Applicants or the

Non-Applicant Entitles, 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,

APPOINTMENT OF MONITOR

25, 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;

(c) 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 financial affairs or to perform its duties arising under this Order;
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(f) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(g) 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 fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,

release or deposit of a substance contrary to any federal, provincial or other law respecting

the protection, conservation, enhancement, remediation or rehabilitation of the environment

or relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the

Ontario Water 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.
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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 Order,

save and except for any gross negligence or wilful misconduct on its part. Nothing in this

Order shall derogate from the protections afforded the Monitor by the CCAA or any

applicable legislation.

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

Restructuring Officer (as defined below), counsel to the Applicants and counsel to the boards

of directors of the Applicants shall be paid their reasonable fees and disbursements, in each

case at their standard rates and charges, by the Applicants as part of the costs of these

proceedings. The Applicants are hereby authorized and directed to pay the accounts of the

Monitor, counsel for the Monitor, the Chief Restructuring Officer, counsel for the Applicants

and counsel to the boards of directors of the Applicants on a weekly basis.

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice,

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

Restructuring Officer, the Applicants' counsel and counsel to the boards of directors of the

Applicants shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") on the Property, which charge shall not exceed an aggregate

amount of $250,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Monitor and such counsel, both before and after the

making of this Order in respect of these proceedings. The Administration Charge shall have

the priority set out in paragraphs 39 and 41 hereof,

APPOINTMENT OF CHIEF 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,
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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 charge on the Property

and such Charges shall rank in priority to all security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person.
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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 par/ 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 bankruptcy order(s) issued pursuant to

the Bankruptcy and Insolvency Act (Canada) (the "BIA"), or any bankruptcy order made

pursuant to such applications; (c) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or

(e) any negative covenants, prohibitions or other similar provisions with respect to

borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan

documents, lease, sublease, offer to lease or other agreement (collectively, an "Agreement")

which binds any of the Applicants, and notwithstanding any provision to the contrary in any

Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicants of any Agreement to which any Applicant is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Applicants pursuant to this Order and the granting of the

Charges, do not and will not constitute preferences, 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.
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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, (ii) within five days after the date of this Order,

(A) make this Order publicly available in the manner prescribed under the CCAA, (B) send,

by ordinary mail, a notice to every known creditor who has a claim against any of the

Applicants of more than $1000, and (C) prepare a list showing the names and addresses of

those creditors and the estimated amounts of those claims, and make it publicly available in

the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder, provided that the Monitor shall not make the claims, names

and addresses of individuals who are creditors publicly available,

48, THIS COURT ORDERS the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service

of documents made in accordance with the Protocol (which can be found on the Commercial

List website at http://vvww.ontariocourts,ca/scjipractice/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
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with the following URL: www.collinsbarrow,cornienicbnirestructuring-and-recovery-

endactements/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 true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Applicants' creditors or other interested

parties at their respective addresses as last shown on the records of the Applicants and that

any such service or distribution by courier, personal delivery or facsimile transmission shall

be deemed to be received on the next business day following the date of forwarding thereof,

or if sent by ordinary mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Monitor shall create, maintain and 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
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Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the ter-ns of this Order,

54, THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and

is hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act

as a representative in respect of the within proceedings for the purpose of having these

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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR ) WEDNESDAY, THE 25TH

DAY OF NOVEMBER, 2015JUSTICE PENNY

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

ATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
-43, AS AMENDED

ATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
, ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
Nua CANADA — EASTERN REGION AND VICTORIAN ORDER OF
NURSES FOR CANADA WESTERN REGION

Applicants

SECOND AMENDED AND RESTATED 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 Monitor), the Board of Directors of the

Applicants and Bank of Nova Scotia, no one else appearing although duly served as appears

from the affidavit of service of Evan Cobb sworn November 25, 2015 and on reading the
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consent of Collins Barrow Toronto Limited to act as the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

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

the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan"). The Bank of Nova Scotia shall be treated as

unaffected in any Plan.

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in 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

retain and employ the employees, consultants, agents, experts, accountants, counsel and

such other persons (collectively "Assistants") currently retained or employed by them, with

liberty to retain such further Assistants as they deem reasonably necessary or desirable in

the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT .ORDERS that the Applicants shall be entitled to establish and utilize

the Modified Cash Management System (as defined in the Poirier Affidavit and as described

in the Poirier Affidavit) or replace it with another substantially similar central cash

management system (the "Cash Management System") and that The Bank of Nova Scotia,

or any other present or future bank, providing the Cash Management System shall not be
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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 Polder Affidavit,

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay

the following expenses whether incurred prior to or after this Order;

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses, and volunteer and director expense reimbursements, in each

case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

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

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

(c) the fees and 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:
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(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, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or

collected after the date of this Order, or where such Sales Taxes were accrued or

collected prior to the date of this Order but not required to be remitted until on or after

the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of 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 landlord from time

to time ("Rent"), for the period commencing from and including the date of this Order,
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monthly in advance (but not in arrears). On the date of the first of such payments, any Rent

relating to the period commencing from and including the date of this Order shall also be

paid.

10, THIS COURT ORDERS that, except as specifically permitted herein, the Applicants

are hereby directed, until further Order of this Court; (a) to make no payments of principal,

interest thereon or otherwise on account of amounts owing by the Applicants to any of their

creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of their Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business. Notwithstanding the foregoing, the

termination of the Existing BNS Facility (as defined in the Poirier Affidavit) is hereby approved

and Victorian Order Of Nurses For Canada is authorized to enter into the BNS Guarantee (as

defined in the Poirier Affidavit), perform its obligations thereunder, and grant security over its

Property as security for its obligations to The Bank of Nova Scotia,

RESTRUCTURING

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are

imposed by the CCAA have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or

operations, and to dispose of• redundant or non-material assets not exceeding

$100,000 in any one transaction or $250,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant

landlords with notice of the Applicants' intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant

landlord shall be entitled to have a representative present in the leased premises to observe

such removal and, if the landlord disputes an Applicant's entitlement to remove any such
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fixture under the provisions of the lease, such fixture shall remain on the premises and shall

be dealt with as agreed between any applicable secured creditors, such landlord and the

Applicants, or by further Order of this Court upon application by the Applicants on at least two

(2) days notice to such landlord and any such secured creditors, If an Applicant disclaims the

lease governing such leased premises in accordance with Section 32 of the CCAA, it shall

not be required to pay Rent under such lease pending resolution of any such dispute (other

than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the

disclaimer of the lease shall be without prejudice to that Applicant's claim to the fixtures in

dispute, For greater certainty, and without 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.

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and

(b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take

possession of any such leased premises without waiver of or prejudice to any claims or rights

such landlord may have against the Applicants in respect of such lease or leased premises

and such landlord shall be entitled to notify the Applicants of the basis on which it is taking

possession and to gain possession of and re-lease such leased premises to any third party or

parties on such terms as such landlord considers advisable, provided that nothing herein

shall relieve such 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 February 26, 2016, 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
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Business or the Property are hereby stayed and suspended pending further Order of this

Court.

15. THIS COURT ORDERS that, notwithstanding paragraphs 14 and 17 herein, nothing

herein will prevent The Bank of Nova Scotia from enforcing its rights against any cash

collateral or other security held by The Bank of Nova Scotia in connection with any letters of

credit or credit cards issued by The Bank of Nova Scotia in connection with, or for the benefit

of, any of the Applicants.

16. THIS COURT ORDERS that upon (i) the occurrence of an event that would permit

demand and enforcement by The Bank of Nova Scotia under the BNS Guarantee and any

related security and (ii) granting of an Order of this Court, granted on 2 business days' notice

to the Applicants and the Monitor, approving the exercise of such rights and remedies, The

Bank of Nova Scotia shall be entitled to exercise any and all of its rights and remedies

against the Victorian Order Of Nurses For Canada or its Property under and pursuant to the

BNS Guarantee and related security.

NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of

the Applicants, the Chief Restructuring Officer or the Monitor, or affecting the Business or the

Property, are hereby stayed and suspended except with the written consent of the

Applicants, the Chief Restructuring Officer and the Monitor, or leave of this Court, provided

that nothing in this Order shall (i) empower the Applicants to carry on any business which the

Applicants are not lawfully entitled to carry on, (ii) 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.
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CONTINUATION OF SERVICES

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Applicants or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all computer software, communication and other

data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Business or the Applicants, are hereby restrained until

further Order of this Court from discontinuing, altering, interfering with or terminating the

supply of such goods or services as may be required by the Applicants, and that the

Applicants shall be entitled to the continued use of their current premises, telephone

numbers, facsimile numbers, Internet addresses, domain names, information technology

support and data processing services, provided in each case that the normal prices or

charges for all such goods or services received after the date of this Order are paid by the

Applicants in accordance with normal payment practices of the Applicants or such other

practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may 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 obligations, until a compromise or arrangement in respect of the Applicants, if one is

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court.



DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

22. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers

against obligations and liabilities that they may incur as directors or officers of the Applicants

after the commencement of the within proceedings, except to the extent that, with respect to

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

officer's gross negligence or wilful misconduct.

23. THIS COURT ORDERS that the directors and officers of the Applicants shall be

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on the

Property, which charge shall not exceed an aggregate amount of $750,000, as security for

the indemnity provided in paragraph 22 of this Order. The Directors' Charge shall have the

priority 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), save and except the Ministry of Health and Long-Term Care, the Local Health

Integration Networks and their respective affiliated and associated entities, shall:

(a) discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to

perform any right, renewal right, contract, agreement, licence or permit in favour of or

held by Victorian Order Of Nurses For Canada Nova Scotia Branch or Victorian

Order Of Nurses For Canada — Ontario Branch (collectively, the "Non-Applicant

Entities"); or

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

agreement, instrument or other document,
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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.

APPOINTMENT OF MONITOR

26. THIS COURT ORDERS that Collins Barrow Toronto Limited is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicants with the powers and obligations set out in the CCAA or set

forth herein and that the Applicants and their members, officers, directors, and Assistants

shall advise the Monitor of all material steps taken by the Applicants pursuant to this Order,

and shall co-operate fully with the Monitor in the exercise of its powers and discharge of its

obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor's functions.

27. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) 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;

(c) 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 financial affairs or to perform its duties arising under this Order;
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(f) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(g) 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 fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof,

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,

release or deposit of a substance contrary to any federal, provincial or other law respecting

the protection, conservation, enhancement, remediation or rehabilitation of the environment

or relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the

Ontario Water 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.
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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 Order,

save and except for any gross negligence or wilful misconduct on its part. Nothing in this

Order shall derogate from the protections afforded the Monitor by the CCAA or any

applicable legislation.

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

Restructuring Officer (as defined below), counsel to the Applicants and counsel to the boards

of directors of the Applicants shall be paid their reasonable fees and disbursements, in each

case at their standard rates and charges, by the Applicants as part of the costs of these

proceedings. The Applicants are hereby authorized and directed to pay the accounts of the

Monitor, counsel for the Monitor, the Chief Restructuring Officer, counsel for the Applicants

and counsel to the boards of directors of the Applicants on a weekly basis.

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief

Restructuring Officer, the Applicants' counsel and counsel to the boards of directors of the

Applicants shall be entitled to the benefit of and are hereby granted a charge (the

"Administration Charge") on the Property, which charge shall not exceed an aggregate

amount of $250,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Monitor and such counsel, both before and after the

making of this Order in respect of these proceedings. The Administration Charge shall have

the priority set out in paragraphs 39 and 41 hereof.

APPOINTMENT OF CHIEF 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,
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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 charge on the Property

and such Charges shall rank in priority to all security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person.

13



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 bankruptcy order(s) issued pursuant to

the Bankruptcy and Insolvency Act (Canada) (the "BIA"), or any bankruptcy order made

pursuant to such applications; (c) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or

(e) any negative covenants, prohibitions or other similar provisions with respect to

borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan

documents, lease, sublease, offer to lease or other agreement (collectively, an "Agreement")

which binds any of the Applicants, and notwithstanding any provision to the contrary in any

Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicants of any Agreement to which any Applicant is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Applicants pursuant to this Order and the granting of the

Charges, do not and will not constitute preferences, 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,
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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, (ii) within five days after the date of this Order,

(A) make this Order publicly available in the manner prescribed under the CCAA, (B) send,

by ordinary mail, a notice to every known creditor who has a claim against any of the

Applicants of more than $1000, and (C) prepare a list showing the names and addresses of

those creditors and the estimated amounts of those claims, and make it publicly available in

the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder, provided that the Monitor shall not make the claims, names

and addresses of individuals who are creditors publicly available,

48. THIS COURT ORDERS the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service

of documents made in accordance with the Protocol (which can be found on the Commercial

List website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol,

service of documents in accordance with the Protocol will be effective on transmission. This

Court further orders that a Case Website shall be established in accordance with the Protocol
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with the following URL: www.collinsbarrow.com/en/cbn/restructurinq-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 true copies thereof by prepaid ordinary mail, courier,

personal delivery or facsimile transmission to the Applicants' creditors or other interested

parties at their respective addresses as last shown on the records of the Applicants and that

any such service or distribution by courier, personal delivery or facsimile transmission shall

be deemed to be received on the next business day following the date of forwarding thereof,

or if sent by ordinary mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Monitor shall create, maintain and 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
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Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

54. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and

is hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act

as a representative in respect of the within proceedings for the purpose of having these

proceedings 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.

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO;
LE / DANS LE REGISTRE NO.:

JAN 19 2016
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I. INTRODUCTION

1. Collins Barrow Toronto Limited ("CBTL") understands that 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") 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.

2. CBTL has consented to act as Monitor if appointed by this Honourable Court,

3. CBTL is filing this report (the "Report") in its capacity as proposed Monitor (the

"Proposed Monitor").

4. 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, inter

alia, the Applicants' background, including the reasons for the commencement of

these proceedings (the "Affidavit").

5. 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
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Canada Nova Scotia Branch ("VON Nova Scotia") to achieve long term

s usta i nab ility.

6. 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.

11. Purpose of Report

7. The purposes of this Report are to:

(a) provide background information about the Applicants and these

proceedings;

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

(c) provide the Proposed Monitor'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.

111. Terms of Reference

8. 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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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.

9. 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.

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

11. 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 practitioner 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.
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14. The Proposed Monitor, if appointed as Monitor by this Honourable Court, intends

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

V. BACKGROUND

15. This Report should be read in conjunction with the Affidavit. Certain of the

information provided in the Affidavit has not been inciuded herein in order to

avoid unnecessary duplication.

16. 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 Scotia.

17. 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.

18. 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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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.

VI. CASH FLOW

19, 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 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 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.

20. 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").

21. A summary of the Applicants' cash position at the commencement of

proceedings and estimated total receipts and disbursements over the Cash Flow

Period is set out below:
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Cash at November 25, 2015

VON Canada VON West VON East

Transfer in of cash on closing of current
banking facility

$1,850,000

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)

22, Immediately prior to the effective date of the Initial 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.

23. The estimated total receipts referred to in the table 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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24. 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.

25. 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 West 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.

26. 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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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.

27. 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.

28. 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 to 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.

29. 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;
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(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

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.

31. 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.

VII. COURT ORDERED CHARGES

Administration Charge

32. 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
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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.

33. The Administration Charge is intended to rank ahead of the Directors' Charge

and all other security interests against the Applicants, once creditors with security

interests are served.

34. The Proposed Monitor is of the view that the Administration Charge and its

proposed ranking are reasonable and appropriate in the circumstances.

Directors' Charge

35. 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.

36. 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 are served.

37. 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.
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VIII. 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

= 11A. m/ / sl

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.
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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

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 transaction / Week 30-Nov 5-Dec 12-Dec 19-Dec 25-Dec 1-Jan 9-Jan 16-Jan 23-Jan 30-Jan 6-Feb 13-Feb 20-Feb

Summary receipts

I'vfariagennent Fey income (nate 2) SO 1475,000 3475,000 5475,000 5475,000 SO 5475,000 5475,000 5475,000 3475,000 5475,000 $475,000 5475,000
Closing on CIVITellt banking facaity (note 1) 51,850,000 SO 50 SO SO 30 SO SO SO SO SO SO
Other rectinats 530,000 05000 SO SD 530,000 SO 50 510,000 530.000 SO 30 510.000
Total receipts 000 7 S4 75. 0 5475.000 5485.000.000 00 5175.000 5485,000

Summary disbursements 

Net Payroll (note 3) SO 5296,000 50 5270,000 515,000 S264,000 SO 5264,000 SO 5264,000 SO 3264,000 ' S0
Payroll cluaions (note 3) 5192,367 52,771 5139,000 538,771 5124,000 527,971 1119,000 542,771 5119,000 527,971 S119,000 S2,77I 3119,000
Pension and Benefr6 (note 4) 1114,000 SO S0 S40,1300 SO 1114,000 SO S40,000 SO 5114,000 SO SO 540,000
Occupancy costs (note 5) SO 114,583 SO SO SO SO 114,583 SO SO 50 314,583 SO SO
Insurance H1ROC $O SO SO SO SO SO 562,000 SO SO SO SO 50 SO
Operating costs (note 6) 5200,000 1500,000 5150,000 5150,000 575,000 576,000 1350,000 3150,000 5125,000 575,000 5300,000 5150,000 3100,000
Funds to East & West (note 7) SO 50 So SO SO SO SO SO SO SO SO SO SO
Acquisition of Capital Assets (note 8) SO SO SO SO 175,000 SO SO SO 575,000 50 SO 50 $75,000
Other Payments (note 9) $573,946 SO SO SO $0 525.946 SO St? SO 525.946 SO SO 50

51,080,313 5813.354 5289.000 5498,771 5289.000 $507,917 583 5496.771 S319,000 5506.917 $43 .58-3 5416,77 3t•-• ..7,-. tt
,-.

Change in cash in week

Opening cash Sys S799,687 1566,333 3752,331 3724562 3924,562 5446.645 5376.462 5354,291 S5W91 5518,374 5559.791 S613,02I

Clortg cash 5799.687 S566,333 Sat",4,33 5728.562 5224562 5446.645 5376,062 5354,291 5520,291 $518,374 3559.791 5618,020 1769.020

$799,687 (5233,354) 5186.000 (523,771) 3196,000 (5477,917) (570,583) (521,771) S166,000 (S1,917) 341,417 558,229 5151,000

General Nate: Mairragement of VON Canada et al have prepared this forecasted cash Bow statement based on probable and hypothetical assumptions detailed in notes 1-9 (note 7)

The forecast has been prepared solely for the Company's °CAA filing to determine liquidity requirements. Since the projections are 1-0.,1 an assumptions regarding future events,

actual resii.lis will vary from the information precenred, and the wriadons may be martial. Consequently, readers are cautioned that it may not be appropriate for other purposes

Note 1. Immediately prior to the effective date of the Initial Order, all cash in the VON Group would be pooled in the VON Canada bank account in a=ordance with usual practice under the Existing Ivlirror Netting Agreement;

Note 2. Management fee represents cost =covet), of funds for services provided to the operating entities. The amount is b,,ed on allocation of mars and paid weekly.

Note 3 - The payroll and source deductions payments rTresent the amounts due for the continuing employ= of the company and will pay ail macaw of pay and source deductions due at the date of filing
Approximately 36 employees will be terminated and 150 employees will continue with the Company.

Note 4. The payments ender pension and benefits represent the proportionate allocation of the moodily- benefit cheque paid on the 15th end the pension cheque issued on the 3011: of each month.

There are no planned changes to the benefits or pension plan in the forecast other than as represented by a reduction in headcount.

Note 5 - Occupancy costs cover the monthly r rrtsl space for the Corporate office only an Ottawa only..

Nom 6 - Operating costs have been reassessed given changes to the activities and represent costs such as gf¢e1al, adrrtinistrative, computer, telephone and administrative costs,

The first =ache of retention bairns under the KERP are schechiled to be paid to a maximum of 5100,000 depending on cash flow at this date. Not included in this cash flow.

Note 7 - Funds to East and West represent that potential cash transfers to support the continued costs for VON W. ...at and VON Eastern after filing Management has asked our banking patner to crew all 3 filing entities as one bank balance

on a 'zero bataace basis", whereby if all 3 entities have a net positive balance, transfers between accounts are not required_ If this request is denied then VON Canada will need to fim.d thc wind down costs for VON W%....ent and VON Eastern,

Note 8 - Acquisition of capital a,..,rs will be spat to support the transition of services from TELUS to an in-house service.

