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NOTICE OF MOTION
(returnable October 5, 2016)

Victorian Order Of Nurses For Canada (“VON Canada”) will make a motion to a Judge
presiding over the Commercial List on Wednesday, October 5, 2016 at 10:00 a.m., or as soon

after that time as the motion can be heard, at 330 University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR an order:

a) to establish a process for the identification and determination of WEPPA
Subrogated Claims (as defined in the Order of the Court granted in these
proceedings on February 24, 2016 (the “Claims Procedure Order”)) that may be

asserted by the Government of Canada.

CAN_DMS: \104285745 -1-



THE GROUNDS FOR THE MOTION ARE:

(@) on February 24, 2016, the Court granted a Stay Extension and Claims Procedure

Order providing for the implementation of a procedure to establish a process for

the identification and determination of claims against VON Canada;

(b) the Claims Procedure Order provided that:

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 a determination of WEPPA Subrogated Claims will be
established by further order of this Court on notice to the Government of

Canada;

(©) VON Canada now seeks to move forward with a process to approve and

implement a plan of compromise or arrangement and it must establish a

procedure for the filing and determination of WEPPA Subrogated Claims;

(d) the determination of WEPPA Subrogated Claims is necessary to:

(i)

CAN_DMS: \104285745

ensure that the Government of Canada can file any WEPPA Subrogated
Claims it may have so that such claims are properly accounted for in the

claims process of VON Canada; and



(e)

(i) to provide finality for VON Canada and its current and former directors
and officers in connection with any claims that may be asserted on

account of WEPPA Subrogated Claims;

the WEPPA Subrogated Claims procedure follows substantially similar

procedures and forms to the Claims Procedure Order;

) the additional grounds set out in the Affidavit of Jo-Anne Poirier, sworn
September 29, 2016 (the “Poirier Affidavit”);

General

(9) The provisions of the CCAA; and

(h) Such further and other grounds as counsel may advise and this Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(@)

(b)

(©)

The Poirier Affidavit;

The Fourth Report of Collins Barrow Toronto Limited, in its capacity as Monitor of

the Applicants, to be filed; and

Such further and other material as counsel may advise and this Court may

permit.
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AFFIDAVIT OF JO-ANNE POIRIER
(sworn September 29, 2016)

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

1. I am the President and Chief Executive Officer of Victorian Order Of Nurses

For Canada (“VON Canada”) as well as its four separately incorporated regional operating
entities:

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

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

(©) Victorian Order Of Nurses For Canada — Ontario Branch (“VON Ontario”);
and

CAN_DMS: \104211477



(d) Victorian Order Of Nurses For Canada Nova Scotia Branch (“VON Nova
Scotia”).

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

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

referred to herein as the “Applicants”.

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

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

3. This affidavit is sworn in support of a motion to establish a process for the
identification and determination of WEPPA Subrogated Claims (as defined in the Order of
this Court granted in these proceedings on February 24, 2016 (the “Claims Procedure

Order’) that may be asserted by the Government of Canada:

L. INTRODUCTION

4. On November 25, 2015, the Court issued an Initial Order (the “Initial
Order’) in these proceedings pursuant to the Companies’ Creditors Arrangement Act

(Canada) (the “CCAA”").

5. At a hearing on December 9, 2015 (the “Comeback Hearing"), the Initial
Order was amended and restated to modify the ranking of the court ordered charges granted

therein.



6. On January 19, 2016, the Initial Order was further amended and restated. A
copy of the Second Amended and Restated Initial Order and the endorsement granted in

connection therewith are attached hereto as Exhibit “A” and Exhibit “B”, respectively.

7. On February 24, 2016, the Court granted a Stay Extension and Claims
Procedure Order providing for the implementation of a procedure to establish a process for
the identification and determination of claims against VON Canada (the “Claims Procedure

Order”).

8. The Claims Procedure Order provided that:

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 a determination of WEPPA
Subrogated Claims will be established by further order of this
Court on notice to the Government of Canada.

9. On August 29, 2016, VON Canada served a motion record in support of a motion to
file a plan of compromise and arrangement under the CCAA (the “WVON Canada CCAA

Plan”).

Il WEPPA SUBROGATED CLAIMS PROCEDURE

10. VON Canada now seeks to move forward with a process to approve and implement
the VON Canada CCAA Plan. In order to do so, it must establish a procedure for the filing

and determination of WEPPA Subrogated Claims.