Note 9- Other payments include a cash transfer of 5548,000 to support the Directors charge and Administrative charge which will be substantially a ash collateral bank account The other regular cl,,ge of S7_5,946 reprevnts
a monthly adminisnative fee for de  Aberdeen pension plan which is dormant hat needs to be maintained mini wind up into VON Canada Plan, Request is with FSCO for the wind up,

27-Feb Total

5475,000 55,700,000

50
51'85°0530,000 5255,000

5505,000 57,805.000

5264,000 51,901,000

137,971 31,112,364

5114,000 5576,000

SO 543,749

SO 562,000

575,000 12,476,000

SO SO

SO 1225,000

525,946 5651,784

5516,917 $7,047,897

(511,917) 5757,103

5769,020 SO

1757,103 1757,103
..•



Western

Cash Flow Forecast

Direct method (Dated November 24, 2015)

Type of transaction /Weeks 30-Nov 5-Dec 12-Dec 19-Dec 25-Dec 11-Jan 9-Jan 16-Jan 23-Jan 30-Jan 6-Feb )3-Feb 20-Feb 27-Feb Total

Summary receipts

Proceeds on sale of Goodwill, LP and contra= (note 1) SO SO SO SO SO SO SO SO SO SO SO SO SO SO SO
Funds from and (to) VON C7n..,ia ( note 7) SO $O SO $O 50 SO SO 50 SO SO S0 SO SO SO

Other receipts collections (note 2) 520.000 572,794 536.000 327.992 517,300. 31.9,000 512.500 512,500 S12„500 512,500 312.500 312,500 312,500 5285,286
Total receipts 320,000 .572,794 536,000 327,992 517.500 SI .000 512,500 312,500 312,500 51'2,500 512,500 312,500 312.500 512,500 3285,286

Summary disbursements

Net Payroll (note 3) 532,800 550,773 59,500 35,500 SO SO SO SO SO SO SO SO $O SO 398,573
Payroll deductions (nom 3) SO 511,509 S17,771 52,2181 S1,400 SO SO SO SO SO SO SO SO SO 532,880
Pension and Benefits SO SO SO SO SO SO SO 50 SO SO SO SO SO SO SO
Occupancy costs (note 4) SO 544,000 SO SO SO SO SO $O SO SO SO SO SO SO 344,000
Supplies (note 5) SO $9,000 SO SO SO SO SO SO SO SO SO SO SO SO $9,000

Sub-Contractor (note 5) SO 539,200 538,200 54,000 54,000 SO 17,500 SO SO SO 57,500 SO SO 515,000 5115,400
Operating costs (note 6) 320,000 547,000 518,000 515,000 35,000 315,000 310,000 310.000 $j0,000 SO SI0,000 55,000 55,000 SO 3170,000
Other Payments SO SO 93 SO SO SO SO 90 $O SO 50 SO S0 SO SO

552.800 5201,482 5r.1,471 526,700 510,400 515,000 St 7.500 SI 0,000 510,000 SO 517:500 55,000 55.000 315,000 5469,853

Change in casb in week (332,800) ($128,688) (547,471) 31,292 37,100 (34,000) (35,000) 32.500 52,500 312,500 (55,000) 37,500 37.500 (32,500) (5184,567)

Opening cash 30 (332.800) (5161.488) (5308.959) (5207,6671. (5200.567) (3204,567) (3209.567) (3207,067) (5204,5671 (S192.067) ($1974067) (5)89,567) (3182.067) so

Closing cash (331800) (5161,488) (3208,959) (3207,667) (3200,567) (3204,567) (5209,567) (S201.067,) (5204,567) (3192,067) (3197,067) ($189,567) 5182,067) f S184.567) (5184,567)

General Note Management of VON Canada et al have prepared this forecasted cash flow =einem based ou probable and by-pathetical assumptions detailed is notes 1-7

The forecast has been prepared solely for the Company's CCAA filing to determine liquidity requirements. Since the projections are based on assumptions regarding future events,

actual results will vary from the information presented, and the variations may be matenaHL Consequently, re,d..rs are cautioned that it may not be appiupriate for other purposes,

Note I. - Management has been pursuing opportunities to sell =Min btisinans contracts. Goodwill and or latelleetual property may be sold after filing by the Receiver.

Note 2 - Other Receipts Collections, this inflow reprreseras the collection of trade receivables abet the completion of substantially all of November billings, Expeccancrn is Mar anilantions will be less than historic collections patterns due to the fling..

All collections are based on services deivered with substantially all collections corning from Government sources,

Note 3 - Payroll and deductions represent pap33ellt for all 147 staff for hours wocked so date of filing including all deductions, The time required to pay these salaries depends on timing of submission of time sheets,

Notes 4- All leases for real estate will be disclaimed but requires the payment of fall motel payment for December,

Note 5 - Sub contractor costs represent the staff that will be hired back for a period of 7, 14 or 28 days to wind down programs Wit= clients are deemed to be higher risk Management have profiled all edsting services and

identified programs where clients will need time to find alternative providers, The workers be paid a 20% premium above current salaries, Limited other management and adminisuanve staff will be retained for limited periods,

Supplies are estimated based on past  required to operate the programs

Note 6 - Management has anti-mated costs for the period of wind down of all operations, including cost of securing the premiss,  packing and shipping clients records and professional fees for the period of wind down, Supplies a dangerous nature ( syringes etc).

will be removed from sites, Included in these costs are the professional fees for the assignment and wind down paniod,

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 Management has asked our banking partner to treat. all 3 filing entities as one bank balance

on a "zero balance basis", whereby if all 3 entities have a net positive balance., transfers between amounts are not required, If this. request Is denied then VON Canada will need to fund the wind- down costs for VON Western and VON Eastern.



Eastern

Cash Flow Forecast

Direct method (Dated November 24, 2015)

Type of transaction Week 30-Nov 5-Dec 1.2-Dec 19-Dec 25-Dee 2-Jan 9-Jan 16-Jan 23-Jain 30--Jan 6-Feb 13-Feb 20-Feb 27-Feb Total

SOIMILIWV 1 :pis

Proceeds on sale of Goodwill, IP and contracts (note 1) SO SO SO SO SO SO SO SO SO SO SO SO SO SO SOFunds from and (to) VON Canada( note 7) SO SO SO SO SO SO SO so so so $0 so so so $o
Other receipts colic:aims 520.000 366,824 386.704 550,118 S36.756. 57 8,201 S20,000 520,000 520.000 520,000 520.000 320.000 520,000 520,000 3438,603
Total 1- rpm 5214000 566,824 586.704 S50.1 IS 5-36756 520,000 520,000 0.000 520.000 520,000 324,000 520.000 520,000 5433,603

Stuurnary disbursements
Net Payroll (note 3) 533.000 580,000 515,000 515,000 SO SO SO SO SO SO SO $O SO SO 3143,000
Payroll deductions (note 3) SO 516,000 510,000 $9,000 SO SO SO SO SO SO SO SO SO SO 335,000
Pension and Benefits SO SO SO SO SO SO SO SO SO SO SO $0 SO SO SO
Occupancy- costs (note 4) SO 529,000 SO SO SO SO SO SO SO SO SO SO SO SO 329,000
Supplies (note 5) SO 57,750 SO SO SO SO SO SO SO SO SO $0 50 $0 37,750
Sub-Contractor (note 5) SO S19,325 531,825 58,925 58,925 SO 57,500 SO SO SO s7,500 so SO 515,000 S99,000
Operating costs (note 6) 520,000 50,000 525,000 525,000 325,000 58,000 510,000 810,000 SI 0_000 SO 810,000 SO $10,000 SO 3173,000
Other Payments W SD SO 50 SO SO SO SO SO SO SO SO SO SO 50

.000 S172.075 25 333.925 58.000 517.500 510,000 510.06[; 531 517,500 so 510.000 515,000 3486,750

Change in cash in week (333,000) (S105,251) S4,879 (57,807) 52,831 510,201 52,500 510,000 510,000 520,000 52,500 520,000 510,000 35,000 (543,147)

Opening --,4t SO (333,000) (5138,251) (5133,372) (3141,179) • (3138,348) (5128,147) (8125,647) (3115,647) (5105,647) (585,647) (883.147) (363.147) (853.147) SO

Closing cash _a 533,000) (S138,251) (S133,3721 01441191 (5133.343) (112 , 847) (5125,647) 010,6431 (8108,647) (585.647) (583,147) (563,147) (S53,147) (S48,147) (343,147)

General Note: Ivlananernent of VON Canada et al have prepared this forecasted cash flow statement based on probable and hypothetical assumptions detailed in notes 3-7

"the forecasthas been prepared solely for the Company's CCAA filing to determine liquidity rNuirernents. Sine,- the projections are based on assumptions regarding future events,
actual results will vay from the information presented, and the variations may be material. Consequendy, readers are cautioned that it may not be appropriate for other purposes.

Note 1 - Management has been pursuing opportunities to sell certain business contracts. Goodwill and or IntellOallIti property may be sold after filing by the Receiver.

Note 2 - Other Receipts Collections, this inflow represents the collection of trade receivables after the completion of substantially all of November billings. Expecmdon is that collections will be Is than historic collections patterns due to the filing
All collections are based on services delivered with substantially all collations coming from Government sources.

Note 3 - Payroll and deductions repretit payment for all 160 staff for hours worked to date of filing, including all deductions. Tne time required to pay the..e salaries depends on timing of submission of nine: sheets.

Note 4- All leases for real Mate will be disclaimed but -requires the payment of full rental payment for December.

Note 5 - Sub contra= costs represent the staff that will be hired back fa 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 servers  and
identified programs who clients will need time to find alternative providers. The workers will be paid a 20% premium above reticent salaries. Limited other -management and adminisucaive staff will be retained for limited periods.
Supplies arc estimated based on past experience required to operate the programs,

Note 6 - Management has estimated costs for the period of wind clown of all operations, including cost of securing the premises, packing and shipping client; rereads and professional fees for the period of wind down. Supplies of a dangerous nature ( syringe` etc),
will be removed from sites, Included in these costs are the professional fees for the assignment and wind down period.

Nott 7 - Funds to East and West represent potential cash transfers to support the continued costs for VON Western and VON Eastern after filing. Management has asked our banking partner to treat all 3 filing entities as one bank balance
on a  balance basis", whereby if all 3 entities have a pct positive balance, transfers bctwccn accotmu are not required. 1fthisreques-t is refused then VON Canada will need to fund the wind-down costs for VON Western and VON Eastern.
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SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT,

R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.O. 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

FIRST REPORT OF THE MONITOR

December 7, 2015
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L INTRODUCTION

1. 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 "Initial 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.

2. Pursuant to the Initial Order, Collins Barrow Toronto Limited was appointed as

monitor of the Applicants in the CCAA proceedings (the "Monitor").

3. 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 matters

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 monitor of the Applicants dated November 24, 2015 (the "Pre-Filing

Report"). A copy of the Pre-Filing Report is attached hereto as Appendix "B".



i. Purpose of Report

4. 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

(c) 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.

ii. Terms of Reference

5, 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

2



Chattered 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.

6. 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").

7. Unless otherwise stated, all dollar amounts contained in this First Report are

expressed in Canadian dollars.

8. 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

tt•:/wwwcs nsbarr o n « estrugtyrinci-onerpengeoements/v-o-n.

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.

11. BACKGROUND

9, The Applicants are part of a group of five affiliated and separately incorporated

regional operating entities:

(a) VON Canada;

(b) VON East;
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(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

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.

11. 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 inter alla, (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, (ii) 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).
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III. ACTIVITIES RELATING TO THE APPLICANTS SINCE THE ISSUANCE OF

THE INITIAL ORDER

Cash Flow Statements

12. 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.

13. 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)
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Cash How Summary for the week ending November 30, 2015

Entity Forecast Actual Variance

VON Canada

Receipts $1,880,000 $2,610,885 $ 730,885

Disbursements (1,080,313) (1 003 207) 77,106

Net c,as h surplus (deficit) $ 799,687 $ 1,607,678 $ 807,991

VON Western

Receipts $ 20,000 $ 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 $ 103,542 $ 83,542

Disbursements (53,000) (92,587) (39,587)

Net cash surplus (deficit) $ (33,000) $ 10,955 $ 43,955

Combined

Receipts $1,920,000 $2,787,611 $ 867,611

Disbursements (1,186,113) (1,229,926) (43,813)

Net cash surplus (deficit) $ 733,887 $1,557,685 $ 823,798

Starting cash position - $ - $ -

Ending cash position $ 733,887 $ 1,557,685 $ 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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sworn on November 24, 2015 that was filed in support of the Applicants'

application for certain relief under the CCAA.

15. 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

16. 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.

17. VON East and VON West have issued a number of Notice by Debtor Company

to Disclaim or Resiliate an Agreement ("Disclaimer Notices") addressed to

landlords in respect of agreements for leased premises formerly occupied by

VON East and VON West.

18. 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.

19. 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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returned to the Applicants for distribution to the appropriate counter-parties

approximately 38 Disclaimer Notices which were approved by the Monitor.

20. 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

21 The employment of approximately 40 employees of VON Canada was terminated

by the Applicants on or shortly after November 25, 2015.

22. VON Canada is engaging in discussions and meetings with stakeholders

regarding the CCAA proceedings.

IV. ACTIVITIES OF THE MONITOR SINCE THE ISSUANCE OF THE INITIAL
ORDER

23. 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;
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(c) compiled lists 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
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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,

25. 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,

26. 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,

27. 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.

VI. THE APPLICANTS' REQUEST FOR AN EXTENSION OF THE STAY OF
PROCEEDINGS

28. 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.

29. 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
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of the Stay Period to February 26, 2016 is appropriate and reasonable in the

circumstances.

VII. 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 itsger onal capacity

Per: Daniel Weisz, CPA, CA, CIRP
Senior Vice President
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I. INTRODUCTION

1. This is the Second Report prepared by Collins Barrow Toronto Limited (the

"Monitor"), in its capacity as the monitor of Victorian Order Of Nurses For

Canada ("VON Canada"), Victorian Order Of Nurses For Canada — Eastern

Region ("VON East") and Victorian Order Of Nurses For Canada — Western

Region ("VON West") ("VON Canada", "VON East" and "VON West" are

collectively referred to as the "Applicants") appointed pursuant to section 11.7 of

the Companies' Creditors Arrangement Act (Canada) (the "CCAA") by an Order

of Mr. Justice Penny dated November 25, 2015 (the "Initial Order"). A copy of

the Initial Order is attached hereto as Appendix "A".

2. On December 9, 2015, the Applicants sought and obtained from the Court a First

Amended and Restated Initial Order extending the stay period to February 26,

2016 and modifying the ranking of the Directors' Charge, the Administration

Charge and the Receiver's Charge (the "First Amended Initial Order"). A copy

of the First Amended Initial Order is attached hereto as Appendix "B".

3. On January 19, 2016, the First Amended Initial Order was further amended and

restated in response to a motion made by the Ministry of Health and Long-term

Care (Ontario) ("Ministry") to seek certain protection therein for the Ministry, the

Local Health Integration Networks and their respective affiliated and associated

entities. A copy of the Second Amended and Restated Initial Order (the "Second

Amended Initial Order") is attached hereto as Appendix "C".
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4, The pre-filing report of Collins Barrow Toronto Limited as proposed monitor of the

Applicants dated November 24, 2015 (the "Pre-Filing Report") was filed in

support of the Applicants' motion on November 25, 2015 to seek the issuance of

the Initial Order. A copy of the Pre-Filing Report, without appendices, is attached

hereto as Appendix "D".

5, The First Report of the Monitor dated December 7, 2015 (the "First Report") was

filed in support of the Applicants' motion on December 9, 2015 to seek the

issuance of the First Amended Initial Order. A copy of the First Report, without

appendices, is attached hereto as Appendix "E".

6, On November 25, 2015 (but effective as of 12:01p.m. Eastern Standard/Daylight

Time on November 27, 2015), the Applicants sought and obtained from the Court

an Order appointing Collins Barrow Toronto Limited as the receiver (the

"Receiver"), without security, of all of the goodwill and intellectual property of the

Applicants, acquired for, or used in relation to a business carried on by the

Applicants, including all proceeds thereof and of no other property of the

Applicants. On December 9, 2015, the Applicants sought and obtained from the

Court a First Amended and Restated Order (Appointing Receiver) modifying the

ranking of the Receiver's Charge.

i. Purpose of Report

7. The purposes of this Second Report (the "Second Report") are to:

(a) provide information on activities relating to the Applicants since the

issuance of the First Report;
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(b) provide information on the Monitor's activities since the issuance of the

First Report;

(c) provide information on the Extended Cash Flow Projection filed by the

Applicants;

(d) comment and provide a recommendation to the Court on the Applicants'

motion to extend the Stay Period to May 27, 2016;

(e) comment and provide a recommendation to the Court on the process

proposed by the Applicants for the identification and determination of

claims against VON Canada and its present and former directors and

officers; and

(f) seek an Order approving the Monitor's activities and the accounts of the

Monitor and Monitor's counsel, Bennett Jones LLP, for the period ending

February 14, 2016 and February 13, 2016, respectively.

ii. Terms of Reference

8. In preparing this Second Report and making the comments herein, the Monitor

has relied upon unaudited financial information, books and records and financial

information prepared by the Applicants, discussions with management, affidavits

sworn in connection with these proceedings and communications with the Chief

Restructuring Officer of VON Canada (collectively, the "Information"). Certain of

the information contained in this Second 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
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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 to in this Second

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.

9. •Capitalized terms not defined in this Second Report are as defined in the Pre-

Filing Report, Second Amended Initial Order, and in the affidavits of Jo-Anne

Poirier sworn December 2, 2015 (the "December Affidavit") and February 18,

2016 (the "February Affidavit").

10. Unless otherwise stated, all dollar amounts contained in this Second Report are

expressed in Canadian dollars.

11. 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 Records returnable December 9,

2015 and January 19, 2016. The Monitor's website is found at

http://wvvw.collinsbarrow,com/en/cbn/restructurinci-and-recoverv-engagements/v-o-n.

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.
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H BACKGROUND

12. 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").

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

referred to herein, collectively, as the "VON Group". The VON Group (now

.except for VON East and VON West) provide home and community care services

on a not-for-profit charitable basis. VON Canada is the administrative centre of

the VON Group and is fully integrated with each of the regional operating entities.

VON Ontario and VON Nova Scotia are the regional operating entities

responsible for the actual delivery of programs.

14. Paragraph 25 of the Second Amended Initial Order contains provisions staying

the exercise by all Funders, other than the Ministry, the Local Health Integration

Networks and their respective affiliated and associated entities (the rights of

which are separately dealt with in an Endorsement of the Court dated January

19, 2016), as against VON Ontario and VON Nova Scotia (except with the written

consent of the Applicants, the Chief Restructuring Officer and the Monitor, or
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leave of the Court) arising from inter 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, (ii) 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).

111. ACTIVITIES RELATING TO THE APPLICANTS SINCE THE ISSUANCE OF

THE FIRST REPORT

i. Cash Flow Statements

15. 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. Copie's of the Cash Flow Statements and the

Monitor's comments thereon are contained in the Pre-Filing Report.

16. The Monitor has reviewed the Applicants' actual cash receipts and cash

disbursements for the period November 30, 2015 to February 6, 2016. The

Monitor has not as of the date of the Second Report completed its review of the

actual receipts and disbursements for the week ending February 13, 2016 and,

as a result, the information provided herein is as of February 6, 2016. Set out

below is a summary of the actual cash receipts and cash disbursements for each

of the Applicants compared to the Cash Flow Statements to February 6, 2016:
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Cash Flow Summary for the week ending February 6, 2016

Entity Forecast Actual Variance

VON Canada

Receipts $6,340,000 $ 7,032,213 $ 692,213

Disbursements 5,780,209 5,074,092 706,117

Net cash surplus (deficit) $ 559,791 $1,968,121 $1,398,330

VON Western

Receipts $ 247,786 $ 454,570 $ 206,784

Disbursements 444,853 326,658 118,295

Net cash surplus (deficit) $ (197,067) $ 128,012 $ 325,079

VON Eastern

Receipts $ 378,603 $ 836,945 $ 458,342

Disbursements 461,750 491,073 (29,323)

Net cash surplus (deficit) $ (83,147) $ 345,872 $ 429,019

Combined

Receipts $6,966,389 $ 8,323,728 $1,357,339

Disbursements 6,686,812 6,891,723 r 795,089

Net cash surplus (deficit) $ 279,577 $2,432,005 $2,152,428

Starting cash position - $ $

Ending cash position $ 279,577 $2,432,005 $2,152,428

17. As of the week ending February 6, 2016, the Applicants' cash balance was

approximately $2.4 million, which is approximately $2.1 million higher than had

been projected. A portion of that variance is due to receipts being approximately

$1.3 million higher than had been projected. Disbursements to date are almost

$800,000 lower than projected; however, this is in large part due to timing

differences as certain expenses that had been included in the Cash Flow

Statements have not yet been incurred or paid.

18. Overall cash collections have exceeded projected collections for each of the

Applicants. VON Canada has received donation receipts of $735,435, of which
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approximately $115,000 in December donations was transferred to Community

Corporation partners in January consistent with prior practice whereby donors

make donations to VON Canada that may be designated for Community

Corporations or as may otherwise be directed by the donors. Collection of

accounts receivable have exceeded projections by $458,342 in VON East and by

$206,784 in VON West.

19. Management fee income for VON Canada was approximately $197,500 lower

than forecast. As VON Canada's cash position over the period was higher than

projected, management elected to reduce the management fees on a short-term

basis by $25,000 per month.

20. Funding that had been provided by VON Canada to VON East and VON West in

Weeks 1 to 3 of the Cash Flow Statement in order to allow VON East and VON

West to meet their obligations was repaid in subsequent weeks and had been

completely repaid by January 16, 2016.