11. The determination of WEPPA Subrogated Claims is necessary to:



(a)

(b)

ensure that the Government of Canada can file any WEPPA Subrogated
Claims it may have so that such claims are properly accounted for in the
claims process of VON Canada, as it is possible that certain former
employees of VON Canada may not have filed their claims pursuant to the
Claims Procedure Order, with the result that the primary claims that give rise
to these WEPPA Subrogated Claims would be barred and, without a
procedure to file WEPPA Subrogated Claims, the subrogated claims the

Government of Canada may have would similarly be barred; and

to provide finality for VON Canada and its current and former directors and
officers in connection with any claims that may be asserted on account of
WEPPA Subrogated Claims.

12. The proposed WEPPA Subrogated claims procedure order (the “WEPPA CPO")

establishes the process for the identification and determination of WEPPA Subrogated

Claims against VON Canada and its present and former officers and directors. The WEPPA

Subrogated Claims Procedure follows substantially similar procedures and forms to the

Claims Procedure Order. A comparison of the proposed WEPPA CPO against the Claims

Procedure Qrder (without schedules) is attached hereto as Fxhibit “C”.

13. The WEPPA CPO provides as follows:

(a)

(b)

A bar date for the filing of WEPPA Subrogated Claims of October 26, 2016 at

10 a.m. (Toronto time) will be established,

in order to solicit WEPPA Subrogated Claims, the Monitor shall send, on
behalf of VON Canada, to a representative of the Government of Canada with
oversight of applications by VON Canada’s former employees to the Wage
Earner Protection Program a copy of the Proof of Claim Document Package

(as defined in the WEPPA CPO);
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(c) if the Government of Canada wishes to assert a WEPPA Subrogated Claim
against VON Canada or any present or former director or officer, it must
submit a proof of claim such that it is received by the Monitor by no later than

October 26, 2016 at 10:00 a.m. (Toronto time);

(d) the WEPPA CPO contains provisions allowing the Monitor to disallow or
revise a proof of claim, and provides a procedure for resolving any dispute of

such disallowance or revision for all purposes; and

(e the only WEPPA Subrogated Claims that shall be considered accepted under
the WEPPA CPO are those WEPPA Subrogated Claims in respect of which

the Monitor has delivered a written acceptance.

. PURPOSE OF AFFIDAVIT

14, This affidavit is sworn in support of the Applicants’ motion for the WEPPA
CPO.

SWORN BEFORE ME at the City of

Ottawa, Province of Ont on

% QM &Q_,Q—-H
Jo-Anne Poirier
/‘Commlssmner for Taking Affid Zenn‘(s
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This is Exhibit “A“ referred to in the Affidavit of Jo-Anne Poirier,
sworn September 29, 2016.

- ﬂ @%ﬁ{ /éM

A commissioner for taking affidavits etc.
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ONTARIO
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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. C-36, AS AMENDED

ST
AND IN THE’A- AATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,

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

DOCSTOR: 5364416\1 1
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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

2



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, shail 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

~ e a A tinm maliniaa Aand A
LUITIPYGH IS AUl pPUHvIvo aliv o

(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 counse! 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:

14



(a)

(b)

8.

15

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

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

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

requirements, or pay:

(@)

9.

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;

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 atter
the date of this Order, and

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.

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

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

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations, and to dispose of redundant or non-maieriai asseis 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
5
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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

17



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, coiiectiveiy being “Persons” and each being a "Persun") against of i réspect 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.

7
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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;
10
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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

(@) 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.

11
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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,

12



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 entitied 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
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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 pari passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicanis 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 invaiid 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.

14
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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
Apnlicants of maore 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

15
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with  the following URL: www.collinsbarrow.com/en/chn/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

16
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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.
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This is Exhibit “B" referred to in the Affidavit of Jo-Anne Poirier,
sworn September 29, 2016.

e 4

A commissioner for taking affidavits etc.