21. Amounts of $86,424 and $36,386 were recovered by VON Canada from VON

East and VON West, respectively, on account of pension contributions and

benefit costs paid in November and December in respect of October and

November 2015 payroll. These recoveries had not been included in the Cash

Flow Statements as the Applicants had projected that VON East and VON West

would be in a cash deficit position that would not allow them to reimburse VON

Canada for those costs.

22. As set out above, the Monitor has completed its review of the Applicants' actual

cash receipts and cash disbursements for the period November 30, 2015 to
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February 6, 2016. 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 for that period.

23. The Monitor notes that the cash balances referred to by the Monitor in this

Second Report are as at February 6, 2016, representing the date to which the

Monitor has completed its review, and are therefore different from• the cash

balances included in the February Affidavit which may reference balances as at a

different date.

Disclaimers and Resiliations

24. VON East and VON West issued Notices by Debtor Company to Disclaim or

Resiliate an Agreement ("Disclaimer Notices") during the month of December

2015 to (i) an additional 8 landlords in respect of agreements for leased premises

formerly occupied by VON East and VON West and (ii) 31 other parties with

which VON East and VON West had entered into other agreements for the

provision of services. A total of 70 Disclaimer Notices have been issued to date.

25. 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.

26. 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

9



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.

Hi. Operations of VON Canada, VON East and VON West

27. The February Affidavit sets out the actions and steps taken by the Applicants

since December 9, 2015, including:

(a) preserving the stability of the remaining work force of VON Canada

following the implementation of necessary employee reductions;

(b) processing terminated employee final wages, continuing communication

with terminated employees of the Applicants, as discussed below;

(c) stabilizing key supplier relationships with VON Canada;

(d) implementing cost saving and optimization measures in the area of IT,

details of which are set out in the February Affidavit. The Applicants state

that the steps taken are forecasted to result in cost savings of more than

$2 million annually for the benefit of the VON Group;

(e) resolving issues raised by the Ministry of Health and Long-term Care

(Ontario) and the Local Health Integration Networks (Ontario);

(f) completing• the orderly wind down of VON East and VON West and

securing patient records that were at the sites that were shut down; and

(g) beginning to resolve pension plan matters affecting the Applicants.

iv. VON Canada Pension Plan (the "Pension Plan")

28. The February Affidavit states that a significant matter yet to be resolved is the

treatment and restructuring of the Pension Plan. VON Canada is the sponsor

and administrator of the Pension Plan,
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29. The employees of the VON Group, including employees of VON Ontario, VON

Nova Scotia and other affiliated entities are members of the Pension Plan.

30. The Pension Plan, which is a defined benefit pension plan, is in a solvency deficit

position. As stated in the February Affidavit, based on actuarial estimates, the

wind-up deficiency is estimated at approximately $31 million by November 25,

2015, or approximately 8% of the total assets of the Pension Plan.

31. As a result of the shutdown of operations of VON East and VON West, neither

VON East nor VON West will be in a position to make any contributions to the

Pension Plan going forward and since those entities no longer have employees,

no employees of VON East and VON West are contributing to the Pension Plan.

32. VON Canada has determined that the appropriate approach in the circumstances

would be to implement a partial wind up of the VON East and VON West portions

of the Pension Plan in order to segregate the VON East and VON West portions

of the Pension Plan and ensure that the continuing VON Group entities do not

subsidize pension plan costs that are properly payable by VON East or VON

West. The Pension Plan would then continue on a going concern basis in respect

of those portions of the Pension Plan attributable to employees of VON Canada,

VON Ontario and VON Nova Scotia.

33. As set out in the February Affidavit, the pension restructuring process will require

extensive dealings with applicable regulatory bodies including the Financial

Services Commission of Ontario ("FSCO"). The Applicants will provide to the

Court full details on the pension restructuring process once they have received

input from FSCO and any other applicable regulators.
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34. The Monitor will provide its comments to the Court after it has been provided

with, and has reviewed and considered, the details of the proposed partial wind

up of the VON East and VON West portions of the Pension Plan.

v, Liabilities of Applicants to Former Employees

35. In December 2015, the Applicants arranged for payment of the final payroll to the

employees whose employment had been terminated effective November 25,

2015 following the issuance of the Initial Order.

36. In early January 2016, the Applicants provided to the Receiver details of the

amounts owed to former employees by the Applicants so the Receiver could

prepare and send to former employees the information they required to submit a

claim under the Wage Earner Protection Program.

IV. ACTIVITIES OF THE MONITOR SINCE THE ISSUANCE OF THE FIRST
REPORT

37. Since the date of the First Report, the Monitor has, inter alias

(a) addressed creditor enquiries regarding the status of the CCAA

proceedings;

(b) reviewed the Applicants' requests for the Monitor to approve the

Disclaimer Notices;

(c) reviewed the actual cash results to February 6, 2016 provided by the

Applicants and compared those results to the Cash Flow Statements and

sought clarifications and explanations of the information presented as the

Monitor considered appropriate; and
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(d) engaged in discussions and correspondence with the Chief Restructuring

Officer and representatives of the Applicants in connection with matters

relating to these proceedings.

V. EXTENDED CASH FLOW PROJECTION

38. Attached hereto as Appendix "F" is the Applicants" cash flow projection for the

period February 29, 2016 to June 4, 2016 (the "Extended Cash Flow

Projection") that was filed by the Applicants with its motion for an extension to

the stay of proceedings to May 27, 2016. The Monitor has reviewed the

Extended Cash Flow Projection and the assumptions therein.

39. A summary of the Applicants' estimated cash position and total receipts and

disbursements over the fourteen week period of the Extended Cash Flow

Projection (the "Period") is set out below:

VON Canada VON West VON East

Projected opening cash at February 29, 2016 $ 1,790,983 $ 40,512 $ 280,872

Add: Estimated total receipts $ 5,968,000 $ 137,500 $ 140,000
Less: Estimated total disbursements (6,341,743) (26,000) (54,000)
Net cash surplus (deficit) $ (373,743) $ 111,500 $ 86,000

Projected closing cash at June 4, 2016 $ 14417,240 $ 152,012 $ 366,872

40. VON Canada's disbursements will exceed its receipts by approximately $370,000

for the Period. The projected cash shortfall is to be covered by projected cash on

hand.

41. The Extended Cash Flow Projection indicates that the Applicants will have

sufficient cash to meet their obligations during the Period and will end the Period

13



with closing cash balances of approximately $1.4 million, $150,000 and $360,000

for VON Canada, VON West and VON East, respectively.

42. The Extended Cash Flow Projection reflects the wind down of VON East and

VON West. No future labour or program costs are included in the Extended Cash

Flow Projection for those entities. Each of VON East and VON West is projected

to collect additional accounts receivable of approximately $140,000.

43. The estimated total receipts for VON Canada referred to in the table in paragraph

39 above consist mainly of management fees projected to be received from VON

Ontario and VON Nova Scotia in respect of administrative/functional support in

areas such as financial services, information technology, human resources

administration and payroll. The calculation of the management fees in the

Extended Cash Flow Projection is consistent with the calculation of management

fees included in the Cash Flow Statements.

44. The Monitor has reviewed the Extended Cash Flow Projection as to its

reasonableness as required by Section 23(1)(b) of the CCAA. Pursuant to this

standard, the Monitor's review of the Extended Cash Flow Projection consisted of

inquiries, analytical procedures and discussions related to information supplied to

it by the Applicants. Since the Assumptions need not be supported, the Monitor's

procedures with respect to the Assumptions were limited to evaluating whether

they were consistent with the purpose of the Extended Cash Flow Projection.

The Monitor also reviewed the support provided by the Applicants for the

Assumptions and the preparation of the Extended Cash Flow Projection.
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45. Based on the Monitor's review, and provided the management fees continue to

be paid to VON Canada as set out in the Extended Cash Flow Projection,

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 Extended

Cash Flow Projection;

(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 Extended Cash Flow Projection, given the

Assumptions; or

(c) the Extended Cash Flow Projection do not reflect the Assumptions.

46. As noted above, since the Extended Cash Flow Projections for each of the

Applicants are based on estimates and 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, the Monitor expresses no opinion or other form of assurance with

respect to the accuracy of any financial information presented in the Second

Report, or relied upon by the Monitor in preparing the Second Report.

47. The Extended Cash Flow Projections for each of the Applicants have been

prepared solely for the purpose described in the notes accompanying the

Extended Cash Flow Projections and readers are cautioned that the Extended

Cash Flow Projections may not be appropriate for other purposes.
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VI. THE APPLICANTS' REQUEST FOR AN EXTENSION OF THE STAY OF
PROCEEDINGS

48. The stay of proceedings pursuant to the Initial Order expires on February 26,

2016. The Applicants wish to pursue the next steps in the restructuring process

including:

i) implementing the proposed Pension Plan restructuring process

described in the February Affidavit;

ii) determining whether VON East and VON West will be the subject of

a Plan of Compromise or Arrangement or, alternatively, assigned into

bankruptcy;

iii) establishing a claims process for VON Canada and possibly, VON

East and VON West; and

iv) negotiating and preparing a Plan of Compromise or Arrangement for

VON Canada and possibly VON East and VON West.

49. As such, the Applicants are seeking to extend the Stay Period to May 27, 2016,

which is approximately one week prior to the last day of the Cash Flow Period.

50. Based on the information set out herein and in the February Affidavit, the Monitor

is of the view that the Applicants have been and are proceeding in good faith and

with due diligence in these proceedings, and that the Applicants' request for an

extension of the Stay Period to May 27, 2016 is appropriate and reasonable in

the circumstances.

VII. THE APPLICANTS' PROPOSED CLAIMS PROCEDURE

51. VON Canada believes that it is now appropriate to seek a Claims Procedure

Order for VON Canada based on the material progress that VON Canada has
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made to date in its operational restructuring process. No claims process is being

proposed for either of VON East or VON West at this time.

52. The Applicants have developed a claims procedure (the "Claims Process") to

identify and determine the validity and quantum of claims against VON Canada

and its present and former directors and officers as at the date of the Initial Order

(the "Claims").

53. The significant steps under the Claims Process are set out below. Defined terms

are those set out in the proposed Claims Procedure Order:

(a) the Monitor will as soon as practicable following the making of the Claims

Procedure Order, post a copy of the Proof of Claim Document Package on

the Monitor's Website, and send a copy of the Proof of Claim Document

Package to each of the Known Creditors for which the Monitor has a

mailing address and to any claimant who requests the same provided that

such request is received prior to the Pre-Filing Claims Bar Date, which is

proposed to be April 29, 2016;

(b) the Monitor will cause to be published, on at least one (1) Business Day,

the Notice to Creditors in either the National Post (national edition) or the

Globe and Mail (national edition);

(c) any Person that wishes to assert a Pre-Filing Claim or a Restructuring

Claim must deliver to the Monitor on or before the Pre-Filing Claims Bar

Date or the Restructuring Claims Bar Date, respectively, a completed

Proof of Claim with all relevant supporting documentation;
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(d) any person that wishes to assert a Directors/Officers Claim must deliver to

the Monitor on or before the Pre-Filing Claims Bar Date a completed Proof

of Claim with all relevant supporting documentation;

(e) the Monitor, in consultation with VON Canada and where applicable any

Affected Director or Officer, is to review all Proofs of Claims that are filed

on or before the applicable Claims Bar Date and accept or disallow (in

whole or in part) the amount and/or status of such Claims;

(f) any Creditor that does not file a Proof of Claim by the Pre-Filing Claims

Bar Date or the Restructuring Claims Bar Date, as applicable, will: (a) be

barred from making or enforcing any Claim against VON Canada, the

Directors or Officers and any such Claim will be extinguished; (b) not be

entitled to vote at any Creditors' Meeting or to receive any distribution; and

(c) not be entitled to any further notice or to participate as a creditor in the

CCAA Proceedings;

(g) the only claims that will be accepted as Proven Claims will be those

Claims in respect of which the Monitor has delivered written acceptance;

(h) where a Claim is disallowed (in whole or in part) by the Monitor, the

Monitor is to deliver to the Creditor a Notice of Revision or Disallowance

("Disallowance"), attaching the form of Dispute Notice and, if the

Disallowance relates to a claim against a Director or Officer, a copy of the

Disallowance is also to be delivered by the Monitor to the Affected

Director or Officer and to counsel for the directors;
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(i) any Creditor who intends to dispute a Disallowance is to file a Dispute

Notice with the Monitor as soon as reasonably possible but in any event

such that such Dispute Notice is received by the Monitor on or before 4:00

p.m. (Toronto time) on the day that is fourteen (14) days after the Creditor

is deemed to have received the Disallowance;

(j) where a Creditor receives a Disallowance and fails to file a Dispute Notice

with the Monitor within the period provided, the amount and status of such

Creditor's Claim will be deemed to be as set out in the Disallowance;

(k) as soon as practicable after the delivery of the Dispute Notice to the

Monitor, the Creditor and the Monitor, in consultation with VON Canada

and, where applicable, any Affected Director or Officer, are to attempt to

resolve and settle the Creditor's Claim. The Monitor may refer any dispute

that is not settled to a Claims Officer for determination, or in the alternative

may bring the dispute before the Court for determination;

(I) any failure by the Government of Canada to file a proof of claim in respect

of any claim that it may have as subrogee of a Claim of a terminated

employee of VON Canada pursuant to the WEPPA, will not result in the

barring or extinguishment of such subrogated claim. The procedures for

filing and determination of such claims will be established by further order

of the Court; and

(m) Excluded Claims, consist of (i) claims secured by any of the Charges (as

defined in the Initial Order); (ii) any claim by a Director or Officer for

indemnification related to a Director/Officer Claim, (iii) any claim
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enumerated in subsections 5.1(2) and 19(2) of the CCAA, and (iv) any

claim of The Bank of Nova Scotia.

54. The Monitor considers the Claims Procedure to be reasonable and recommends

that the Court approve the Claims Procedure.

VIII. MONITOR'S FEES AND DISBURSEMENTS

55. The Monitor has maintained detailed records of its professional fees and

disbursements during the course of these proceedings.

56. For the period November 25, 2015 to February 14, 2016, the Monitor's accounts

total $72,018.86 consisting of $63,202.50 in fees, $531.00 in disbursements plus

HST of $8,285.36 (the "Monitor's Accounts"). Copies of the Monitor's

Accounts, together with a summary of the accounts, the total billable hours

charged per the accounts, and the average hourly rate charged per the accounts,

is set out in the Affidavit of Daniel Weisz sworn February 18, 2016 that is

attached hereto as Appendix "G".

57. The accounts of the Monitor's counsel, Bennett Jones LLP, for the period ended

February 13, 2016 total $89,218.44, consisting of $77,712.00 in fees, $1,244.18

in disbursements and $10,262.26 in HST (the "Bennett Accounts"). A copy of

the Bennett Accounts, together with a summary of the personnel, hours and

hourly rates described in the Bennett Accounts, supported by the Affidavit of

Annie Kwok sworn February 18, 2016, is attached hereto as Appendix "H".

IX. CONCLUSION

58. Based on the foregoing, the Monitor respectfully recommends that:
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(a) the Stay Period be extended to May 27, 2016; and

(b) the Court approve the Claims Procedure.

59. The Monitor requests that the Court grant an Order:

(a) approving the Pre-Filing Report, the First Report and the Second Report

and the Monitor's activities described therein;

(b) approving the fees and disbursements of the Monitor to February 14,

2016; and

(c) approving the fees and disbursements of Bennett Jones LLP to

February 13, 2016.

All of which is respectfully submitted to this Court as of this 18th day of February, 2016.

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

r.

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



THE HONOURABLE MR.

JUSTICE PENNY

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEDNESDAY, THE 24th

DAY OF FEBRUARY, 2016

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

ANI;MN,,THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
S.O. 1991 C. C-43, AS AMENDED

AND:i0',.\THE )1),IATTER OF —A PLAN OF COMPROMISE OR ARRANGEMENT
V,IPTORIANI ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF

Wk8E8'r raki, CANADA — EASTERN REGION AND VICTORIAN ORDER OF
-,NURSES FOR CANADA — WESTERN REGION

Applicants

STAY EXTENSION AND CLAIMS PROCEDURE ORDER

THIS MOTION, made by Victorian Order Of Nurses For Canada (the "VON Canada"),

pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the

"CCAA") for an Order approving a claims procedure for the identification and quantification of

Claims (as defined below) against (i) VON Canada, and (ii) any of the Directors and Officers (in

each case as defined below) of VON Canada was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING VON Canada's Notice of Motion, the Affidavit of Jo-Anne Poirier, sworn

February 18; 2016, the second report of Collins Barrow Toronto Limited (the "Monitor") dated

February 18, 2016 (the "Second Report"), and on hearing the submissions of counsel for VON

DOCST012: 5421783\5C



Canada, the Monitor, the Board of Directors of VON Canada and those other parties present, no

one appearing for the other parties served with VON Canada's Motion Record, although duly

served as appears from the affidavit of service of Lillian Symchych sworn February 18, 2016,

filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record filed by VON Canada, and the Second Report, be and it is hereby abridged and

validated such that the Motion is properly returnable today.

DEFINITIONS

2. THIS COURT ORDERS that, for the purposes of this Claims Procedure Order, the

following terms shall have the following meanings:

(a) "Affected Directors and Officers" means those Directors and Officers against

whom a Claim has been asserted in a Proof of Claim, and an "Affected Director

or Officer" means any one of such Persons;

(b) ''Business Day" means a day, other than a Saturday or a Sunday, on which

banks are generally open for business in Toronto, Ontario;

(c) "CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended;

(d) "Chief Restructuring Officer" means March Advisory Services Inc., in its

capacity as Chief Restructuring Officer of VON Canada;
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(e) "Claim" means each of:

a) any right of claim of any Person against VON Canada, whether or not

asserted, in connection with any indebtedness, liability or obligation of

any kind of VON Canada, whether liquidated, unliquidated, fixed,

contingent, matured, unmatured, disputed, undisputed, legal, equitable,

secured, unsecured, present, future, known, or unknown, by guarantee,

surety or otherwise and whether or not such right is executory in nature,

including the right or ability of any Person to advance a claim for

contribution or indemnity or otherwise with respect to any matter, action,

cause or chose in action, whether existing at present or commenced in

the future, which indebtedness, liability or obligation is based in whole or

in part on facts existing on or prior to the Filing Date (each a "Pre-Filing

Claim", and collectively the "Pre-Filing Claims");

b) any right of claim of any Person against VON Canada in connection with

any indebtedness, liability or obligation of any kind whatsoever owed by

VON Canada to such Person arising out of the restructuring, termination,

repudiation, or disclaimer or breach of any lease, contract, employment

agreement or other agreement or obligation after the Filing Date (each a

"Restructuring Claim", and collectively the "Restructuring Claims");

and

c) any right of any Person against the Directors or Officers of VON Canada

for which the Directors or Officers of VON Canada are by law liable to pay

in their capacity as Directors or Officers or in any other capacity, in each

case based in whole or in part on facts existing on or prior to the Filing
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(f)

(g)

Date (each a "Director/Officer Claim", and collectively the

"Directors/Officers Claims"),

provided however, that "Claim" shall not include an Excluded Claim;

"Claims Bar Date" means the Pre-Filing Claims Bar Date or the Restructuring

Claims Bar Date, as applicable;

"Claims Officer" means the person or persons so designated by the Monitor and

approved by the Court, or designated by the Court, as the case may be;

(h) "Court" means the Ontario Superior Court of Justice (Commercial List);

(i) "Creditor" means any Person having a Claim;

(i) "Creditors° Meeting" means any meeting or meetings of Creditors scheduled

pursuant to further Order of this Court;

(k) "Directors" means the directors and former directors of VON Canada or any

Person deemed to be a director or former director of VON Canada by any law,

and "Director" means any one of them;

(1) "Dispute Notice" means a written notice to the Monitor, in substantially the form

attached as Schedule "E" hereto, delivered to the Monitor by a Creditor who has

received a Notice of Revision or Disallowance, of its intention to dispute such

Notice of Revision or Disallowance;

(m) "Excluded Claim" means (i) claims secured by any of the Charges (as defined in

the Initial Order); (ii) any claim by a Director or Officer for indemnification related

4



to a Director/Officer Claim, (Ili) any claim enumerated in subsections 5,1(2) and

19(2) of the CCAA, and (iv) any claim of The Bank of Nova Scotia,

(n) ''Filing Date" means November 25, 2015;

(o) Order" means the Second Amended and Restated Initial Order of this

Court dated November 25, 2015, as such Order may be supplemented,

amended, restated or varied from time to time;

(p) "Instruction Letter" means the instruction letter to Creditors, in substantially the

form attached as Schedule "C" hereto;

(q) "Known Creditors" means:

a) those Creditors which are recorded in the records of VON Canada as

being owed monies by VON Canada as of the Filing Date and which

monies remain unpaid in whole or in part;

b) any Person who commenced a legal proceeding against VON Canada

which legal proceeding was commenced and served upon VON Canada

prior to the Filing Date, and which proceeding is known to the Monitor;

and

c) any Person who is party to a lease, contract, employment agreement, or

other agreement or obligation of VON Canada which was (to the

knowledge of the Monitor) restructured, terminated, repudiated, resiliated

or disclaimed by VON Canada after the Filing Date but prior to the date of

this Order,
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(r) "Monitor" means Collins Barrow Toronto Limited in its capacity as monitor of

(s)

VON Canada pursuant to the Initial Order;

"Monitor's Website" means: http://www,collinsbarrow.com/enicbnirestructuring-

and-recoverv-enciagements/v-o-n.