Esthers Shaimlblecm
s td 3TPY +SOUCLTDY

30



31

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C. C-43, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER OF
NURSES FOR CANADA — EASTERN REGION AND VICTORIAN ORDER OF
NURSES FOR CANADA — WESTERN REGION

Applicants
ENDORSEMENT

(January 19, 2016)

The Ministry of Health and Long-Term Care, the Local Health Integration Networks and their respective
affiliated and associated entities have confirmed and agreed that they shall not take any steps to declare
in default, discontinue, fail to honour, alter, interfere with, repudiate, terminate, cease to perform, or
enforce any rights under their 'agreements with Victorian Order of Nurses for Canada — Ontario Branch as
a result of; (i) the Applicants having made an application to this Court pursuant to the Companies’
Creditors Arrangement Act (Canada) and the Courts of Justice Act (Ontario); (i) any declarations of

insolvency contained therein in respect of the Applicants; or (iii) the appointment of a receiver in respect of

the Apphcan{s
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This is Exhibit “C“ referred to in the Affidavit of Jo-Anne Poirier,
sworn September 29, 2016.
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Court File No. CV-15-11192- 00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ®MR. )  eDAY®, THE e
)
JUSTICE ®PENNY ) DAY OF @®, 20186

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C. C-43, AS AMENDED

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

Applicants

STAY-EXTENSION-AND-CLAIMS PROCEDURE ORDER - WEPPA SUBROGATED
CLAIMS

THIS MOTION, made by Victorian Order Of Nurses For Canada (tke-"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 WEPPA Subrogated Claims (as defined below)-agairst-{i}VON Capada,and

{i)-any-of the Directors-and-Officers-(in-each-case-as-defined below)-oF VON-Canadain the Stay

(the “Claims Procedure Order”)) was heard this day at 330 University Avenue, Toronto,

Ontario.
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ON READING VON Canada’s Notice of Motion, the Affidavit of Jo-Anne Poirier, sworn
February-18@, 2016, the second@® report of Colling Barrow Toronto Limited (the "Monitor")
dated ®_2016 (the "Secend® Report"), and on hearing the submissions of counsel for VON
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—Metion-Recerdon the

Service List, although duly served as appears from the affidavit of service of ®® sworn

[PATE]®, 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-purpeses-of-this-Glaims--Prosedure-Order-the

follewing all capitalized terms not otherwise defined in this Order shall have the

fellowing-meanings:_given to them in the Claims Procedure Order.

{a)—"Affected Directors-and-Officers" means-those Diresters-and Officers-against
whom-—a-Claim-has-been-asserted-in—aProolof Clalim—and—an—Affected

Director-or-Officer - means-any-one-of such-Persons:

by—"BusinessDay" means-a-day—other-than-a-Saturday-era-Sunday—en-which

banks-are-generally-open-for-business-inTorento,-Ontario;

(c) —"GCAA"-means the Companfes' Greditors-Arrangement-ActR:-5:.C.-1885,-¢;

E-36-as-amended:

[\
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{d}——"Chief-Restructuring-Officer—means—March-Advisery-Services-Ine—in-its

in-part-on-facts-existing on-of prior to-the Filing Date-{each-a-"Pre-Filing

Date—(each—a—"Restructuring— Claim"—and—sollectively—the

o} —any-fight-ef-anyPerson-against-the-Diresters-or Officers-of- VON-Canada
for-which-the-Direstors-or-Officers-of VON-Ganada-are-by-law-liable-to

[
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pay-in-their-capasity-as-Directors-or Officers-or-in-any-othercapasit
iy

>
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(m)—"Excluded-Claim"means(i}-claims-sescured-by-any-ef- the-Charges-{as-defined
in-the Initial Order):Gi (it Diract Officerforindemnificat
lated Di OfficerClaim—Gi {ai tod | .

U =t M "

n n

bhnimm mazsd manine b \/Ql\l Do
WOy OWou ot e o 1y v

o}

M-Canads ate and which

whichlegal-proceeding was commenced-and served-uponVON-Ganada

S

37



resiliated or-disclaimed by MON-Canada-afterthe Filing Date butprior-te
the-date-ofthis-Order:

H—->Menitor-means-Gellins-Barrew-Toronto-Limited-in-its-capasity-as-moniterof

hitp:ivwwecollinsbarrow.com/enfebnfrestructuring-and-recovery-engagements

agenocy - of - instrumentality—thereef—oar-any—oether—juridicat-entity- howsoever

designated-er-constituted;

lon
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)—"Plan“means-any-plan-ef-compromise-and-arrangement-by-VON-Ganada—if
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with - respest—-to--a—Restructuring--Claim--in-- accordance—with

{ddy—"Seeured-Glaim - means-any-Glaim-oer-pertion thereol that-is-secured -by-a
security interest; pledge moraage lien-hypothes ercharge-on any property-of

orbtothe exlentolhe valve-ol-he security-inrespect obhe-Claim,

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.