(t) "Notice of Revision or Disallowance" means a notice, in substantially the form

attached as Schedule "D" hereto, advising a Creditor that the Monitor has revised

or disallowed all or part of the Claim set out in the Creditor's Proof of Claim;

(u) "Notice for Publication" means the notice to Creditors for publication in

substantially the form attached as Schedule "A" hereto;

(v) "Officers" means the officers and former officers of VON Canada or any Person

deemed to be an officer or former officer of VON Canada by any law and, solely

for the purposes of this Claims Procedure Order, shall include the Chief

Restructuring Officer, and "Office!' means any one of them;

(w) "Person" includes any individual, partnership, joint venture, trust, corporation,

unlimited liability company, unincorporated organization, government body or

agency or instrumentality thereof, or any other juridical entity howsoever

designated or constituted;

(x) "Plan" means any plan of compromise and arrangement by VON Canada, if and

when filed and approved by this Court, as revised, amended, modified or

supplemented from time to time in accordance with its terms;

(y) "Pre-Filing Claims Bar Date" means 4:00 p.m. (Toronto time), on April 29, 2016

or such later date as may be ordered by the Court;
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(z) "Proof of Claim" means the form of Proof of Claim in substantially the form

attached as Schedule "B" hereto;

(aa) "Proof of Claim Document Package" means a document paCkage that includes

a copy of the Instruction Letter, a Proof of Claim, and such other materials as the

Monitor may consider appropriate or desirable;

(bb) "Proven Claim" has the meaning ascribed to that term in paragraph 7 of this

Order;

(cc) "Restructuring Claims Bar Date" means:

a) in the case of Restructuring Claims arising before the date of this Order,

the Pre-Filing Claims Bar Date; and

b) in the case of Restructuring Claims arising on or after the date of this

Order, the later of:

(1) the Pre-Filing Claims Bar Date; and

(2) 4:00 p,m. (Toronto Time) on the date that is 20 Business Days

after the Monitor sends a Proof of Claim Document Package with

respect to a Restructuring Claim in accordance with paragraph 9

hereof;

(dd) "Secured Claim" means any Claim or portion thereof that is secured by a

security interest, pledge, mortgage, lien, hypothec or charge on any property of

VON Canada, or any Claim of a "secured creditor" as defined in the CCAA, but

only to the extent of the value of the security in respect of the Claim.
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3. THIS COURT ORDERS that all references as to time herein shall mean local time in

Toronto, Ontario, Canada, and any references to an event occurring on a Business Day

shall mean prior to 5:00 p.m, on such Business Day, unless otherwise indicated herein.

4, THIS COURT ORDERS that VON Canada and the Monitor are hereby authorized to

request such further documentation from any Person asserting a Claim that may

reasonably be required in order to determine the validity of a Claim.

STAY EXTENSION

5. THIS COURT ORDERS that the Stay Period, as defined in the Initial Order be and is

hereby extended up to and including May 27, 2016.

MONITOR'S ROLE

6. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations pursuant to the CCAA and under the Initial Order, is hereby directed and

empowered to take such other actions and fulfill such other roles as are authorized by

this Order, and that in taking such other actions and in fulfilling such other roles, the

Monitor shall have the protections given to it in the Initial Order and this Order, including

without limitation the protections provided in paragraph 28 of this Order.

DETERMINATION OF PROVEN CLAIM

7. THIS COURT ORDERS that the amount and status of every Claim of a Creditor as

finally determined in accordance with the forms and procedures authorized in this Order,

including any determination as to the nature, amount, value, priority or validity of any

Claim, including any Secured Claim (each such Claim, when finally determined, a

"Proven Claim"), shall be final and binding for all purposes, including without limitation
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for any voting on and any distribution made to Creditors of VON Canada pursuant to a

Plan.

NOTICE TO CREDITORS

8. THIS COURT ORDERS that:

(a) the Monitor shall as soon as practicable following the making of this Order, post a

copy of the Proof of Claim Document Package on the Monitor's Website, and

send on behalf of VON Canada to each of the Known Creditors for which the

Monitor has a mailing address a copy of the Proof of Claim Document Package;

(b) the Monitor shall cause to be published without delay, on at least one (1)

Business Day, the Notice for Publication in either the National Post (national

edition) or the Globe and Mail (national edition); and

(c) the Monitor shall, provided such request is received by the Monitor prior to the

Claims Bar Date, deliver as soon as reasonably possible following receipt of a

request therefore a copy of the Proof of Claim Document Package to any Person

claiming to be a Creditor and requesting such material or direct such Person to

the documents posted on the Monitor's Website,

9. THIS COURT ORDERS that with respect to Restructuring Claims arising from the

restructuring, termination, repudiation, or disclaimer or breach of any lease, contract,

employment agreement or other agreement or obligation on or after the date of this

Order, the Monitor shall send to the counterparties to such lease, contract, or other

agreement or obligation a Proof of Claim Document Package no later than five (5)

Business Days following the date of the restructuring, termination, repudiation,
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disclaimer or breach of any lease, contract, employment agreement or other agreement

or obligation,

10. THIS COURT ORDERS that neither VON Canada nor the Monitor is under any

obligation to give notice to or deal with any Person other than the Creditor holding a

Claim, and without limitation shall have no obligation to give notice to or deal with any

Person having a security interest in such Claim (including the holder of a security

interest created by way of a pledge or a security interest created by way of an

assignment of such Claim), and such Persons shall be bound by the Claims Bar Date

and any notices given to the Creditor and any steps taken in respect of such Claim in

accordance with this Order, regardless of whether such Persons received notice of

same.

11. THIS COURT ORDERS that the form and substance of each of the documents in the

Proof of Claim Document Package as well as the Dispute Notice, the Notice of Revision

or Disallowance and the Notice for Publication, substantially in the forms attached as

schedules hereto, are hereby approved. Despite the foregoing, the Monitor may from

time to time make such minor changes to such forms as the Monitor deems necessary.

CREDITORS' CLAIMS

12. THIS COURT ORDERS that:

(a) Any Person that wishes to assert a Pre-filing Claim must deliver to the Monitor on

or before the Pre-Filing Claims Bar Date a completed Proof of Claim in respect of

such Claim, including all relevant supporting documentation in respect of such

Claim, in the manner set out in this Claims Procedure Order
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(b) Any Person that wishes to file a Restructuring Claim must deliver to the Monitor

on or before the Restructuring Claims Bar Date a completed Proof of Claim in

respect of such Claim, together with all relevant supporting documentation in

respect of such Claim, in the manner set out in this Claims Procedure Order; and

(c) Any person that wishes to assert a Directors/Officers Claim must deliver to the

Monitor on or before the Pre-Filing Claims Bar Date a completed Proof of Claim

in respect of such Claim, together with all relevant supporting documentation in

respect of such Claim, in the manner set out in this Claims Procedure Order

and that any Creditor that does not file a Proof of Claim as provided for herein such that

such Proof of Claim is received by the Monitor on or before the Pre-Filing Claims Bar

Date or the Restructuring Claims Bar Date, as applicable, (a) shall be and is hereby

forever barred from making or enforcing any Claim against VON Canada, the Directors

or Officers, or any of them and any such Claim shall be extinguished without any further

act or notification by the Monitor, VON Canada or the Directors or Officers; (b) shall not

be entitled to vote at any Creditors' Meeting in respect of a Plan or to receive any

distribution thereunder; and (c) shall not be entitled to any further notice in, and shall not

be entitled to participate as a creditor in, these proceedings.

PROOFS OF CLAIM

13. THIS COURT ORDERS that:

(a) the Monitor may use reasonable discretion as to the adequacy of compliance

with respect to the manner in which forms delivered hereunder are completed

and executed and the Monitor may, where it is satisfied that a Claim has been

adequately proven, waive strict compliance with the requirements of this Order

as to completion and execution of Proofs of Claim; and

11



(b) if any Claim arose in a currency other than Canadian dollars, then the Creditor

making the Claim shall complete Its Proof of Claim indicating the amount of the

Claim in such currency, rather than in Canadian dollars or any other currency.

The Monitor shall subsequently calculate the amount of such Claim in Canadian

dollars, using the Bank of Canada noon spot rate on the Filing Date, without

prejudice to the ability of VON Canada to utilize a different exchange rate in any

Plan.

14. THIS COURT ORDERS that each Creditor shall include any and all Claims it asserts

against VON Canada or the Directors or Officers in a single Proof of Claim, provided

however that where a Creditor has taken an assignment or transfer of a Claim after the

Filing Date, that Creditor shall file a separate Proof of Claim for each such assigned or

transferred Claim.

REVIEW OF PROOFS OF CLAIM

15, THIS COURT ORDERS that the Monitor, in consultation with VON Canada and where

applicable any Affected Director or Officer, shall review all Proofs of Claims that are filed

on or before the applicable Claims Bar Date and shall accept or disallow (in whole or in

part) the amount and/or status of such Claims. At any time, the Monitor may (I) request

additional information from a Creditor with respect to a Claim, (il) request that the

Creditor file a revised Proof of Claim, or (iii) attempt to resolve and settle any issue

arising in respect of a Claim; provided, however, that a Claim that has been asserted

against an Affected Director or Officer cannot be settled or accepted by the Monitor in

whole or in part except (i) with the consent of the Affected Director or Officer, or on

further Order of this Court, or (ii) if such Claim has been asserted against VON Canada

and an Affected Director or Officer, on a basis that is expressly without prejudice to the

Affected Director or Officer.
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16. THIS COURT ORDERS that where a Claim has been accepted in writing by the Monitor,

such Claim shall constitute such Creditor's Proven Claim for all purposes, including for

the purposes of voting and distribution under the Plan. For greater certainty, the only

Claims that shall be Proven Claims are those Claims in respect of which the Monitor has

delivered a written acceptance.

17. THIS COURT ORDERS that where a Claim is disallowed (in whole or in part) by the

Monitor, the Monitor shall deliver to the Creditor a Notice of Revision or Disallowance,

attaching the form of Dispute Notice. Where a Notice of Revision or Disallowance

relates to a Claim that has been made against a Director or Officer, a copy of the Notice

of Revision or Disallowance shall also be delivered by the Monitor to the Affected

Director or Officer and to counsel for the directors.

18. THIS COURT ORDERS that where a Claim has been disallowed (in whole or in part),

the disallowed Claim (or disallowed portion thereof) shall not be a Proven Claim unless

the Creditor has disputed the disallowance and proven the disallowed Claim (or

disallowed portion thereof) in accordance with paragraphs 19 to 23 of this Order.

DISPUTE NOTICE

19. THIS COURT ORDERS that any Creditor who intends to dispute a Notice of Revision or

Disallowance shall file a Dispute Notice with the Monitor as soon as reasonably possible

but in any event such that such Dispute Notice shall be received by the Monitor on or

before 4:00 p.m. (Toronto time) on the day that is fourteen (14) days after the Creditor is

deemed to have received the Notice of Revision or Disallowance in accordance with

paragraph 30 of this Order. The filing of a Dispute Notice with the Monitor within the

fourteen (14) day period specified in this paragraph shall constitute an application to

have the amount or status of such Claim determined as set out in paragraphs 2123
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hereof, Where a Dispute Notice relates to a Claim that has been made against a

Director or Officer, a copy of the Dispute Notice shall be delivered by the Monitor,

promptly after receipt by the Monitor, to the Affected Director or Officer and to counsel

for the directors.

20. THIS COURT ORDERS that where a Creditor that receives a Notice of Revision or

Disallowance fails to file a Dispute Notice with the Monitor within the period provided

therefore in paragraph 19 above, the amount and status of such Creditor's Claim shall

be deemed to be as set out in the Notice of Revision or Disallowance and such amount

and status, if any, shall constitute such Creditor's Proven Claim, and the balance shall

be deemed forever barred and extinguished.

RESOLUTION OF CLAIMS

21. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute

Notice to the Monitor, the Creditor and the Monitor, in consultation with VON Canada

and, where applicable, any Affected Director or Officer, shall attempt to resolve and

settle the Creditor's Claim.

22. THIS COURT ORDERS that in the event that a dispute raised in the Creditor's Dispute

Notice is not settled within a time period or in a manner satisfactory to the Monitor, the

Monitor may refer the dispute to a Claims Officer for determination, or in the alternative

may bring the dispute before the Court for determination, If the Monitor refers the

dispute to a Claims Officer for determination, then the Claims Officer shall determine the

manner, If any, In which evidence may be brought before the Claims Officer by the

parties as well as any other matters, procedural or substantive, which may arise in

respect of the Claim Officer's determination of a Creditor's Claim. For greater certainty,

14



the Claims Officer may require written submissions, and may limit submissions to written

submissions, at the Claims Officer's discretion.

23, THIS COURT ORDERS that the Claims Officer's determination of any Creditor's Proven

Claim shall be final and binding, unless within ten (10) days of the date on which the

Claims Officer's determination is deemed received by the Creditor, VON Canada, the

Monitor, the Creditor or the Affected Director or Officer, if applicable, has filed with this

Court an appeal, by way of Notice of Motion, of the Claims Officer's determination.

NOTICE OF TRANSFEREES

24. THIS COURT ORDERS that neither VON Canada nor the Monitor shall be obligated to

give notice to or to otherwise deal with a transferee or assignee of a Claim as the

Creditor in respect thereof unless and until (I) actual written notice of transfer or

assignment, together with satisfactory evidence of such transfer or assignment, shall

have been received by the Monitor, and (ii) the Monitor shall have acknowledged in

writing such transfer or assignment, and thereafter such transferee or assignee shall for

the purposes hereof constitute the "Creditor" in respect of such Claim. Any such

transferee or assignee of a Claim, and such Claim, shall be bound by any notices given

or steps taken in respect of such Claim in accordance with this Order prior to the written

acknowledgment by the Monitor of such transfer or assignment,

25, THIS COURT ORDERS that if the holder of a Claim has transferred or assigned the

whole of such Claim to more than one Person or part of such Claim to another Person or

Persons, such transfer or assignment shall not create a separate Claim or Claims and

such Claim shall continue to constitute and be dealt with as a single Claim

notwithstanding such transfer or assignment, and VON Canada and the Monitor shall in

each such case not be bound to acknowledge or recognize any such transfer or
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assignment and shall be entitled to give notices to and to otherwise deal with such Claim

only as a whole and then only to and with the Person last holding such Claim in whole as

the Creditor in respect of such Claim. Provided that a transfer or assignment of the

Claim has taken place in accordance with paragraph 24 of this Order and the Monitor

has acknowledged in writing such transfer or assignment, the Person last holding such

Claim in whole as the Creditor in respect of such Claim may by notice in writing to the

Monitor direct that subsequent dealings In respect of such Claim, but only as a whole,

shall be with a specified Person and In such event, such Creditor, such transferee or

assignee of the Claim and the whole of such Claim shall be bound by any notices given

or steps taken In respect of such Claim by or with respect to such Person in accordance

with this Order.

26. THIS COURT ORDERS that the transferee or assignee of any Claim (i) shall take the

Claim subject to the rights and obligations of the transferor/assignor of the Claim, and

subject to the rights of VON Canada or the Affected Director or Officer, as applicable,

against any such transferor or assignor, including any rights of set-off against such

transferor or assignor, and (ii) cannot use any transferred or assigned Claim to reduce

any amount owing by the transferee or assignee to VON Canada, whether by way of set

off, application, merger, consolidation or otherwise.

27. THIS COURT ORDERS that nothing in this Order is intended to or shall be deemed to

permit, enable or authorize the transfer or assignment of a Claim or to in any way affect

the validity or invalidity of any such transfer or assignment.

PROTECTIONS FOR MONITOR

28. THIS COURT ORDERS that (i) in carrying out the terms of this Order, the Monitor shall

have all of the protections given to it by the CCAA and the Initial Order or as an officer of
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this Court, including without limitation the stay of proceedings in its favour, (ii) the

Monitor shall incur no liability or obligation as a result of the carrying out of the provisions

of this Order, except for its own wilful misconduct or gross negligence, (iii) the Monitor

shall be entitled to rely on the books and records of VON Canada, and any information

provided by VON Canada, all without independent investigation, and (iv) the Monitor

shall not be liable for any claims or damages resulting from any errors or omissions in

such books, records and information.

SERVICE AND NOTICE

29, THIS COURT ORDERS that the forms of notice to be provided in accordance with this

Claims Procedure Order shall constitute good and sufficient service and delivery of

notice of this Claims Procedure Order, the Pre-Filing Claims Bar Date and the

Restructuring Claims Bar Date on all Persons who may be entitled to receive notice and

who may assert a Claim and no other notice or service need be given or made and no

other documents or material need be sent to or served upon any Person in respect of

this Claims Procedure Order,

30. THIS COURT ORDERS that any notice or other communication to be given under this

Order by the Monitor or VON Canada to a Creditor or other interested Persons, shall be

in writing and may be given by sending true copies thereof by prepaid ordinary mail,

registered mail, courier, personal delivery or electronic or digital transmission to such

Persons (i) at the address shown on the Proof of Claim filed by that Person, or (11) if a

Proof of Claim has not been filed by that Person or does not contain a valid address,

then at the address as last shown on the records of VON Canada, and that any such

service or notice by courier, personal delivery or electronic or digital transmission shall

be deemed to be received on the next Business Day following the date of forwarding

thereof, or if sent by prepaid ordinary mail or by registered mail, on the fourth Business
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Day after mailing. Notwithstanding anything to the contrary in this paragraph 30, Notices

of Disallowance shall be sent only by (I) facsimile to a number that has been provided In

writing by the Creditor, (ii) email to an address that has been provided in writing by the

Creditor; (Ili) registered mail, or (iv) courier.

31, THIS COURT ORDERS that any notice or other communication to be given under this

Order by a Creditor to the Monitor shall be in writing and will be sufficiently given only If

sent by prepaid ordinary mail, registered mail, courier, personal delivery or electronic or

digital transmission addressed to:

Collins Barrow Toronto Limited
Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700
Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger
Telephone: (647) 726-0496
Facsimile: (416) 480-2646
E-mail: cbtlmonitor@collinsbarrow.com

Any such notice or other communication by a Creditor shall be deemed received only

upon actual receipt thereof during normal business hours on a Business Day. Where

the communication is to be by way of a form attached as a Schedule to this Order, such

communication shall be in substantially the form of the attached Schedule,

32. THIS COURT ORDERS that where, pursuant to this Order, consultation is to occur with

any Affected Director or Officer, notice is to be given to any such Affected Director or

Officer, or the consent of any such Affected Director or Officer is to be obtained, and

such Affected Director or Officer is represented by counsel, then such consultation,

notice or consent may be with, to, or obtained from, such counsel.
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WEPPA SUBROGATED CLAIMS

33. THIS COURT ORDERS that, notwithstanding any other provision of this Order, any

failure by the Government of Canada to deliver, on or prior to the Claims Bar Date, a

Proof of Claim in respect of any Claim it may have as subrogee of a Claim of a

terminated employee of VON Canada pursuant to Section 36 of the Wage Earner

Protection Program Act (Canada) (a "WEPPA Subrogated Claim") shall not result in the

barring or extinguishment of such WEPPA Subrogated Claim. The procedures for filing

and determination of WEPPA Subrogated Claims will be established by further order of

this Court on notice to the Government of Canada.

MISCELLANEOUS

34. THIS COURT HEREBY REQUESTS the aid and recognition of any court or any judicial,

regulatory or administrative body in any province or territory of Canada and any court or

any judicial, regulatory or administrative body of the United States and the states or

other subdivisions of the United States and of any other nation or state, to act in aid of

and to be complementary to this Court in carrying out the terms of this Order.

ENTERED AT / INSCRIT A 
TORONTO

ON BOOK NO:

LEI DANS LE 
REGISTRE NO.

FEB 2 4, 2016
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SCHEDULE A:

NOTICE FOR PUBLICATION

RE: NOTICE OF CLAIMS PROCESS FOR VICTORIAN ORDER OF NURSES FOR CANADA
("VON CANADA") PURSUANT TO THE COMPANIES' CREDITORS ARRANGEMENT ACT

(THE "CCAA")

By Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated
November 25, 2015 (as amended, the "Initial Order"), VON Canada, among others, filed for
and obtained relief from its creditors under the Companies' Creditors Arrangement Act (the
"CCAA"). Pursuant to the Initial Order, Collins Barrow Toronto Limited was appointed by the
Court as monitor in VON Canada's CCAA proceeding (the "Monitor").