DOCUMENTATION

THIS COURT ORDERS that VON Canada and the Monitor are hereby authorized to
request such further documentation from anythe Person asserting a WEPPA

Subrogated Claim that may reasonably be required in order to determine the validity of

athat WEPPA Subrogated Claim.

STAY-EXTENSION

5—— HIs COURT ORDERS-that the-Stay-Peried —as defined-in-the-Initial Order beand-s

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

lloo
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Monitor shall have the protections given to it in the Initial Order and this Order, including

without limitation the protections provided in paragraph 284 of this Order.

DETERMINATION OF PROVEN CLAIM

[

F-THIS COURT ORDERS that the amount and status of every WEPPA Subrogated
Claim-ef-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-Sesuredsuch WEPPA Subrogated Claim
(each such Claim, when finally determined, a "Proven Claim"), shall be final and
binding for all purposes, including without limitation 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-Menitershall-as-soon-as-practicable-follewing
the-making-of-this-Order-post-a-copy-of the Proof-of Claim-Document-RPackage-en-the

WI-QF!HO!'S—'“ 3 e — '_:i"__-.

this Order, send on behalf of VON Canada to each-of the-Knewn-Greditorsforwhich-the
Meoniter—has—a—mailing—address—a—copy—of—the—Proof—of—Claim—Doecument

Package;Employment and Social Development Canada, on behalf of the Government

of Canada in © f its WEPPA Sub laims, if any, a copy of the Proof of

{b)——the-Monitor-shall-cause-to-be-published-without-delay;-en-at-least-one-{1)
Business-Day—the-Noticefor-Publication-in-either-the-Natienal-Post-(national

edition}-orthe-Glebe-and Mail-(national-edition)—and

[N}
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{6y - —-—the Monitor shall; provided-such request is-received by the Moeniter-priorfo-the

Person-to-the-documents posted on-the-Monitors-Website:

oo

(N

e Reiiat. ation- lisclai i o | ! 5

employment agreement or olher-agreement or obligation-on-or after-the date-af-this

Order-the-Menitershall-send-to-the-counterpariies-to-such-lease~coniract,-or-ether
bliaati Proct of Claim_D Pacl T five(5:

Business -Days - following - the -date of the—restructuring—ternmination—repudiation;

disclaimer—er—breach—of —anylease,—contract,—employment—agreement—or—ather
bliaation.

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-witheutlimitation-shall-have-ne-obligation-to give notice to-or-deal with-any

assignment-of sueh-Glaim)—and-such-Persens-shall-be-bound-by the Claims-Bar-bate
and-any-nolisesgivento the Crediterand-any-stepsdakeninrespectofsush-Clamin

44-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, and the Notice of

Is
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Revision or Disallowance-and-the-Notice-for--Publication, substantially in the forms
attached as schedules hereto-are-hereby-approvedattached to the Claims Procedure

@) with such ificati med by the i

for use in connection with all WEPPA Subrogated Claims. Despite the foregoing, the

Monitor may from time to time make such minor changes to such forms as the Monitor
deems necessary_to address the fact that the Government of Canada is the sole
Creditor that is the subject of this Order and that the only Claims that are the subject of

thi I ar lai

CREDITORS'WEPPA SUBROGATED CLAIMS

10.  32-THIS COURT ORDERS that:{a}-Any—Rersen-that_if the Government of Canada
wishes to assert a Pre-filing-ClaimWEPPA Subrogated Claim against VON Canada or
any Director or Officer it must deliver to the Monitor on or before the-Pre-Filing-Claims
Bar-Date10 a.m. (Toronto time) on October 26, 2016 a completed Proof of Claim in
respect of such_WEPPA Subiogaled Ciaim, inciuding aili relevaint sippoiting
documentation in respect of such WEPPA Subrogated Claim, in the manner set out in

thisg Claims Procedure Order,

(b}——~Any-Person-that wishes-to-file-a-Restrusturing Claim-must-deliverto-the-Menitor
ofr-or-before-the-Restructuring-Claims-Bar-Date-a-completed-Proof-of Claim-in
respect-of-such-Claim—in-the-mannerset-out-in-this-Claims-Procedure-Order;

and

(6)——Any-person-that wisheste-assert-a-Directors/Officers-Claim-must-deliver-te-the

Meniter-en-er-before the Pre-Filing-Claims BarDate-a-completed PreefofSlaim

—_—
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inrespect of such-Claim; together with-allrelevant-supporting documentation-in

and-that-any-CrediterthatTHIS COURT ORDERS that if the Government of Canada

does not file a Proof of Claim as provided for herein in respect of a WEPPA Subrogated

Claim such that such Proof of Claim is received by the Monitor on or before the
ifyi nt of a's WEPP

1. (a) shall be and

is hereby forever barred from making or enforcing anysuch WEPPA Subrogated Claim
against VON Canada-the Piresters-or Officers—orany-ef-them and any such WEPPA

Subrogated Claim_against VON Canada shall be extinguished without any further act or
notification by the Monitor;_or VON Canada-erthe-Direclors-or-Cfficers; and (b) shall not

be entitled to vote at any Creditors' Meeting in respect of a Plan or to receive any

distribution thereunder;-and-(s in respect of such WEPPA Subrogated Claim and shall

Shali ool be el

s provide erein in respect of a WEPPA Subrogated Claim such that such

October i ifyi ver 's WEPP. ogated Clai

forever barred fron: niaking or enforeing such WEPPA Subrogated Claim against such

Director or Officer a suc EP brogated Claim against such Director or

Off hall | inguished wil furt ification by the Monit
VON Canada: and (b) shall not be entitled to any further notice in, and shall not be

12
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entitled to participate as a creditor in, these proceedings_in respect of such WEPPA
Subrogated Claim.

PROOFS OF CLAIM

13.

14.

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

(b) if any Claim arose in a currency other than Canadian dollars, then the Greditor
making-the-ClaimGovernment of Canada 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 Ciaim in Canadian doiiars, using tive Bank oi Caiada 1noon spot
rate on the Filing Date, without prejudice to the ability of VON Canada to utilize

a different exchange rate in any Plan.

THIS COURT ORDERS that each-Creditorthe Government of Canada shall include
any and all WEPPA Subrogated Claims it asserts against VON Canada or the Directors
or Officers in a single Proof of Claim;-previded-howeverthatwhere-a-Crediter-has-taken
an-assighment-or-transfer-of-a-Claim-after-the-Filing-Date that-Creditor-shall-Hile-a
separate—Proof-of Claimfor-each-such-assigned-or-transferred Claim_and all such

P u ed Clai i inale Claim f

—
O8]
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REVIEW OF PROOFS OF CLAIM

15.

l6.

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-applicaklel0 tober 26, 2016 asserti

WEPPA Subrogated Claims-BarBPate and shall accept or disallow (in whole or in part)
the amount and/or status of such WEPPA Subrogated Claims. At any time, the Monitor
may (i) request additional information from a-Crediterthe Government of Canada with
respect to a WEPPA Subrogated Claim, (ii) request that the GrediterGovernment of
Canada file a revised Proof of Claim, or (iii) attempt to resolve and settle any issue
arising in respect of a WEPPA Subrogated Claim; provided, however, that a_ WEPPA
Subrogated 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.

THIS COURT ORDERS that where a WEPPA Subrogated Claim has been accepted in
writing by the Monitor, suchthe unsecured portion of such WEPPA Subrogated Claim
shall constitute such-Creditorthe Government of Canada's Proven Claim_in_respect of
any WEPPA Subrogated Claims for all purposes, including for the purposes of voting
and distribution under the Plan. For greater certainty, the only WEPPA Subrogated

Claims that shall be Proven Claims are those unsecured portions of the WEPPA
Subrogated Claims in respect of which the Monitor has delivered a written acceptance

of tho EPPA Subrogated Claims and to the extent that any WEPPA Subrogated
Claim would be an Excluded Claim under the Plan if such WEPPA Subrogated Claim
as still hel ) VON Canada, such WEPPA Subrogated Claim

[+
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17.