PLEASE TAKE NOTICE that on February 24, 2016, the Court issued an order (the "Claims
Procedure Order"), a copy of which can be found on the Monitor's Webslte:
httb://www.col ns barrow. com/en/cbn/restructu rinq-and-recovery-enq aqements/v-o-n, requiring
that all Persons who assert:

• a Pre-Filing Claim and/or a Director/Officer Claim (capitalized terms used in this notice
and not otherwise defined have the meaning given to them in the Claims Procedure
Order) against VON Canada and/or the Directors and/or the Officers of VON Canada
must file a Proof of Claim with the Monitor on or before 4:00 p.m. (Toronto time)
on April 29, 2016 (the "Pre-Filing Claims Bar Date"); or

• a Restructuring Claim against VON Canada must file a Proof of Claim with the
Monitor by the later of:

a) in the case of Restructuring Claims arising before the date of the
Claims Procedure Order, the Pre-Filing Claims Bar Date; and

b) in the case of Restructuring Claims arising on or after the date of the
Claims Procedure Order, the later of:

(1) the Pre-Filing Claims Bar Date; and

(2) 4:00 p.m. (Toronto Time) on the date that is 20 Business Days
after the Monitor sends a Proof of Claim Document Package
with respect to a Restructuring Claim in accordance with
paragraph 9 of the Claims Procedure Order;

(the "Restructuring Claims Bar Date")

by sending the Proof of Claim to the Monitor by prepaid ordinary mail, registered
mail, courier, personal delivery facsimile or other electronic transmission at the
address of the Monitor listed below.
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Proof of Claim Document Packages including the Proof of Claim may be obtained from the
Monitor's website or by contacting the Monitor by prepaid ordinary mail, registered mail, courier
or by telephone or email at the address of the Monitor listed below.

IF YOUR PROOF OF CLAIM IS NOT RECEIVED BY THE MONITOR BY THE PRE-FILING
CLAIMS BAR DATE OR THE RESTRUCTURING CLAIMS BAR DATE, AS APPLICABLE,
YOUR CLAIM AGAINST VON CANADA AND/OR THE OFFICERS AND/OR THE
DIRECTORS WILL BE BARRED AND EXTINGUISHED FOREVER,

Address of the Monitor: 

Collins Barrow Toronto Limited
Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700
Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger
Telephone: (647) 726-0496
Facsimile: (416) 480-2646
E-mail: cbtlmonitor@collinsbarrow.com

Dated at this   day of , 2016,
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SCHEDULE B

PROOF OF CLAIM

1. Particulars of Creditor:

(1) Full Legal Name of Creditor:  

(2) Full Mailing Address of Creditor:  

(3) Telephone Number of Creditor:  

(4) Facsimile Number of Creditor:  

(5) E-mail Address of Creditor:  

(6) Attention (Contact Person):  

2. Particulars of Original Creditor from Whom You Acquired Claim, if
Applicable:

(1) Have you acquired this Claim by assignment?

Yes [ _] No [ ]

(if yes, attach documents evidencing assignment)

(2) Full Legal Name of original creditor(s):  

3. Claim:

 , [name of Creditor or authorized representative of the
Creditor], do hereby certify that I am the Creditor/hold the position of
  of the Creditor and have knowledge of all the
circumstances connected with the Claim described herein; and
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The Creditor makes the following Claim against Victorian Order Of Nurses For
Canada and/or the Directors/Officers of Victorian Order Of Nurses For Canada:

Nature of Claim Claim Amount Claim as at
Pre-Filing Claim November 25, 2015

Restructuring Claim
Priority Claim November 25, 2015
Secured Claim November 25, 2015
Director/Officer Claim November 25, 2015
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4. Particulars of Claim:

The particulars of the undersigned's total Claim are attached.

(Attach a schedule setting forth full particulars of the Claim(s) against VON Canada and
supporting documentation, including amount, description of transaction(s) or
agreement(s) giving rise to the Claim(s), name of any guarantor(s) which has
guaranteed the Claim(s), and amount of Claim(s) allocated thereto, date and number of
all invoices, particulars of all credits, discounts, etc. claimed, description of the security,
if any, granted by VON Canada to the Creditor or title retention arrangement with VON
Canada and estimated value of such security or title retention arrangement).

THIS PROOF OF CLAIM MUST BE RETURNED TO AND RECEIVED BY THE
MONITOR BY 4:00 P.M. (TORONTO TIME) ON THE CLAIMS BAR DATE (FOR PRE.
FILING CLAIMS, APRIL 29, 2016) AT THE FOLLOWING ADDRESS:

COLLINS BARROW TORONTO LIMITED
11 King Street West, Suite 700
PO Box 27
Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger
Telephone: (647) 726-0496
Facsimile: (416) 480-2646
E-mail: cbtlmonitor@collinsbarrow,com

DATED at this   day of , 2016.

Witnessed by:
Elf Creditor is individual]

(sign)

Print Name

[lf Creditor is corporation]

[Pr]nt name of Creditor]

Per: (sign) 
Authorized Signing Officer
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SCHEDULE C

INSTRUCTION LETTER

Pursuant to an Order of the Ontario Superior Court of Justice dated February 24, 2016, (the

"Claims Procedure Order"), Victorian Order Of Nurses For Canada ("VON Canada") has been

authorized to conduct a claims procedure. A copy of the Claims Procedure Order is available on

the Monitor's website at httb://wwvv,collinsbarrow.com/en/cbn/restructurinq-and-recoverv-

enqaqements/v-o-n,

This Guide has been prepared to assist Persons asserting a Claim in filling out the Proof of

Claim form with respect to VON Canada. If you have any additional questions regarding

completion of the Proof of Claim form, please consult the Monitor's website or contact the

Monitor at the coordinates shown below.

In the event of any inconsistency between the terms of this guide and the terms of the Claims

Procedure Order, the terms of the Claims Procedure Order will govern. Capitalized terms used

herein and not otherwise defined have the meanings ascribed to them in the Claims Procedure

Order,

Additional copies of the Proof of Claim form may be found at the Monitor's website address

noted above.

Section 1 — Particulars of Creditor
• A separate Proof of Claim form must be filed by each legal entity or person asserting a

Claim.
• A Person asserting a Claim shall include any and all Claims it asserts in a single Proof of

Claim.
• The full legal name of the Person asserting the Claim must be provided.
• If the Person asserting the Claim operates under a different name, or names, please

indicate this in a separate schedule in the supporting documentation.
• If the Claim has been assigned or transferred to another party, the steps in Section 2

must also be completed.
• Unless the Claim is assigned or transferred, all future correspondence, notices, etc.

regarding the Claim will be directed to the address and contact indicated in the Proof of
Claim.

Section 2 — Particulars of Original Creditor in case of Assigment
• If the holder of a Claim is the assignee of its Claim, then the steps in this Section 2 must

be completed.
• The full legal name of the original creditor must be provided.
• If the assignor operates under a different name, or names, please indicate this in a

separate schedule in the supporting documentation.
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• Please provide particulars of assignment in a separate schedule,
• If the Monitor is satisfied that an assignment or transfer has occurred, all future

correspondence, notices, etc. regarding the Claim will be directed to the assignee at the
address and contact Indicated in the Proof of Claim,

Section 3 — Amount of Claim
• Indicate the amount VON Canada or the Officer(s) or Director(s) was and still is indebted

to the Person asserting the Claim,

Currency, Original Currency Amount
• The amount of the Claim must be provided in the currency in which it arose,
• Indicate the appropriate currency in the Currency column,
• If the Claim is denominated In multiple currencies, use a separate line to indicate the

Claim amount in each such currency. If there are insufficient lines to record these
amounts, attach a separate schedule indicating the required information.

• Claims denominated in a currency other than Canadian dollars will be converted into
Canadian dollars by the Monitor using the Bank of Canada noon spot exchange rate
on the Filing Date,

Secured
• Complete this section ONLY if the Claim recorded on that line is secured. Do not

complete this section if your Claim is unsecured.
• If the value of the collateral securing your Claim is less than the amount of your

Claim, enter the shortfall portion on a separate line as an unsecured claim,
• Evidence supporting the security you hold must be submitted with the Proof of Claim

form. Provide full particulars of the nature of the security, including the date on
which the security was given and the value you attribute to the collateral securing
your Claim, Attach a copy of all related security documents.

Priority
• Complete this section ONLY if the amount of your Claim has a right to priority

pursuant to Section 136 of the Bankruptcy and Insolvency Act (Canada) (the 'BIA")
or would be entitled to claim such a priority if this Proof of Claim were being filed in
accordance the provisions of the BlA,

• If a priority claim Is being asserted, please provide details as to the nature of the
claim being asserted, and the basis for priority on which you rely.

Restructuring
• Complete this section ONLY if the amount of the Claim against VON Canada arose

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

Officers and Directors
• Complete this section only if the Claim you are making is being asserted against an

Officer or Director of VON Canada.
• You must identify the individual Officer(s) or Director(s) against whom you are

asserting the Claim.

Section 4 — Particulars of Claim
• Attach to the Proof of Claim form all particulars of the Claim and supporting

documentation, including amount, description of transaction(s) or agreement(s) giving
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rise to the Claim, name of any guarantor which has guaranteed the Claim and amount of
invoices, particulars of all credits, discounts, etc. claimed, description of the security, if
any, granted by VON Canada or any Officer or Director to the holder of the Claim and
estimated value of such security and particulars of any restructuring claim.

Certification
• The person signing the Proof of Claim form should

o be the holder of the Claim, or authorized Representative of the holder of the
Claim.

o have knowledge of all the circumstances connected with this Claim.
• By signing and submitting the Proof of Claim, the Creditor is asserting the Claim against

VON Canada and / or the indicated Officer(s) or Director(s)

Filing of Claim
• For Persons wishing to assert a Pre-Filing Claim and/or a Director/Officer Claim, this

Proof of Claim must be received by the Monitor by no later than 4:00 p.m. (Toronto
time) on April 29, 2016 (the "Pre-Filing Claims Bar Date"). For Persons wishing to
assert a Restructuring Claim, this Proof of Claim must be received by the Monitor by
the later of:

a) in the case of Restructuring Claims arising before the date of the Claims
Procedure Order, the Pre-Filing Claims Bar Date; and

b) in the case of Restructuring Claims arising on or after the date of the
Claims Procedure Order, the later of:

(1) the Pre-Filing Claims Bar Date; and

(2) 4:00 p.m. (Toronto Time) on the date that is 20 Business Days
after the Monitor sends a Proof of Claim Document Package with
respect to a Restructuring Claim in accordance with paragraph 9
of the Claims Procedure Order;

• Proofs of Claim should be send by prepaid ordinary mail, registered mail, courier,
personal delivery or facsimile or other electronic transmission to the following address:

Collins Barrow Toronto Limited
Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700
Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger
Telephone: (647) 726-0496
Facsimile: (416) 480-2646
E-mail: cbtlmonitor@collinsbarrow.com

Failure to file your Proof of Claim so that it is received by the Monitor by 4:00 p.m.
Toronto time on the applicable claims bar date will result in your claim being
barred and you will be prevented from making or enforcing a Claim against VON
Canada or any current or former Officer or Director of VON Canada, In addition,
you shall not be entitled to further notice in and shall not be entitled to participate
as a Creditor in these proceedings.
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SCHEDULE D

NOTICE OF REVISION OR DISALLOWANCE

NOTICE OF REVISION OR DISALLOWANCE

IN RESPECT OF CLAIMS AGAINST
VICTORIAN ORDER OF NURSES FOR CANADA ("VON CANADA")

Claims Reference Number: 

To:  

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that the Monitor
has reviewed your Proof of Claim, in consultation with VON Canada and where applicable any
Affected Director ór Officer, and has revised or disallowed all or part of your purported Claim,
Subject to further dispute by you In accordance with the Claims Procedure Order, your Proven
Claim will be as follows:

Currency Amount as
Submitted

Amount Allowed

Pre-filing Claim $ $
Restructuring Claim
Priority Claim
Secured Claim $ $
Director/Officer
Claim

$ $

Total Claim $

Reasons for Revision or Disallowance:

SERVICE OF DISPUTE NOTICES
If you intend to dispute this Notice of Revision or Disallowance, you must, no later than •
p.m. (prevailing time in Toronto) on the day that is • Business Days after this Notice of
Revision or Disallowance is deemed to have been received by you (in accordance with
paragraph • of the Claims Procedure Order), deliver a Notice of Dispute to the Monitor by
prepaid ordinary mail, registered mail, courier, personal delivery or facsimile or other
electronic transmission to the following address.

Collins Barrow Toronto Limited
Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700
Toronto, Ontario WM 4C7

Attention: Jeffrey Berger
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Telephone: (647) 726-0496
Facsimile: (416) 480-2646
E-mail: cbtlmonitor@collinsbarrow.com

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day, The form of
Notice of Dispute is enclosed and can also be accessed on the Monitor's website at:
http://wwvv.collinsbarrow.com/en/cbn/restructuring-and-recoverv-endedements/v-o-n.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this • day of •,•,

Collins Barrow Toronto Limited, solely in its capacity as Court-appointed Monitor of VON
Canada, and not in its personal or corporate capacity

Per: 
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SCHEDULE E

NOTICE OF DISPUTE

NOTICE OF DISPUTE

IN RESPECT OF CLAIMS AGAINST
VICTORIAN ORDER OF NURSES FOR CANADA ("VON CANADA")

Claims Reference Number: 

I, Particulars of Claimant:

Full Legal Name of Claimant (include trade
name, if different)
(the "Claimant")
Full Mailing Address of the Claimant

Telephone Number of the Claimant
Email Address of the Claimant
Facsimile Number of the Claimant
Attention (Contact Person)

2, Particulars of original Claimant from whom the Claim was acquired, if
applicable:

Full Legal Name of original Claimant (include
trade name, if different)
(the "Claimant")
Full Mailing Address of the original Claimant

Telephone Number of the original Claimant
Email Address of the original Claimant
Facsimile Number of the original Claimant
Attention (Contact Person)



Have you acquired this purported Claim by assignment?
Yes: [ 
No: f j
If yes and if not already provided, attach documents evidencing assignment.

3, Dispute of Disallowance of Claim:
The Claimant hereby disagrees with the value of its Claim as set out in the Notice of Revision
or Disallowance and asserts a Claim as follows:

Currency Amount Allowed Amount Claimed by
the Claimant

Pre-Filing Claim
Restructuring Claim
Priority Claims
Secured Claim
Director/Officer
Claim
Total Claim

Reason for Dispute of Notice of Revision or Disallowance
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 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

Court File No: CV-15-11192- OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

CLAIMS PROCEDURE ORDER

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 2Z4 CANADA

Matthew Halpin LSUG#26208F
Tel: 613.780.8654
Fax: 613.230_5459
Email: matthew.halpinnortonrosefulbrightcom

Evan Cobb LSUC #55787N
Tel: 416.216.1929
Fax: 416.216_3930
Email: evan_cobbnortonrosefulbricht.com

Lawyers for the Applicants
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I. INTRODUCTION

1. This is the Third Report prepared by Collins Barrow Toronto Limited (the

"Monitor"), in its capacity as the monitor of Victorian Order Of Nurses For

Canada ("VON Canada"), Victorian Order Of Nurses For Canada — Eastern

Region ("VON East") and Victorian Order Of Nurses For Canada — Western

Region ("VON West") ("VON Canada", "VON East" and "VON West" are

collectively referred to as the "Applicants") appointed pursuant to section 11.7 of

the Companies' Creditors Arrangement Act (Canada) (the "CCAA") by Order of

Mr. Justice Penny dated November 25, 2015 (the "Initial Order"). A copy of the

Initial Order is attached hereto as Appendix "A".

2. On December 9, 2015, the Applicants sought and obtained from the Court a First

Amended and Restated Initial Order (the "First Amended Initial Order")

extending the stay period to February 26, 2016 (the "Stay Period") and

modifying the ranking of the Directors' Charge, the Administration Charge and

the Receiver's Charge. A copy of the First Amended Initial Order is attached

hereto as Appendix "B".

3. On January 19, 2016, the First Amended Initial Order was further amended and

restated in the Second Amended and Restated Initial Order ("the Second

Amended Initial Order") in response to a motion made by the Ministry of Health

and Long-term Care (Ontario) ("Ministry"), the Local Health Integration Networks

and their respective affiliated and associated entities. A copy of the Second

Amended Initial Order is attached hereto as Appendix "C".
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4. The pre-filing report of Collins Barrow Toronto Limited as proposed monitor of the

Applicants dated November 24, 2015 (the "Pre-Filing Report") was filed in

support of the Applicants' motion on November 25, 2015 to seek the issuance of

the Initial Order. A copy of the Pre-Filing Report, without appendices, is attached

hereto as Appendix "D".

5, The First Report of the Monitor dated December 7, 2015 (the "First Report") was

filed in support of the Applicants' motion on December 9, 2015 to seek the

issuance of the First Amended Initial Order. A copy of the First Report, without

appendices, is attached hereto as Appendix "E".

6. The Second Report of the Monitor dated February 18, 2016 (the "Second

Report") was filed in support of the Applicants' motion on February 24, 2016 to

seek an extension of the Stay Period and approval of a claims procedure for the

identification and quantification of claims against VON Canada and any of the

Directors and Officers of VON Canada (the "Claims Procedure"). A copy of the

Second Report, without appendices, is attached hereto as Appendix "F".

7. On February 24, 2016, the Applicants sought and obtained from the Court an

Order extending the Stay Period to May 27, 2016 and approving the Claims

Procedure (the "Stay Extension and Claims Procedure Order"). A copy of the

Stay Extension and Claims Procedure Order, excluding the various forms

referred to therein, is attached hereto as Appendix "G".

8. The Initial Order, First Amended Initial Order, Second Amended Initial Order,

Stay Extension and Claims Procedure Order, Monitor's reports and other

documents filed in these proceedings (the "CCAA Proceedings") have been
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posted

I/ ol

on the Monitor's website at

insbarrow.corn/e / bn/ u u in an ecove n•e ern«n /y-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.

i. Purpose of Report

9, The purposes of this Third Report (the "Third Report") are to:

(a) provide information on activities relating to the Applicants since the

issuance of the Second Report;

(b) provide information on the Applicants' actual cash results for the period

March 5, 2016 to May 14, 2016 compared to amounts projected;

(c) provide information on the Monitor's activities since the issuance of the

Second Report;

(d) provide information on the Period 3 Cash Flow (defined below) filed by the

Applicants;

(e) comment and provide a recommendation to the Court on the Applicants'

motion to extend the Stay Period to November 25, 2016; and

(f) seek an Order approving the Monitor's activities and the accounts of the

Monitor and Monitor's counsel, Bennett Jones LLP, for the periods ending

May 22, 2016 and May 16, 2016, respectively.

H. Terms of Reference

10, In preparing this Third 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
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sworn in connection with these proceedings and communications with the Chief

Restructuring Officer of VON Canada (collectively, the "Information"). Certain of

the information contained in this Third 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 to in this Third

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.

11. Capitalized terms not defined in this Third Report are as defined in the Second

Amended Initial Order, the affidavit of Jo-Anne Poirier sworn November 24, 2015

and the Stay Extension and Claims Procedure Order.

12, Unless otherwise stated, all dollar amounts contained in this Third Report are

expressed in Canadian dollars.

II. BACKGROUND

13. The Applicants are part of a group of five affiliated and separately incorporated

regional operating entities:
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(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").

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

referred to herein, collectively, as the "VON Group". The VON Group (now

except for VON East and VON West) provide home and community care services

on a not-for-profit charitable basis. VON Canada is the administrative centre of

the VON Group and is fully integrated with each of VON Ontario and VON Nova

Scotia and was, until the cessation of the operations of VON East and VON

West, fully integrated with those regional operating entities as well. VON Ontario

and VON Nova Scotia are presently the only regional operating entities

responsible for the actual delivery of programs.

15. Paragraph 25 of the Second Amended Initial Order contains provisions staying

the exercise by all Funders, other than the Ministry, the Local Health Integration

Networks and their respective affiliated and associated entities (the rights of

which are separately dealt with in an Endorsement of the Court dated January

19, 2016), 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 inter elle, (i) the Applicants being parties to this
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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, (ii) 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).

III. ACTIVITIES RELATING TO THE APPLICANTS SINCE THE ISSUANCE OF

THE SECOND REPORT

1, Cash Flow Statements

16. The Applicants prepared a fourteen week cash flow projection for each of the

Applicants (the "Period 2 Cash Flow") for the period from the week ending

March 5, 2016 to June 4, 2016 ("Period 2") for the purpose of projecting the

estimated results of the Applicants' planned activities during Period 2. Copies of

the Period 2 Cash Flow and the Monitor's comments thereon were previously

filed as part of the Second Report.

17. The Monitor has reviewed the Applicants' actual cash receipts and cash

disbursements for the period March 5, 2016 to May 14, 2016 (the "Results

Period"). The Monitor has not as of the date of the Third Report completed its

review of the actual receipts and disbursements for the week ending May 21,

2016 and, as a result, the information provided herein is as of May 14, 2016.

18. As of the week ending May 14, 2016, the Applicants' combined cash balance

was approximately $2.3 million, which is approximately $233,000 higher than had

been projected in the Period 2 Cash Flow. This favourable variance was in part
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due to (i) a higher starting cash position at the beginning of Period 2 than had

been projected and (ii) a net cash surplus as of May 14, 2016 of $22,644 instead

of the net cash deficit of $67,686 that had been projected as at that date.

19. The positive variance of approximately $233,000 in the Applicants' ending cash

position referred to by the Monitor in this Third Report is as at May 14, 2016,

representing the date to which the Monitor has completed its review, The Monitor

points out that paragraph 26 of the May 24, 2016 affidavit sworn by Jo-Anne

Poirier (the "May Affidavit") references a positive variance of approximately

$190,000, but notes that the $190,000 references a different amount, being the

Applicants' projected cash balances as at June 4, 2016 taking into account actual

results to May 14, 2016.

20. Set out below is a summary of the actual cash receipts and cash disbursements

for the Results Period:
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Cash Flow Summary for the period ending May 14, 2016

Entity l-orecast Actual Variance

VON Canada

Receipts $ 4,582,000 $ 4,361,963 $ (220,037)

Disbursements 4,847,186 4,425,304 421,882

Net cash surplus (deficit) (265,186) $ (63,341) $ 201,845

VON Western

Receipts $ 137,500 $ 21,856 $ (115,644)

Dis bursements 26,000 24,980 1,020

Net cash surplus (deficit) 111,500 (37124) $ (1 14 624)

VON Eastern

Receipts $ 140,000 $ 107,115 $ (32,885)

Disbursements 54,000 18,006 35,994

Net cash surplus (deficit) 86,000 89,109 3,109

Combined

Receipts $ 4,859,500 $ 4,490,934 $ (368,566)

Disbursements 4,927,186 4,468,290 r 458,896
Net cash surplus (deficit) 90,335'

"94

Starting cash position $ 2,112,367 $ 2,255,680 $ 143,313

Ending cash position $ 2,044,681 $ 2,278,324 $ 233,643

21, The Applicants' actual cash receipts during the Results Period were $368,566

lower than projected, resulting primarily from:

i) management fee income for VON Canada being $365,000 lower

than forecast to May 14, 2016. Commencing the week ending

April 9, 2016, the weekly management fees paid by VON Nova

Scotia and VON Ontario to VON Canada were reduced from

$450,000 to $385,000 per week. Management advised that this

change reflects the current cost structure resulting in reduced

overhead cost recovery from VON Ontario and VON Nova Scotia
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for the new fiscal year (April 1, 2016 to March 31, 2017). Offsetting

the management fee reduction for VON Canada are other receipts

including donations and accounts receivable that exceeded

forecast by approximately $145,000; at least $16,000 of the

$145,000 is comprised of donations that will be transferred to the

community corporations;

ii) included in the projections for VON West was an account

receivable of $125,000 that was projected to be collected but was

not received during the Results Period. Management has advised

that this amount was expected from three community corporations

in Alberta and were owed for the community corporations' share of

(a) the cost of programs that were operated during the fiscal year;

and (b) wind-down costs incurred by VON West after the CCAA

filing date. Management stated that it is considering its next steps

with respect to collection of these amounts.

22. The Applicants' actual cash disbursements during the Results Period were

$458,896 lower than projected. This is in part due to:

(i) timing differences as certain expenses that had been included in

the Period 2 Cash Flow have not yet been incurred or paid; and

(ii) operating cost savings in VON Canada of approximately

$425,000 including approximately $200,000 in IT expenses and

$75,000 in travel and accommodation costs. The Monitor
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understands from VON that these savings are not due to timing

differences and should represent "permanent" savings.

23. As set out above, the Monitor has completed its review of the Applicants' actual

cash receipts and cash disbursements for the Results Period. The Applicants

have provided explanations to the Monitor for the variances between the actual

amounts reported and those forecast in the Period 2 Cash Flow.

ii. Operations of VON Canada, VON East and VON West

24. The May Affidavit sets out the actions and steps taken by the Applicants since

the date of the Stay Extension and Claims Procedure Order, including:

(a) preserving the stability of the remaining work force of VON Canada;

(b) updating key creditors on the progress of the CCAA Proceedings;

(c) working with funders of VON Ontario and VON Nova Scotia to focus on

long term stability of the relationships between those funders and the VON

Group;

(d) taking significant steps to continue to implement VON Canada's

information technology restructuring plan, which has involved the

transition of many information technology / information systems functions

away from third party providers such that these functions can now be

undertaken by VON Canada itself; and

(e) VON Canada continuing to refine its corporate services model and

workforce to better serve VON Ontario and VON Nova Scotia following the

shutdown of VON East and VON West.
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iii. VON Canada Pension Plan (the "Pension Plan")

25. The February Affidavit states that a significant matter yet to be resolved is the

treatment and restructuring of the Pension Plan. VON Canada is the sponsor

and administrator of the Pension Plan.

26. The employees of the VON Group, including employees of VON Ontario, VON

Nova Scotia and other affiliated entities are members of the Pension Plan.

27. The Pension Plan, which is a defined benefit pension plan, is in a solvency deficit

position. As stated in the May Affidavit, based on actuarial estimates, the wind-

up deficiency as of January 1, 2016 is estimated at approximately $20 million or

approximately 6% of total assets of the Pension Plan.

28. As a result of the shutdown of operations of VON East and VON West, neither

VON East nor VON West will be in a position to make any contributions to the

Pension Plan.

29. VON Canada has determined that the appropriate approach in the circumstances

would be to implement a partial wind up of the VON East and VON West portions

of the Pension Plan (or an analogous process in jurisdictions where a partial

wind-up is not specifically provided for in the legislation) in order to segregate the

VON East and VON West portions of the Pension Plan and ensure that the

continuing VON Group entities do not subsidize pension plan costs that are

properly payable by VON East or VON West.

30. As set out in the May Affidavit, on February 18, 2016, VON Canada delivered a

letter to the Financial Services Commission of Ontario ("FSCO") outlining the

proposed partial wind up of the Pension Plan. In addition VON Canada has held
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numerous discussions with FSCO and with various stakeholders including

counsel for the Ontario Nurses Association, the United Nurses of Alberta and the

Nova Scotia Department of Health and Wellness regarding the proposed partial

wind up.

31. On April 27, 2016, the VON Group was advised that FSCO will not take a

position at this time on the VON Group's proposed approach to the Pension Plan.

32. As set out in the May Affidavit, VON Canada intends to proceed with a motion in

the near future to seek the Court's directions and approval with respect to the

proposed partial wind up of the Pension Plan, on notice to interested parties.

VON Canada intends to serve materials in support of this motion in the near

future.

33. The Monitor will provide its comments to the Court after it has been provided

with, and has reviewed and considered, the details of the proposed partial wind-

up of the Pension Plan. The Applicants state in the May Affidavit that if any

claims arise as a result of the Pension Plan restructuring process, the Applicants

intend on treating those claims as Restructuring Claims (as defined in the Claims

Procedure Order).

IV. ACTIVITIES OF THE MONITOR SINCE THE ISSUANCE OF THE SECOND
REPORT

34. Since the date of the Second Report, the Monitor has, inter alia:

(a) addressed creditor enquiries regarding the status of the CCAA

Proceedings;

(b) reviewed on a weekly basis during the Results Period the actual cash

results provided by the Applicants and compared those results to the
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Period 2 Cash Flow and sought clarifications and explanations of the

information presented as the Monitor considered appropriate;

(c) engaged in discussions and correspondence with the Chief Restructuring

Officer and representatives of the Applicants in connection with matters

relating to these CCAA Proceedings; and

(d) conducted the VON Canada Claims Procedure in accordance with the

Stay Extension and Claims Procedure Order.

V. VON CANADA CLAIMS PROCESS

35. Pursuant to the Stay Extension and Claims Procedure Order, the Monitor

commenced a claims process to identify and determine the validity and quantum

of claims against VON Canada and its present and former directors and officers

as at the date of the Initial Order.

36. The significant steps taken by the Monitor to date include:

(a) a copy of the Proof of Claim Document Package was posted on the

Monitor's Website on or about February 24, 2016;

(b) on March 7, 2016, a letter notifying creditors of the claims process with a

copy of the Proof of Claim Document Package was sent to approximately

240 known VON Canada creditors ("VON Canada Creditors"), the names

and addresses for which were provided to the Monitor by VON Canada

(the "March 7 Mailing");

(c) the Monitor delivered a copy of the Proof of Claim Document Package to

any person requesting a copy or directed such person to the documents

posted on the Monitor's website;
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(d) a Notice to Creditors was published in the Globe and Mail newspaper

(national edition) on March 1, 2016 (the "Globe Notice"); and

(e) on April 7, 2016, a second letter was sent to VON Canada Creditors,

totaling approximately 175 in number, that had not yet filed a proof of

claim to remind them of the claims bar date (the "April 7 Mailing").

Copies of the March 7 Mailing, the Globe Notice and the April 7 Mailing are

attached as Appendices "H", "I" and "J", respectively, to the Third Report.

37. As of the Pre-Filing Claims Bar Date of April 29, 2016, the Monitor had received

proofs of claim from 132 creditors totaling, in aggregate, $24,686,527.11. No

claims were filed against any Director or Officer of VON Canada.

38. The Monitor, in consultation with VON Canada, is in the process of reviewing all

claims filed and determining the status of such claims,

39. While the Pre-Filing Claims Bar Date of April 29, 2016 has now passed, the Stay

Extension and Claims Procedure Order provided that Restructuring Claims,

representing claims arising out of the restructuring, termination, repudiation, or

disclaimer or breach of any lease, contract, employment agreement or other

agreement or obligation after the Filing Date, could be filed on the date that is 20

Business Days after the Monitor sends a Proof of Claim Document Package with

respect to a Restructuring Claim in accordance with Paragraph 9 of the Stay

Extension and Claims Procedure Order.

40. Depending on the terms of the proposed partial wind-up of the Pension Plan, the

Monitor notes that additional Restructuring Claims may be filed with the Monitor,
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which will impact on the amount of the total claims as at the Filing Date filed

against VON Canada.

VI, PERIOD 3 CASH FLOW

41. Attached hereto as Appendix "K" are the cash flow projections for each of the

Applicants for the period June 5, 2016 to December 3, 2016 (the "Period 3 Cash

Flow") that were filed by the Applicants with its motion for an extension of the

stay of proceedings to November 25, 2016.

42. The Period 3 Cash Flow is presented on a weekly basis and represents

estimates by each of the Applicants of the projected cash flows during the

twenty-six week period to December 3, 2016 ("Period 3"). The Period 3 Cash

Flow has been prepared by management of the Applicants using probable and

hypothetical assumptions (the "Assumptions") as set out in the notes to the

Period 3 Cash Flow. The Monitor has reviewed the Period 3 Cash Flow and the

Assumptions referred to therein.

43. A summary of each of the Applicants' estimated cash position and total receipts

and disbursements over the twenty-six week period to December 3, 2016

("Period 3") is set out below:

VON Canada VON West VON East

Projected opening cash at June 5, 2016 $ 1,717,340 $ 44,066 $ 367,360

Add: Estimated total receipts $ 10,272,000 $ - $
Less: Estimated total disbursements (11,016,219) (32,500) (65,000)
Net cash surplus (deficit) $ (744,219) (32,500) (65,000)

Projected closing cash at December 3, 2016 11,566

15



44. The cash flows of all of the Applicants are forecasted to be negative for Period 3.

Disbursements will exceed receipts by approximately $744,000, $32,000 and

$65,000 for VON Canada, VON West and VON East, respectively.

45. The projected cash shortfall during the course of Period 3 is to be covered by

projected cash on hand at the commencement of Period 3. The Period 3 Cash

Flow indicates that the projected cash position of the Applicants will decrease

from $1,717,340 to $973,121 for VON Canada, from $44,066 to $11,566 for VON

West and from $367,360 to $302,360 for VON East over the course of Period 3.

As noted in the May Affidavit, the reduced overall cash balance of VON Canada

reflects use of cash to fund the costs of the restructuring and takes into account

the new forecasted level of funding from VON Ontario and VON Nova Scotia (in

both cases, discussed further below).

46. Management fees totaling $9,240,000 are projected to be received by VON

Canada from VON Ontario and VON Nova Scotia in respect of

administrative/functional support in areas such as financial services, information

technology, human resources administration and payroll. These management

fees represent the cost recovery of funds for services provided to the operating

entities and account for approximately 90% of the estimated total receipts for

VON Canada in Period 3. The management fees are projected to be at

$1,540,000 monthly (paid primarily on a weekly basis).

47. HST refunds totaling $804,000 account for 8% of the estimated total receipts for

VON Canada in Period 3. The refunds are for the two filing periods October 1,

2015 to March 31, 2016 and April 1 to September 30, 2016 and are expected to
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be received in July 2016 and November 2016, respectively. The Monitor notes

that VON Canada received an HST refund in November 2015, in respect of HST

filed for the period April 1, 2015 to September 30, 2015.

48. The costs of payroll, pension and benefits account for approximately $6.7 million

or 61% of VON Canada's disbursements over Period 3. Operating and

restructuring costs comprise $2.8 million or 26% and $1.1 million or 10%,

respectively, of total disbursements for VON Canada in Period 3.

49. The Period 3 Cash Flow reflects that VON East and VON West have ceased

operations. No future receipts are projected. Future costs of $32,500 and

$65,000 for VON West and VON East, respectively, are forecasted to be paid to

ongoing service providers and professionals in connection with the restructuring

process.

50. As set out above, the cash balances of the Applicants are forecasted to decrease

in total by approximately $841,000 during Period 3, The May Affidavit sets out

that the Applicants' continued participation in the CCAA process is essential to

the overall restructuring of the VON Group and that the benefit to stakeholders of

continuing the CCAA proceedings for VON East and VON West and of the

continued operation of VON Canada under CCAA protection at this time

outweigh the net negative cash flows to be incurred during the proposed stay

extension period. In particular, the May Affidavit sets out that:

(a) the continuation of the CCAA proceedings is essential to the orderly

restructuring of the VON East and VON West portions of the Pension Plan

and the resolution of any claims that may arise therefrom;
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(b) a VON Canada shutdown at this time would result in the immediate

termination of over 150 employees of VON Canada and, in addition to the

hardship this would impose upon those employees, the amount of creditor

claims would increase significantly;

(c) a liquidation of the assets of the Applicants would provide minimal

recoveries to creditors of those entities in view of the quantum of claims

against those entities relative to the cash on hand;

(d) an immediate shutdown of VON Canada (the administrator of the Pension

Plan) would most likely lead to a full wind-up of the Pension Plan, adding

increased cost and complication to the restructuring process; and

(e) an immediate shutdown of VON Canada at this time would destabilize

VON Ontario and VON Nova Scotia, each of which are intended to

continue to operate in the ordinary course and preserve stable

employment for their over 5,800 employees.

51. The Monitor has reviewed the Period 3 Cash Flow as to its reasonableness as

required by Section 23(1)(b) of the CCAA. Pursuant to this standard, the

Monitor's review of the Period 3 Cash Flow consisted of inquiries, analytical

procedures and discussions related to information supplied to it by the

Applicants. Since the Assumptions need not be supported, the Monitor's

procedures with respect to the Assumptions were limited to evaluating whether

they were consistent with the purpose of the Period 3 Cash Flow. The Monitor

also reviewed the support provided by the Applicants for the Assumptions and

the preparation of the Period 3 Cash Flow.

18



52. Based on the Monitor's review, and provided the management fees continue to

be paid to VON Canada as set out in the Period 3 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 Period 3 Cash

Flow;

(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 Period 3 Cash Flow, given the Assumptions; or

(c) the Period 3 Cash Flow does not reflect the Assumptions.

53. As noted above, since the Period 3 Cash Flow is based on estimates and

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, the Monitor expresses no

opinion or other form of assurance with respect to the accuracy of any financial

information presented in the Third Report, or relied upon by the Monitor in

preparing the Third Report.

54. The Period 3 Cash Flow for each of the Applicants has been prepared solely for

the purpose described in the notes accompanying the Period 3 Cash Flow and

readers are cautioned that the Period 3 Cash Flow may not be appropriate for

other purposes.
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VII. THE APPLICANTS' REQUEST FOR AN EXTENSION OF THE STAY OF
PROCEEDINGS

55. The stay of proceedings pursuant to the Stay Extension and Claims Procedure

Order expires on May 27, 2016.

56. The Applicants wish to pursue the next steps in the restructuring process

including:

(a) completing the claims process for VON Canada;

(b) continuing to implement the Pension Plan restructuring process described

in the May Affidavit;

(c) developing the terms of a Plan of Compromise or Arrangement for VON

Canada and possibly VON East and VON West; and

(d) if determined to be necessary, establishing a claims process for VON East

and VON West,

57. The May Affidavit sets out that matters in respect of the Pension Plan

restructuring will take a substantial arnount of time to complete and that VON

Canada cannot move to complete an overall restructuring plan until the Pension

Plan restructuring process has been completed and any claims associated with

that process have been determined and can be resolved. As such, the

Applicants are seeking to extend the Stay Period to November 25, 2016, which is

approximately one week prior to the last day of the Period 3 Cash Flow.

58. Based on the information set out herein and in the May Affidavit, the Monitor is of

the view that (i) the Applicants have been and are proceeding in good faith and

with due diligence in these proceedings, (ii) the Applicants have sufficient funds

to continue to November 25, 2016, and (iii) the Applicants' request for an
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extension of the Stay Period to November 25, 2016 is appropriate and

reasonable in the circumstances.

VIII. MONITOR'S FEES AND DISBURSEMENTS

59. The Monitor has maintained detailed records of its professional fees and

disbursements during the course of these proceedings.

60. For the period February 15, 2016 to May 22, 2016, the Monitor's accounts total

$107,287.34 consisting of $86,893.00 in fees, $8,051.55 in disbursements plus

HST of $12,342.79 (the "Monitor's Accounts"). Copies of the Monitor's

Accounts, together with a summary of the accounts, the total billable hours

charged per the accounts, and the average hourly rate charged per the accounts,

is set out in the Affidavit of Daniel Weisz sworn May 25, 2016 that is attached

hereto as Appendix "L".

61. The accounts of the Monitor's counsel, Bennett Jones LLP, for the period

February 16, 2016 to May 16, 2016 total $23,988.78, consisting of $20,797.95 in

fees, $445.65 in disbursements and $2,745.18 in HST (the "Bennett

Accounts"). A copy of the Bennett Accounts, together with a summary of the

personnel, hours and hourly rates described in the Bennett Accounts, supported

by the Affidavit of Annie Kwok sworn May 25, 2016, is attached hereto as

Appendix "M".
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IX. CONCLUSION

62. Based on the foregoing, the Monitor respectfully:

i) recommends that the Stay Period be extended to November 25,

2016; and

ii) requests that the Court grant an Order approving:

(a) the Third Report and the Monitor's activities described herein;

(b) the fees and disbursements of the Monitor to May 22, 2016;

and

(c) the fees and disbursements of Bennett Jones LLP to May 16,

2016.

All of which is respectfully submitted to this Court as of this 25th day of May, 2016.

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

Per: Daniel Weisz, CPA, CA, CIRP, LIT
Senior Vice President
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Court File No. CV-15-11192-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE

JUSTICE PENNY

" -
745' /

THEMATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
1:9;85, c. C-36, AS AMENDED

FRIDAY, THE 27th

DAY OF MAY, 2016

ig.i:ND21 THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
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

STAY EXTENSION ORDER

THIS MOTION, made by Victorian Order Of Nurses For Canada, Victorian Order Of

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

Region (collectively, the "Applicants"), for an order:

1, extending the Stay Period (as defined in the Second Amended and Restated

Initial Order dated.November 25, 2015 in this proceeding);

2. approving the Third Report, dated May 25, 2016, (the "Third Report") of Collins

Barrow Toronto Limited, in its capacity as Court-appointed Monitor of the

Applicants (in such capacity, the "Monitor") and the actions, conduct and

activities of the Monitor as described in the Third Report; and

CANDMS: \102627307



3, approving the fees and disbursements of the Monitor and its counsel as

described In the Third Report,

was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the Affidavit of Jo-Anne Poirier, sworn May 24, 2016, the Affidavits of the

Monitor and its counsel as to fees (the "Fee Affidavits"), and the Third Report and on hearing

the submissions of counsel for the Applicants and the Monitor, and such other counsel present,

no one else appearing although served as evidenced by the Affidavits of Evan Cobb sworn May

25, 2016 and Annie Kwok, sworn May 26, 2016, filed;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion', the Motion

Record and the Third Report is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof,

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period be and is hereby extended up to and

including November 25, 2016.

FEE AND ACTIVITY APPROVAL

3. THIS COURT ORDERS that, subject to paragraphs 5 and 6 hereof, the fees and

disbursements of the Monitor and its counsel for the periods set out In the Fee Affidavits be and

are hereby approved,

4, THIS COURT ORDERS that, subject to paragraphs 5 and 6 hereof, the Third Report and

the actions, conduct and activities of the Monitor described in the Third Report be and they are

hereby approved,

5, THIS COURT ORDERS that in the event any person objects to the approvals provided

in paragraphs 3 and 4 hereof, that person must send a written notice of objection and the

grounds therefor to the Monitor at the address set out on the Service List such that the objection

is received by the Monitor within ten days of the date of this Order (the "Objection Deadline"),

If no objection is received by the Monitor prior to the Objection Deadline; the approvals provided

CAN_DMS: \102627307 2



in paragraphs 3 and 4 hereof shall be automatically deemed effective without further Order of

the Court.

6. THIS COURT ORDERS that if an objection to the approvals provided in paragraphs 3

and 4 hereof is received by the Monitor in accordance with paragraph 5 hereof, the approvals

provided in paragraphs 3 and 4 hereof shall only become effective if the objection is revoked in

writing by the objecting party or upon further Order of the Court.