18.

shall be an Excluded Claim under Plan and that Exclud im (o ion of

claim that is an Excluded Claim) shall not be a Claim that can be voted on the Plan.

THIS COURT ORDERS that where a WEPPA Subrogated Claim is disallowed (in
whole or in part) by the Monitor, the Monitor shall deliver to the GrediterGovernment of
Canada a Notice of Revision or Disallowance, attaching the form of Dispute Notice.
Where a Notice of Revision or Disallowance relates to a WWEPPA Subrogated 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.

THIS COURT ORDERS that where a WEPPA Subrogated Claim has been disallowed
(in whole or in part), the disallowed WEPPA Subrogated Claim (or disallowed portion
thereof) shall not be a Proven Claim unless the GrediterGovernment of Canada has
disputed the disallowance and proven the disallowed WEPPA Subrogated Claim (or
disallowed portion thereof) in accordance with paragraphs 49-te-2320 and 21 of this

Order.

EC

THIS COURT ORDERS that to the extent any former employee of VON Canada has

the former em ee's Claim for voti istribution purposes und

15
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DISPUTE NOTICE

20.

=

49-THIS COURT ORDERS that any-Crediterwheif 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 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}-daysseven (7) Business
Days after the CrediterGovernment of Canada is deemed to have received the Notice
of Revision or Disallowance in accordance with paragraph 3826 of this Order. The
filing of a Dispute Notice with the Monitor within the feurteenseven (447) dayBusiness
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 24-2 and 23

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-Greditor-thaithe Government of Canada

receives a Notice of Revision or Disallowance in res

Claim _and fails to file a Dispute Notice with the Monitor within the period provided

therefore in paragraph 4820 above, the amount and status of such-Crediter'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-Crediterthe Government of Canada's

Proven Claim_in respect of all WEPPA Subrogated Claims, and the balance shall be

deemed forever barred and extinguished.

48



RESOLUTION OF CLAIMS

S

24-THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute

Notice pursuant to paragraph 20 above to the Monitor, the GrediterGovernment of
Canada and the Monitor, in consultation with VON Canada and, where applicable, any

Affected Director or Officer, shall attempt to resolve and settle the-Grediters Claim.

=

22—THIS COURT ORDERS that in the event that a dispute raised in the
Crediter'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 may-refer-the-dispute-to-a-Glaims-Officer for determination-orin-the-allernative
mayshall bring the dispute before the Court for determination.—-the-Moenitorrefers-the
disputeto-a-Glaims-Officerfor-determination-then-the Claims-Officer-shall-determine
parties-as-well-as-any-othermatters—procedural-or-substantive —whish-may-arise-in
respect-of-the Claim Officer's-determination-of a-Creditor's Claim—Forgreatercerainty:

23 THIS COURT ORDERS-that the -Claims-Officer's—determination—ef-anyCreditor'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 Greditor—VON
Ganada-the Monitor, the Creditor-or the Affected Direstor or Officer-if-applicable, has

determination-

[—
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transferee-er-assignee of the Claim and {he whole of such-Glaim-shalt be-bound-by-any
potices-given-orstepstaken-inrespestofsuch-Claim-by-srwith-respect-to-such-Persen

26— IS COURT-ORDERS that-the transferee-orassighee-of-any Claim-{i}- shalltakethe
Glaim-subjectio-the rights-and-ebligations-of-the-transferorfassighorof the-Claim and
subjectto-the-rights- o VON-Ganada-or-tha-Affected Directoror-Officer as-applicable,
against-any-such-fransferor-or-assignor—including-any-rights-of-cet-eff-against-such
transferor-orassigner-and-{ii}cannetuse-any-transferred-or assigned Claimtoreduce
ceboli-applisalion—nerger—sonsolidatisporvibenvise.

27— THIS-COURT-ORDERS that-nothing-in this-Orderis-intended-te-orshall-be-deemed-to
permit-enable-orautherize the transfer-or-assignment-of-a-Claim-or-to-in-any- way-affest

tho validiteorinvalidibe ol h tranet ; '

24. 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 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.

15
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SERVICE AND NOTICE

[\

5.