ENTERED AT / INSCRIT A TORONTO
ON /BOOK NO:
LE/DANS LE REGISTRE NO:

MAY 2 7 2016

PER/

CAN _WS:1102627307 3



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

AND IN THE MA I i ER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, a C-43, AS
AMENDED

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

STAY EXTENSION ORDER

Norton Rose Fulbright Canada LAP
Royal Bank Pla7a, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontario M5i 2Z4 CANADA

Matthew Halpin LSUC#26208F
Tel: 613.780.8654
Email: matthew.haloinnortonrosefulbricht_com

Evan Cobb LSUC #55787N
Tel: 416.216.1929
Fax: 416.216.3930
Email: evan.cobbP,nortonrosefulbrioht.com 

Lawyers for the Applicants

CAN_DMS: VI 02627307
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Annie Kwok

From: Cobb, Evan <evan.cobb@nortonrosefulbright.com>
Sent: 08 August 2016 8:30 PM
To: 'Brenda Wong'; 'Chantal Laurin'; 'Clifton Prophet'; 'Daniel Weisz'; 'Janice Crawford';

'Joseph Bellissimo'; 'Kenneth Kraft'; 'Larry Ellis'; Mark Laugesen; Halpin, Matthew; 'Patrick
Shea'; 'Roxanne Anderson'; 'Sean McNamara'; 'Service Canada (WEPPA) '; 'Gwen Avery
(Gwen.Avery@telus.com)'; 'harvey@chaitons.com'; 'Carr, Ronald (MAG)
(Ronald.Carr@ontario.ca)'; 'Machado, Eunice (MAG) (Eunice.Machado@ontario.ca)';
'Pauline.Doucette@novascotia.ca'; 'Maryanne.Persaud@nshealth.ca'; 'Donald.grant2
@novascotia,ca'; 'Darrell Brown'; 'Lamie, Frank (Frank.Lamie@gowlingwlg.com)';
'Josee,champagne@canada.ca'; 'Deborah.mcphail@fsco,gov.on,ca'; 'Hearty, Cheri
(chearty@opseu.org)'; Richard Smith (rbs@bdplaw.com); Murray Gold
(mgold@kmlaw.ca); 'James Harnum'

Subject: In the Matter of Victorian Order Of Nurses For Canada (CV-15-11192-00CL)

All,

Please be advised that the motion of Victorian Order Of Nurses For Canada regarding pension matters returnable August
30, 2016 (the "VON Canada Motion") is being withdrawn by Victorian Order Of Nurses For Canada and will not proceed
on August 301h.

For greater certainty, this message is sent only in connection with the VON Canada Motion and not the motion of the
Ontario Nurses Association referred to in the below email.

If you have any questions regarding this message, please contact me.

Thank you.

Evan Cobb
Partner

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.i.
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84, Toronto, ON M5J 2Z4 Canada
T: +1 416.216.1929 I F: +1 416.216.3930
evan.cobbnortonrosefulbright.com

NORTON ROSE FULBRIGHT

•

From: Cobb, Evan
Sent: July-15-16 9:05 AM
To: 'Brenda Wong'; 'Chantal Laurin'; 'Clifton Prophet'; 'Daniel Weisz'; 'Janice Crawford'; 'Joseph Bellissimo'; 'Kenneth
Kraft'; 'Larry Ellis'; 'Mark Laugesen'; Halpin, Matthew; 'Patrick Shea'; 'Roxanne Anderson'; 'Sean McNamara'; 'Service
Canada (WEPPA) '; 'Gwen Avery (Gwen.Avery@telus.com)'; Tharvey@chaitons.corn'; 'Carr, Ronald (MAG)
(Ronald.Carr@ontario.ca)'; 'Machado, Eunice (MAG) (Eunice.Machado@ontario.ca)'; 'Pauline.Doucette@novascotia,ca';
iMaryanne,Persaud©nshealth,ca'; 'Donald.grant2@novascotia.ca'; 'Darrell Brown'; 'Lamle, Frank
(Frank.Lamie@gowlingwlg.com)'; 1Josee.champagne@canada.car; 'Deborah.mcphail@fsco.gov.on.cal; 'Hearty, Cheri
(chearty@opseu.org)'; 'Richard Smith (rbs©bdplaw,com)'; 'Murray Gold (mgold@kmlaw.ca)'; 'James Harnum'
Subject: In the Matter of Victorian Order Of Nurses For Canada (CV-15-11192-00CL)
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All,

At yesterday's case conference in the above noted matter a revised schedule was set for the hearing of the Victorian
Order Of Nurses For Canada motion regarding pension matters, which was originally returnable July 14th (the "VON
Canada Motion").

A schedule was also set for a cross motion by the Ontario Nurses Association regarding pension matters (the "ONA
Motion").

The revised schedule is as follows:

• ONA Motion to be served by July 22, 2016

• Any responses to the ONA Motion served by August 5, 2016

• Cross examinations, if any, completed by August 12, 2016

• ONA factum served by August 17, 2016

• Any reply facta by August 24, 2016

• Hearing of VON Canada Motion and ONA Motion on August 30, 2016

A copy of the endorsement of Justice Penny is attached to this email.

Regards,

Evan Cobb
Partner

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.i.
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84, Toronto, ON M5J 2Z4 Canada
T: +1 416.216.1929 F: +1 416.216.3930
evan.cobb@nortonrosefulbright.com 

NORTON ROSE FULBRIGHT

Law around the world
nortonrosefulbright,c9m

Norton Rose Fulbright is ranked number one in the client-driven Acritas' Canadian Law Firm Brand Index 2015.

CONFIDENTIALITY NOTICE: This email is confidential and may be privileged. If you are not the intended recipient please notify the sender immediately, and please delete it;
you should not copy it or use it for any purpose or disclose its contents to any other person. Norton Rose Fulbright Canada LLP is a limited liability partnership established in
Canada. Norton Rose Fulbright Canada LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright South Africa Inc and Norton Rose Fulbright US
LLP are separate legal entities and all of them are members of Norton Rose Fulbright Verein, a Swiss verein. Norton Rose Fulbright Verein helps coordinate the activities of the
members but does not itself provide legal services to clients. Details of each entity, with certain regulatory information, are available at nortonrosefulbright.com.
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CITATION: Victorian Order of Nurses for Canada (Re), 2016 ONSC 5540
COURT FILE NO.: CV-15-11192-000,

DATE: 20160906

SUPERIOR COURT OF JUSTICE — ONTARIO

IN THE MATTER OF THE COMPANIES' CREDIT01?S ARRANGEMENT ACT, R.S.C. 1985, c,
C-36 AS AMENDED

AND IN THE MAI I ER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 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

BEFORE: Penny J.

COUNSEL: Evan Cobb for the Applicants

Clifton Prophet and Frank Lamle for the Ontario Nurses Association

Darrell Brown for the United Nurses of Alberta

Jessica Spence and Deborah McPhail for the Superintendent of Financial Services

James Harmon for OPSEU et al.

Mark Laugesen for Collins Barrow Toronto Limited (Monitor)

Kenneth Kraft for the Board of Directors of the Applicants

Sam Rappos for IBM

HEARD: November 25, 2015

ENDORSEMENT

The Motion

[1] This is a motion by the Ontario Nurses Association seeking an order under s. 11 of the
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36 as am., directing VON Canada to
restructure its pension plan. The requested order would initiate a process by which all of the assets
and liabilities of the pension plan attributable to VON Ontario's present and former employees
would be transferred out of the VON Canada pension plan into a new pension plan for employees
of VON Ontario,
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[2] The motion is opposed by the applicants and essentially all of the other participants in the
hearing of this matter,

Background

[3] The Victorian Order of Nurses for Canada and the other entities in the VON group have,
for over 100 years, provided home and community care services which address the healthcare
needs of Canadians in various locations across the country on a not-for-profit basis,

[4] The VON group delivered its programs through four regional entities:

(1) VON — Eastern Region

(2) VON — Western Region

(3) VON — Ontario and

(4) VON — Nova Scotia.

VON Canada does not itself provide direct patient service but functions as the "head office"
infrastructure supporting the operations of the regional entities,

[5] The VON group suffered liquidity problems, Liabilities consistently exceeded assets by a
significant margin; net losses from 2012 to 2015 totalled over $13 million, Cash flows from
operations from 2012 to 2015 were similarly negative in the amount of over $8 million, In
particular, it was determined that VON East and VON West were not financially viable,

[6] As a result of these circumstances, VON Canada, VON East and VON West sought
protection from their• creditors under the CCAA, It is important to note, for the proper analysis of
the issue before the Court, that VON Ontario is not an applicant in these proceedings, There is no
evidence VON Ontario is insolvent and there is no intention to effect any restructuring with respect
to VON Ontario.

[7] The goal of the contemplated restructuring under• the CCAA is to modify the scope of the
VON group's operations and focus on its core business and regions, This involves winding down
the non-viable operations of VON East and VON West and restructuring and downsizing the
management services provided by VON Canada in order to have a more efficient and cost-effective
operating structure.

[8] VON Canada has a multi jurisdictional pension plan with members drawn from all five
corporate entities. The evidence is that the pension plan has a sufficiency of assets over liabilities
on a going concern basis but a solvency deficit on a whid-up basis, The wind-up deficit is about
$20 million, or 6% of the value of all pension plan assets,

[9] The present problem arises because VON East and VON West are not financially viable.
VON East and VON West have been shut down and all of their employees have been terminated,
As a result of this shut down, neither VON East nor VON West, nor their former employees, are
continuing to contribute to the pension plan,
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[10] The concern is that unless steps are taken to segregate the VON East and VON West
members, VON Ontario (and possibly VON Nova Scotia and VON Canada) could, in the future,
be required to subsidize VON East's and VON West members' participation in the pension plan
going forward, particularly with respect to VON East and West's share of any pension plan
deficits.

Origins of the Present Motion 

[11] Before the ONA brought its present motion, the applicants moved for an order authorizing
a pension plan restructuring which would have involved a partial windup of the pension plan. The
objective was, through partial windup, to segregate all of the assets and liabilities of VON East
and VON West from the pension plan, This proposal met with significant opposition. The United
Nurses of Alberta, which represents some affected pension plan members who are former
employees of VON West, opposed the partial wind-up of the pension plan (as it does the transfer
of VON Ontario assets out of the pension plan now proposed by the ONA). Among other things,
there is a significant potential dispute about whether the employers of the participating members
(that is, all five VON entities) are jointly and severally liable to fund deficits in the pension plan.

[12] In addition, the Superintendent of Financial Institutions took the position that the court has
no jurisdiction to order a partial windup regarding pension plan members in British Columbia,
Alberta and Prince Edward Island, The Superintendent further took the position that while there
may be jurisdiction to order a partial windup regarding members in Saskatchewan, Manitoba, New
Brunswick and Newfoundland, full funding of the pension plan would be a requirement for a
partial windup in all of these jurisdictions except Saskatchewan.

[13] After considering the responses to the applicants' pension motion, and in particular the
responses of the Financial Services Commission of Ontario on behalf of itself and other provincial
pension regulators with jurisdiction in this case, VON Canada's board decided to withdraw VON
Canada's motion and abandon its proposed restructuring of the pension plan.

[14] VON Canada set out in its- faCtum three reasons why it decided to withdraw its pension
plan restructuring motion;

(1) A goal of VON Canada's pension motion was to insulate VON Ontario, VON Nova
Scotia and VON Canada from any liability for the portions of the windup deficit
attributable to VON East and VON West, It was clear from the responses to VON
Canada's pension motion that certain of the provincial regulators strongly opposed
any request by VON Canada for an order declaring that there is no joint and several
liability of VON Ontario, VON Nova Scotia and VON Canada for the entire windup
deficit in the pension plan. VON Canada believed that this issue would become the
subject of extensive litigation.

(2) These CCAA proceedings have been ongoing for approximately nine months, The
VON pension motion was intended to allow for an expedited procedure to approve
the restructuring of the pension plan, provide VON Canada with information
necessary to determine the Claims of creditors that might arise from the proposed
VON pension motion and allow VON Canada to move forward with a plan of



(3)

- Page 4 -

compromise and arrangement and complete these proceedings after the
administrative steps necessary to complete the pension plan restructuring had been
put in motion, The degree and type of Opposition to the VON pension motion
suggested that even if VON Canada was successful on its motion, the matter would
not proceed on an expedited basis and would significantly delay the restructuring
process in a manner that would be prejudicial to VON Canada and the continuing
operations of its remaining operating entities.

VON Canada's current financial resources are not sufficient to fund an extended
CCAA process involving contentious pension issues which will require
adjudication by the courts, including likely appeals. Further, any use of finances
and resources to fund litigation would reduce recoveries available to creditors.

[15] In summary, VON Canada initiated its pension restructuring proposal because it was
considered to be the optimal approach to the pension matters if VON Canada's proposed resolution
could be implemented quickly, in a cost-effective manner with minimal opposition, and with
minimal disruption and claims against the continuing VON entities, When it became clear this
would not be possible, VON Canada withdrew its motion,

The ONA Proposal

[161 The ONA represents 292 active employees of VON Ontario, 112 of which are active
members of the pension plan. The pension plan has approximately 5,900 members overall and
approximately 2,900 active members, Approximately 3,300 of the pension plan members are
current or former employees of VON Ontario,'

[17] The ONA seeks an order: a) requiring VON Canada to take steps under s, 81 of the Pension
Benefits Act (Ontario), R.S.O. 1990; c. P.8, to restructure the pension plan by transferring out of
the VON pension plan to a new pension plan, all assets and liabilities associated with the
employees of VON Canada, VON Ontario and VON Nova Scotia; and b) declaring that VON
Ontario is not jointly and severally liable to fund any solvency deficiency or funding shortfall that
has or may arise as a result of VON East, VON West, VON Canada or VON Nova Scotia failing
to meet their contribution obligations under the VON Canada pension plan,

[18] The ONA is concerned, as a result of the shutdown of VON East and VON West and the
uncertainty surrounding whether VON Canada will be able to implement a compromise or
arrangement with its creditors, about the possibility that the pension entitlements of ONA members
who are members of the VON Canada pension plan (by virtue of past or current employment with
VON Ontario) may be adversely affected by the outcome of these CCAA proceedings.

[19] The ONA argues that its proposal does not suffer from the technical limitations of the
partial windup proposal previously made by VON Canada, In particular, under the applicable
statutes, an administrator of a defined benefit pension plan may transfer assets to a successor plan
subject to certain conditions being met. In Ontario, the only requirement with respect to the
transfer of assets and liabilities is that the administrator must obtain the consent of the
Superintendent prior to transfer. The Superintendent must approve the transfer if the following
criteria are satisfied:
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the administrators of the two pension plans have agreed upon the manner of
determining the amount of assets to be transferred;

(b) if the pension benefits under the successor plan are not the same as the pension
benefits under the original plan, the commuted value of the benefits provided for
the transferred members under the successor plan must be not less than the
commuted value of the benefits provided under the original plan; and

if the original pension plan as a surplus as of the effective date of the transfer, the
amount of assets to be transferred must include a portion of the surplus determined
in accordance with the regulations,

(c)

[20] The ONA maintains that these requirements are manifestly met or could be met by virtue
of the order of the court.

[21] The ONA argues that multiple participating employers under the VON Canada pension
plan are not jointly and severally liable for pension liabilities, This is based on an interpretation
of the language of both the legislation and the pension plan itself. The applicable sections of the
PBA define an employer to mean the "organization from which the member receives remuneration
to which the pension plan is related". The VON entities were each separate legal entities. Each
VON entity employed its own employees. Thus, the "organization from which the member
received remuneration to which the pension plan relate" was, in the case of every VON employee,
only the specific VON entity by which the employee was actually employed,

[22] The ONA relies, in particular, on an earlier decision of the Financial Services Tribunal of
Ontario made during a prior restructuring of the VON pension plan in 2009, In that decision, the'
Tribunal found that VON Canada had not and was not obliged to remunerate employees of other
VON entities. As a result, VON Canada was not responsible for' any deficiency with respect to
pension plan members employed by other VON entities. A "spread the pain approach" was not
appropriate and plan members were not entitled to count on the security of all participating
employers in respect of pension plan liabilities or deficits,

[23] The ONA says that the purposes of the CCAA will be fulfilled if an order is made insulating
the members of the solvent VON employers from any adverse effects of the financial restructuring
on the VON pension plan or its ability to remain in a solvent position going forward.

Analysis

[24] I am prepared to accept, for the purposes of this motion, that the ONA, by virtue of
representing some members of the VON penSion plan has an "interest" in the future administration
of that plan. I say this without deciding whether the ONA is an interested person in this proceeding
"in respect of a debtor company". VON Ontario is not a debtor company, but it is the only VON
entity in which the ONA has any material interest. Based on the ONA's own argument, the only
entity responsible for any deficit in the pension plan attributable to VON Ontario, is VON Ontario.

[25] In any event, the nature of the ONA interest, whatever it is, must be put into perspective.
VON Ontario is not an applicant. VON Ontario is not even a party to these proceedings. There is
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no contemplation of a VON Ontario insolvenCy or restructuring, VON Ontario is 100% controlled
by VON Canada. Indeed, the boards of directors' of VON Canada and VON Ontario are identical,

[26] The ONA represents less than 5% of the aggregate. membership of the VON pension plan
and only about a third of these ONA-affiliated members of the pension plan are active pension
plan members.

[27] The contingent nature of the problem the ONA seeks to address must also be
acknowledged. The VON pension plan is overfunded on a going concern basis, This is important
because, as things currently stand, there is no contemplation of a wind up of the pension plan in
whole or in part. Further, the solvency deficit on a wind up basis is only 6%, An increase in
discount rate of only half a percent would eliminate the windup deficit. The pension plan is, in
fact, reasonably well funded,

[28] Of additional significance is that the order sought by the ONA would only begin, not
conclude, a process for restructuring the pension plan, Applications would still have to be made
to pension regulators in at least two jurisdictions. While I agree with counsel for the ONA that the
ONA proposal, as a matter of law, is not frivolous (in the sense that it is "doomed to fail"), it must
be acknowledged that the assent of the regulators to such a proposal is not a foregone conclusion,
The necessary applications would, as well, themselves be subject to unknown litigation and other
risks and contingencies, given the clear dispute that exists between various parties over whether
there is joint and several liability for funding pension plan obligations.

[29] I also pause to note that the first precondition to the Superintendent's consent to a transfer
of assets under the PBA is that the administrators of both pension plans must have agreed upon
the manner of determining the assets to be transferred, The board of directors of VON Canada
and VON Ontario (and VON Nova Scotia) are identical. The VON Canada board is opposed to
the ONA proposal, It is, therefore, a reasonable inference that the board of directors of VON
Ontario (and VON Nova Scotia) is also opposed to the ONA proposal, Assuming the court has
the jurisdiction to order a CCAA applicant to initiate a specified pension plan restructuring
procedure, it is a different question whether the court could order the boards of an old and new
pension plan administrator to "agree upon the manner of determining the amount of the assets
being transferred",

[30] Again, while I am confident that unreasonable resistance by a pension plan administrator
to commonsense solutions would not, in the end, be countenanced, court intervention could only
occur in the context of a properly framed, and joined, litigious dispute over how the transfers
should take place.

[31] All the issues outlined above merely provide context for the essential question: should the
proposal of a party with a limited, and undeniably self-interested, stake take precedence over the
considered business judgment of the applicant, acting in conjunction with the court-appointed
Monitor, creditors and other stakeholders?

[32] The ONA accepts that the discretionary power to make an order under s, 11 of the CCAA
must be exercised in a manner that advances the policy objectives of the CCAA by usefully
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furthering the CCAA's remedial purpose — avoiding the social and economic losses which result
from liquidation of an insolvent company,

[33] I am unable to agree, however, that the ONA proposal advances those policy objectives,
In my view, implementation of the ONA proposal is more likely to invite than to avoid liquidation.
The ONA proposal is a naked act of self-interest for certain members of the VON pension plan. It
has been advanced in the hope of avoiding a future contingency - and it is clearly only a
contingency - whereby VON Ontario and or its members might someday have to shoulder some
of a solvency deficiency, part of which may be attributable to former employees of the now
discontinued VON East and West,

[34] When VON Canada withdrew its motion to restructure the pension plan on the basis of a
partial windup, it did so because it was concerned that the pension plan restructuring proposal
might materially impair its ongoing restructuring opportunities, Among other things, VON
Canada simply lacks cash resources to engage in protracted litigation over this issue. The
considered judgment of the board of VON Canada (which, as noted, is identical to the board of
VON Ontario and VON Nova Scotia) is that the next best option is to maintain the status quo of
the pension plan and complete a going concern restructuring of VON Canada.

[35] By such means, VON Canada hopes to preserve the business, preserve the pension plan
and avoid a pension plan windup. It is, on the evidence, by no means a forlorn hope. This
approach, in my view, is entirely within the policy objectives of the CCAA as articulated by the
Supreme Court of Canada in Centwy Services v. Canada (Attorney General), [2010] 3 S,C,R, 379
at para 70,

[36] For the same reason the VON Canada board dropped its own pension restructuring
proposal, the adoption of ONA's "transfer restructuring" is virtually certain to trigger a lengthy,
litigious process, which will prejudice VON Canada's going concern restructuring efforts,

[37] I also agree with VON Canada that the ONA proposal represents an improper attempt to
compel VON Canada to implement a material, controversial commercial step in a circumstance
where the considered judgment of the VON Canada board is not to take that step.

[38] The business judgment rule recognizes that many decisions made in the course of business
affairs, although they turn out to be wrong or unsuccessful, were reasonable and defensible at the
time and under the circumstances in which they were made,

[39] Courts are ill-suited to exercise and should be reluctant to second-guess the application of
business expertise to the considerations that are involved in corporate decision-making, Peoples
Department Stores Inc. (Trustee off) v. Wise, [2004] 3 S,C.R. 461, at para. 67.

[40] While the court will not defer to a decision that is found to be wholly unreasonable, it will
respect a business decision made (I) independently and without a conflict of interest, (ii) in good
faith, (iii) on a reasonably informed basis, (iv) based on information available at the time, and (v)
where the decision falls within a reasonable range of options available at the time.

[41] The business judgment rule applies in the context of CCAA proceedings, Courts
supervising a debtor company's attempts to affect a going concern restructuring are generally very



- Page 8 -

hesitant to second-guess the business judgment of the incumbent board and management, Stelco
Inc, (Re) (2015), 75 O.R. (3d) 5. The discretion afforded by s, 11 of the CCAA does not permit
the court simply to direct the commercial steps a debtor company must take and to impose the
court's business judgment in replacement for that of the board of the debtor company, Re Stelco,
supra, para. 44, and see Crystallex International Corp. (Re), [2012] ONSC 2125 at para, 112.

[42] In this case, VON Canada's board, with the assistance of competent professional advisors,
carefully considered whether to proceed to restructure the VON pension plan and decided not to
do so. There is no suggestion that the board had a conflict of interest or acted negligently or in
bad faith, The ONA transfer proposal is, in substance, analogous to the VON Canada partial
windup proposal, subject to many of the same litigation risks and pitfalls. The board's decision
not to pursue pension plan restructuring, in my view, falls within a range of reasonable alternatives
clearly available to the VON Canada board.

[43] I conclude, therefore, that the ONA motion is, in substance, an attempt to invoke the
discretion of the court under s, 11 of the CCAA to affect a result which is:

(a) not consistent with the policy objectives of the CCAA, i.e., will not foster going
concern restructuring or tend to avoid the economic and social cost of liquidation;
and

(b) contrary to the business judgment rule, as the VON Canada board has already given
careful consideration to the pension plan restructuring option and rejected it.

[44] I will also add, because the matter was argued, that I am satisfied that the declaration sought
by the ONA, which concerns potential future liabilities of VON Ontario for pension plan deficits,
is premature. Liability to contribute to a deficit on windup of the pension plan is a question of
mixed fact and law. There is no current contemplation of a windup of the pension plan. The facts
upon which the ONA declaration would have to rest are, therefore, purely speculative at this time.
It is a long standing principle in Ontario that courts should not grant an order on the basis of an
assumed set of facts to resolve future matters, Re 296616 Ontario Ltd. v. Richmond Hill (Town)
(1977), 14 O.R. (2d) 787 at 790. Further, courts should refrain from making declaratory orders
where the dispute is hypothetical or abstract and may never arise, B2B Bank v. Batson, 2014 ONSC
6105 at para, 13,
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Conclusion

[45] For all of the foregoing reasons, the ONA motion for a "transfer restructuring" of the VON
pension plan and for a declaration as to future contribution obligations is dismissed.

Penny T.

Date: September 6, 2016
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Court File No, CV-15-11192-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R,S,C, 1985, o. 0-86, AS AMENDED

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

PLAN OF COMPROMISE OR ARRANGEMENT

PURSUANT TO THE COMPANIES' CREDITORS ARRANGEMENT ACT

OF VICTORIAN ORDER OF NURSES FOR CANADA

AUGUST 29 , 2016

WHEREAS Victorian Order Of Nurses For Canada ("VON Canada") is insolvent and obtained protection
under the Companies' Creditors Arrangement Act, R.S.C, 1985, c, 0-36, as amended (the "CCAA"),
pursuant to an order of the Honourable Justice Penny dated November 25, 2016, as amended (the
"Initial Order"), The Initial Order appointed Collins Barrow Toronto Limited as the Monitor of, among
others, VON Canada;

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

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

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

AND WHEREAS VON Canada hereby proposes and presents this plan of compromise or arrangement
for the purpose of distributing the cash on hand that is not needed for ongoing working capital purposes
of VON Canada to VON Canada's creditors under and pursuant to the CCAA.
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ARTICLE 1

INTERPRETATION

Section 1.1 Definitions

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

"Administration Charge" has the meaning given to it in the initial Order;

"Business Day" means a day, other then Saturday, Sunday, on which banks are generally open for
business In Toronto, Canada;

"BIA" means the Bankruptcy and Insolvency Act, R,S.C, 1985, c. B-3;

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

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

"Claim" means:

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

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

in each case, other than an Excluded Claim.

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

"Convenience Class Claims" means: (a) Unsecured Proven Claims of a Creditor that total less than or
equal to 86,000 in aggregate; and (b) Unsecured Proven Claims of a Creditor that total more than $5,000
in aggregate and for which such Creditor has validly elected to value at $6,000 for purposes of the Plan
by filing a Convenience Class Claim Election by the Voting Deadline.

"Convenience Class Creditor" means a Creditor having a Convenience Class Claim

"Convenience Class Claim Election" means an election, In accordance with the Meeting Order,
pursuant to which a Creditor with one or more Unsecured Proven Claims that total in excess of $5,000 in
aggregate has elected by the Voting Deadline to receive only $5,000 and is thereby deemed to vote in
favour of the Plan In respect of such Unsecured Proven Claims in the amount of such Unsecured Proven
CAN_DM8:1103600146 2
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Claim as accepted In accordance with the Claims Procedure Order and to receive no other entitlements
under the Plan,

"Court" means the Ontario Superior Court of Justice, Commercial List;

"Creditor" means any Person holding a Claim;

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

"Creditors' Meeting Date" means October 24, 2016, subject to any adjournment or postponement of the
Creditors' Meeting in accordance with this Plan, the Meeting Order or further order of the Court;

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

a) subsection 224(1.2) of the ITA;

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

c) any provision of provincial legislation that has a similar purpose to subsection 224(1,2) of the ITA,
or that refers to that subsection, to the extent that it provides for the collection of a sum, and of
any related interest, penalties or other amounts, where the sum:

I. has been withheld or deducted by a person from a payment to another person and Is in
respect of a tax similar in nature to the Income tax imposed on Individuals under the ITA;
Or

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

"Director and Officer Claim" means any right of any Person against the Directors or Officers of VON
Canada for which the Directors or Officers of VON Canada are by law liable to pay In their capacity as
Directors or Officers or in any other capacity, in each case based in whole or in part on facts existing on
or prior to the Filing Date;

"Directors" means the directors and former directors of VON Canada or any Person deemed to be a
director or former director of VON Canada by any law, and "Director means any one of them;

"Disputed Claim" means any Claim of a Creditor which has not been finally determined In accordance
with the Claims Procedure Order by the Creditors' Meeting Date;

"Distribution Date" means a date not more than ten (10) Business Days after the Implementation Date
or such other date specified in the Sanction Order;

"Distribution Pool" means all cash and cash equivalents owned by VON Canada as of the
Implementation Date after payment In full of all Secured Proven Claims, claims secured by the Charges
(as defined In the Initial Order) (or the delivery of a cash reserve to be held by the Monitor in respect of
CAN...DM:110360614S 3
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such claims), Crown Claims and Employee Priority Claims and after deducting the Working Capital
Reserve and the amounts payable on account of Convenience Class Claims;

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

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

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

"Excluded Claim" means: (i) claims secured by any of the Charges (as defined in the Initial Order); (ii)
any claim by a Director or Officer for indemnification related to a Director and Officer Claim; (III) any claim
enumerated In subsections 5.1(2) and 19(2) of the CCAA, (iv) any claim of The Bank of Nova Scotia; and
(v) any claims for ordinary course normal contributions due from VON Canada to match the contributions
of members that are made under clause 6,2.1(a), (b), (o) and (d) of the VON Canada Pension Plan.

"Filing Date" means November 26, 2015;

"Implementation Date" means December 30, 2016, or such other date as VON Canada may determine
In consultation with the Monitor, which date shall not be later than January 13, 2017;

"iTA" means the Income Tax Act (Canada), R,S,C, 1985, c. 1 (6th Supp,);

"Meeting Order" means thp order of the Court dated   2016, which, among other things,
provided for the calling of the Creditors' Meeting;

"Monitor" means Collins Barrow Toronto Limited in Its capacity as the Court-appointed Monitor of VON
Canada;

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

"Order" means any order, directive, Judgment, decision, ruling or award issued by the Court in the CCAA
Proceeding;

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

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

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

"Property" means all of VON Canada's assets, undertakings and properties of every nature and kind
whatsoever and wherever situate, Including all proceeds thereof;
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"Proven Claim" means the amount of the Claim of a Creditor as determined In accordance with the
Claims Procedure Order;

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

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

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

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

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

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

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

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

"Working Capital Reserve" means $250,000.

Section 1.2 Interpretation

For purposes of this Plan;

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

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

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

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

(c)
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(f)

(g)

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

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

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

ARTICLE 2

PURPOSE AND EFFECT OF THE PLAN

Section 2.1 Purpose of this Plan

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

Section 2.2 Effect of this Plan

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

ARTICLE 3

CLASSIFICATION OF CREDITORS

Section 3.1 Class of Creditors

For the purpose of voting on this Plan the Creditors with Voting Claims shall constitute a single class, the
unsecured creditors' class.

Section 3.2 Claims

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

ARTICLE 4

CREDITORS' MEETING

Section 4.1 Creditors' Meeting

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

Section 4.2 Voting by Creditors

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

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

Convenience Class Creditors shall be deemed to vote In favour of the Plan,

Section 4.3 Claims for Voting Purposes

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

Section 4.4 Claims Bar Date

If any Person asserting a Claim has failed to file a Proof of Claim in accordance with the Claims
Procedure Order prior to the Claims Bar Date (as defined in the Claims Procedure Order) or such later
date as was agreed to in writing by the Monitor or extended by further order of the Court, that Person
shall not be permitted to vote at the Creditors' Meeting and shall not receive any distribution under this
Plan,

Section 4.6 Chair

An officer of the Monitor, or an Individual designated by him or her, shall preside as the chair of the
Creditors' Meeting and shall decide all matters relating to procedure at the Creditors' Meeting not
otherwise set out in the Meeting Order,

ARTICLE 5

DISTRIBUTIONS UNDER THE PLAN

Section 5.1 Distributions on Account Of Secured Proven Claims

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

Section 5.2 Distributions on Account of Unsecured Proven Claims

If this Plan is Implemented, then on the Distribution Date, each Creditor holding an Unsecured Proven
Claim will receive a distribution of a portion of the Distribution Pool equal to the proportion that such
CAN, IDMS:1103006145 7



Creditor's Unsecured Proven Claim represents as a percentage of all Unsecured Proven Claims, up to
the maximum amount of such Creditor's Unsecured Proven Claim, Such distributions shall be delivered
by cheque sent by pre-paid ordinary mail to the address set out In such Creditor's proof of claim,
Notwithstanding the foregoing, distributions to Convenience Class Creditors shall be made solely in
accordance with Section 5,6 below,

Section 5.3 Interest on Claims

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

Section 5.4 Certain Crown Claims and Employee Claims

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

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

Section 5.5 Convenience Class Claims

On the Distribution Date, each Creditor that is a Convenience Class Creditor shall receive a distribution In
the amount of its Convenience Class Claim by cheque sent by prepaid ordinary mall to the addresi set
out in such Convenience Class Creditor's proof of claim and shall not be entitled to receive any further
distribution under the Plan,

Section 6,6 Currency

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

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

Section 6,7 Withholding and Reporting Requirements

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

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

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

Section 5.9 No Distribution Pending Allowance

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

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

If an Unresolved Claim is ultimately determined to not be a valid Claim in whole or in part in accordance
with the Claims Procedure Order after the Implementation Date, any portion of the Unresolved Claims
'Reserve in respect of such Unresolved Claim shall be reallocated to the Distribution Pool and, if upon
resolution of all Unresolved Claims, the Distribution Pool has a balance in excess of $5,000, the funds in
the Distribution Pool shall be paid out to creditors with. Unsecured Proven Claims other than Convenience
Class Claims In accordance with this Plan or,, if the funds In the Distribution Pool are less than or equal to
$5,000, the funds remaining in the Distribution Pool shall be retained by VON Canada free and clear of
any claims; provided, however, that VON Canada shall not be required to make any distribution of funds
reallocated to the Distribution Pool under this Section 5,9 to any Creditor where such distribution would
be less than the Minimum Distribution Threshold, Any amounts from these reallocated funds that would
otherwise be payable to a Creditor in an amount that does not meet or exceed the Minimum Distribution
Threshold shall be retained by VON Canada free and clear of any claims,

Section 5.10 Unapplled Portion Of Reserve For Amounts Secured By Charges

If it is determined that the amounts held by the Monitor as a reserve for claims secured by the Charges is
no longer required, such amounts shall be reallocated to the Distribution Pool and, If the funds In the
Distribution Pool are less than or equal to $5,000, the funds remaining in the Distribution Pool shall be
retained by VON Canada free and clear of any claims; provided, however, that VON Canada shall not be
required to make any distribution of funds reallocated to the Distribution Pool under this Section 5,10 to
any Creditor where such distribution would be less than the Minimum Distribution Threshold, Any
amounts from these reallocated funds that would otherwise be payable to a Creditor In an amount that
does not meet or exceed the Minimum Distribution Threshold shall be retained by VON Canada free and
clear of any claims.
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ARTICLE 6

COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

Section 6.1 Conditions Precedent

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

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

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

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

Section 6.2 Effect of Sanction Order

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

(a)

(g)

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

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

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

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

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

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

Declare that upon completion by VON Canada and the Monitor of their duties pursuant to the
CCAA and the Orders granted In these proceedings under the CCAA, Including without limitation,
the Monitor's duties In respect of the Claims Procedure Order and the Plan, the Monitor may file
with the Court a certificate stating that all of its duties in respect of VON Canada pursuant to the
CCAA and the Orders have been completed and thereupon these °CAA proceedings shall be
terminated In respect of VON Canada,
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Section 6.3 Monitor's Certificate

Upon receipt by the Monitor of written confirmation from VON Canada (on which the Monitor shall be
entitled to rely without further investigation or verification) that all distributions under the Plan have been
made and all the conditions precedent under the Plan have been satisfied, the Monitor shall file a
certificate with the Court stating that the conditions precedent set out In Section 6,1 hereof have been
satisfied and that the Plan has been Implemented.

ARTICLE 7

PLAN AMENDMENTS

Section 7.1 Plan Amendments

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

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

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

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

ARTICLE 8

RELEASES

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

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

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

iii, any and all demands, claims, actions, causes of action, counterclaims, suits, debts, covenants,
damages, judgments, executions, liens and other recoveries on account of any indebtedness,
liability, obligation, demand or cause of action of whatever nature that any Person (including any
Person who may claim contribution or indemnification against or from them) may be entitled to
assert, against VON Canada, the Monitor, the Chief Restructuring Officer and each of their
respective financial advisors, legal counsel, agents, directors, officers, partners, employees or
representatives whether known or unknown, matured or unmatured, direct, Indirect or derivative,
foreseen or unforeseen, existing or hereafter arising, based In whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or prior to the
Implementation Date that are in any way relating to, arising out of or In connection with (I) the
restructuring, disclaimer, resillation, breach or termination of any contract, lease, agreement or
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other arrangement, whether written or oral; (II) this Plan; (III) these °CAA proceedings; and (iv)
the Directors' and Officers' positions and actions in their capacities as directors or officers of
Victorian Order of Nurses For Canada — Eastern Region or Victorian Order of Nurses For Canada
— Western Region; provided that nothing herein shall waive, release, discharge, cancel or bar any
right to enforce the obligations under this Plan, VON Canada from or in respect of any Excluded
Claim, or any person from any claim that is not permitted to be released pursuant to section 19(2)
of the CCAA or section 5,1(2) of the CCAA.

(collectively, the "Released Claims"),

(b) All Persons (regardless of whether or not such Persons are Creditors), are permanently and
forever barred, estopped, stayed and enjoined, on and after the Implementation Date, from (1)
commencing, conducting or continuing In any manner, directly or Indirectly, any action, suits, demands or
other proceedings of any nature or kind whatsoever (including, without limitation, any proceeding In a
judicial, arbitral, administrative or other forum) in respect of a Released Claim; (ii) enforcing, levying,
attaching, collecting or otherwise recovering or enforcing by any manner or means, directly or indirectly,
any judgment, award, decree or order In respect of a Released Claim; or (Ili) commencing, conducting or
continuing In any manner, directly or indirectly, any action, suits or demands, including without limitation,
by way of contribution or indemnity or other relief, in common law, or In equity, or for breach of trust or
breach of fiduciary duty or under the provisions of any statute or regulation, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes such a claim or might reasonably be
expected to make such a claim, in any manner or forum, against one or more of the parties who is the
subject of a Released Claim,

ARTICLE 9

WAIVER OF DEFAULTS

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

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

II, the fact that VON Canada, VON East or VON West have sought or obtained relief under the
CCAA, Seotion 101 of the Courts of Justice Act (Ontario) or under the BIA or that this Plan has
been implemented by VON Canada;

ill, the effect on VON Canada of the completion of any of the transactions contemplated by this Plan;

iv, any compromises or arrangements effected pursuant to this Plan; or

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

For greater certainty, nothing in this Article 9 shall waive, compromise or discharge any obligations of
VON Canada in respect of any Excluded Claim.
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ARTICLE 10

GENERAL

Section 10.1 Termination of the Plan

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

Section 10.2 Paramountcy

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

Section 10.3 Successors and Assigns

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

Section 10.4 Consents, Waivers and Agreements

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

Section 10.5 Responsibilities of the Monitor

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

Section 10,8 Deeming Provisions

In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.

Section 10.7 Claims Bar Date

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

Section 10.8 Severability of Plan Provisions

If any term or provision of this Plan Is held by the Court to be Invalid, void or unenforceable, the Court, at
the request of VON Canada, will have the power to alter and Interpret such term or provision to make It
valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term
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held to be invalid, void or unenforceable, and such term or provision shall then be applicable as altered or
Interpreted, Notwithstanding any such holding, alteration or Interpretation, the remainder of the terms and
provisions of this Plan will remain In full force and effect and shall In no way be affected, Impaired or
Invalidated by such holding, alteration or Interpretation,

Section 10,9 Notices

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

(a) If to VON Canada:

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

Attention: Roxanne Anderson
Email: Cared mon PaRarchigtinitat

With copy to:

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P,O, Box 84
Toronto, Ontario M5J 2Z4

Attention: Matthew Halpin / Evan Cobb
Email: matthow,helnin@nortenrosofulbtfig:ht.00m / gvamoobb no c rlrosefttikrtaht.00rrt

(b) if to the Monitor:

Collins Barrow Toronto Limited
11 King Street West
Suite 700
Toronto, Ontario MSH 4C7

Attention: Daniel Weisz / Brenda Wong
Email:   /

With a copy to:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, Ontario M6X 1A4

A4,. , * 111

Attention: Mark Laugesen
Email: looqes en ma b0nriejt0103.00rft.

(b) if to a Creditor:

to the last known address or a facsimile number for such Creditor or the address or facsimile number for
such Creditor specified in the Proof of Claim filed by such Creditor pursuant to the Claims Procedure
Order; or
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(o) to such other address as any party may from time to time notify the others in accordance with this
section. All such notices and communications which are delivered shall be deemed to have been
received on the date of delivery. All such notices and communications which are delivered by facsimile
shall be deemed to be received on the date transmitted, if before 5:00 p.m. on a Business Day, and
otherwise shall be deemed to be received on the next Business Day following the day upon which such
facsimile was sent. Any notice or other communication sent by mail shall be deemed to have been
received on the fifth Business Day after the date of mailing. The unintentional failure by VON Canada or
the Monitor to, give a notice contemplated hereunder shall not invalidate any action taken by any Person
pursuant to this Plan.

Section 10.10 Further Assurances

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

Dated at Toronto, Ontario as of the 29th day of August, 2016
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IN THE MAI i ER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
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AND IN THE MA I ER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
VICTORIAN ORDER OF NURSES FOR CANADA ET AL

Court File No: CV-15-11192-00CL
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ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
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PLAN OF COMPROMISE OR ARRANGEMENT

Norton Rose Fulbright Canada UP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.0_ Box 84
Toronto, Ontario M5J 274 CANADA

Matthew Halpin LSUC#26208F
Tel: 613.780.8654
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Evan Cobb LSUC 1;55787N
Tel: 416.216.1929
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Email: evan_cobb@nortonrosefulbricht.com
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 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.
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SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
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BENNETT JONES LLP
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