2

29-THIS COURT ORDERS that the forms of notice to be provided in accordance with
this-Glaims-Procedure Order shall constitute good and sufficient service and delivery of
notice of this Claims—Procedure—Order--the—Pre-Filing-Claims—Bar-Date-apd-the
Restrueturing-Claims-Bar-Date-en-all Persens-who-may-be-entitled-to-receive-notice
and-who-may-asserta Claim and all applicable bar dates on the Government of Canada
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 ClaimsRrocedure

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-Crediterthe Government of Canada 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
ot Claim filed by that Person, or (i) 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 Day after mailing. Notwithstanding anything to
the contrary in this paragraph-300rder, Notices of Revision or Disallowance shall be
sent only by (i) facsimile to a number that has been provided in writing by the
CreditorGovernment of Canada, (ii) email to an address that has been provided in

writing by the CreditorGovernment of Canada; (iii) registered mail, or (iv) courier.

S
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34-THIS COURT ORDERS that any notice or other communication to be given under
this Order by a-Grediterthe Government of Canada 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: cbtimonitor@collinsbarrow.com

Any such notice or other communication by a-Grediterthe Government of Canada 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 thisthe Claims Procedure Order, such communication shall be in

substantiaiiy the form of ike-atiashedsuch Scheduie.

=

32.-THIS COURT ORDERS that where, pursuant to this Order, consultation is to occur
with any Affected Director or Officer, natice is to be given fo any such Alfogted Rireclor

o¢-Officer-or_where the consent of any such Affected Director or Officer is to be

obtained, andnolice is to be given to any such Affecfod Diregtor or Officer, and where

such Affected Director or Officer is represented by counsel, then such consultation,

notice or consent may be with, to, or obtained from, such counsel.
WERPRA SUBROGATED GLAIMS

33— THIS COURT ORDERS thatnetwithstanding-any-otherprovision-of-this-Order—any

failure-by-the-Govermment-of-Ganada-to-deliver—on-or-prior-to-the-ClaimsBar-Datea

1



Proef-of-Claim-in-respect-el-any-Claim-it-may- have-as-subregee-of-a-Claim-ef -a
terminated-employee-of MON-Canada—pursuant-te-Section-36-of 1ho W

the-basringeredinguishmentofsueh WERP A Subrogated-Claim—Hieprosedurestar
filing-and-determination-of WERRA-Subrogated-Claims-will -be-established-by-further

erder-ofthis-Court-on-netice-tothe Government-of Canada-

MISCELLANEOUS

29. 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.

54
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Court File No. CV-15-11192- 00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) ® THE

~—

JUSTICE PENNY ) DAY OF @, 2016

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

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C. C-43, AS AMENDED

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

Applicants

CLAIMS PROCEDURE ORDER — WEPPA SUBROGATED CLAIMS

THIS MOTION, made by Victorian Order Of Nurses For Canada ("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
guantification of WEPPA Subrogated Claims (as defined in the Stay Extension and Claims
Procedure Order granted on February 24, 2016 in these proceedings (the “Claims

Procedure Order”)) 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 @, 2016, the ® report of Collins Barrow Toronto Limited (the "Monitor") dated ®, 2016

(the "® Report"), and on hearing the submissions of counsel for VON Canada, the Monitor,

CAN_DMS: \104047225
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the Board of Directors of VON Canada and those other parties present, no one appearing for
the other parties on the Service List, although duly served as appears from the affidavit of

service of ® sworn @, 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 ® Report, be and it is hereby abridged

and validated such that the Motion is properly returnable today.

DEFINITIONS
2. THIS COURT ORDERS that all capitalized terms not otherwise defined in this Order

shall have the meanings given to them in the Claims Procedure Order.

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.

DOCUMENTATION

4, THIS COURT ORDERS that VON Canada and the Monitor are hereby authorized to
request such further documentation from the Person asserting a WEPPA Subrogated
Claim that may reasonably be required in order to determine the validity of that

WEPPA Subrogated Claim.

MONITOR'S ROLE
5. 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
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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 24 of this Order.

DETERMINATION OF PROVEN CLAIM

6.

THIS COURT ORDERS that the amount and status of every WEPPA Subrogated
Claim 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 such WEPPA Subrogated Claim (each such Claim, when finally
determined, a "Proven Claim"), shall be final and binding for all purposes, including
without limitation for any voting on and any distribution made to Creditors of VON

Canada pursuant to a Plan.

NOTICE

THIS COURT ORDERS that the Monitor shall as soon as practicable following the
making of this Order, send on behalf of VON Canada to Employment and Social
Development Canada, on behalf of the Government of Canada in respect of its
WEPPA Subrogated Claims, if any, a copy of the Proof of Claim Document Package,

amended as necessary in accordance with Paragraph 9 of this Order.

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 Government of

Canada in respect of a WEPPA Subrogated Claim.

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, and the Notice of
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Revision or Disallowance, substantially in the forms attached as schedules attached
to the Claims Procedure Order with such modifications as are deemed by the Monitor
to be necessary to reflect the applicable bar dates and deadline dates set out in this
Order, are hereby approved for use in connection with all WEPPA Subrogated
Claims. Despite the foregoing, the Monitor may from time to time make such minor
changes to such forms as the Monitor deems necessary to address the fact that the
Government of Canada is the sole Creditor that is the subject of this Order and that

the only Claims that are the subject of this Order are the WEPPA Subrogated Claims.

WEPPA SUBROGATED CLAIMS

10.

11.

THIS COURT ORDERS that if the Government of Canada wishes to assert a WEPPA
Subrogated Claim against VON Canada or any Director or Officer it must deliver to
the Monitor on or before 10 a.m. (Toronto time) on October 26, 2016 a completed
Proof of Claim in respect of such WEPPA Subrogated Claim, including all relevant
supporting documentation in respect of such WEPPA Subrogated Claim, in the

manner set out in the Claims Procedure Order.

THIS COURT ORDERS that if the Government of Canada does not file a Proof of
Claim as provided for herein in respect of a WEPPA Subrogated Claim such that such
Proof of Claim is received by the Monitor on or before 10 a.m. (Toronto time) on
October 26, 2016 identifying the Government of Canada’s WEPPA Subrogated Claim
against VON Canada, the Government of Canada: (a) shall be and is hereby forever
barred from making or enforcing such WEPPA Subrogated Claim against VON
Canada and any such WEPPA Subrogated Claim against VON Canada shall be
extinguished without any further act or notification by the Monitor or VON Canada;

and (b) shall not be entitled to vote at any Creditors' Meeting in respect of a Plan or to
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receive any distribution thereunder in respect of such WEPPA Subrogated Claim and
shall not be entitled to any further notice in, and shall not be entitled to participate as

a creditor in, these proceedings in respect of such WEPPA Subrogated Claim.

THIS COURT ORDERS that if the Government of Canada does not file a Proof of
Claim as provided for herein in respect of a WEPPA Subrogated Claim such that such
Proof of Claim is received by the Monitor on or before 10 a.m. (Toronto time) on
October 26, 2016 identifying the Government of Canada’s WEPPA Subrogated Claim
against a Director or Officer, the Government of Canada: (a) shall be and is hereby
forever barred from making or enforcing such WEPPA Subrogated Claim against
such Director or Officer and any such WEPPA Subrogated Claim against such
Director or Officer shall be extinguished without any further act or notification by the
Monitor or VON Canada; and (b) shall not be entitled to any further notice in, and
shall not be entitled to participate as a creditor in, these proceedings in respect of

such WEPPA Subrogated Claim.

PROOFS OF CLAIM

13.

THIS COURT ORDERS that:

@) 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

(b) if any Claim arose in a currency other than Canadian dollars, then the
Government of Canada shall complete its Proof of Claim indicating the

amount of the Claim in such currency, rather than in Canadian dollars or any
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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.

THIS COURT ORDERS that the Government of Canada shall include any and all
WEPPA Subrogated Claims it asserts against VON Canada or the Directors or
Officers in a single Proof of Claim and all such WEPPA Subrogated Claims shall

constitute a single Claim for all purposes in these proceedings.

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 10 a.m. (Toronto time) on October 26, 2016 asserting
WEPPA Subrogated Claims and shall accept or disallow (in whole or in part) the
amount and/or status of such WEPPA Subrogated Claims. At any time, the Monitor
may (i) request additional information from the Government of Canada with respect to
a WEPPA Subrogated Claim, (i) request that the Government of Canada file a
revised Proof of Claim, or (iii) attempt to resolve and settle any issue arising in
respect of a WEPPA Subrogated Claim; provided, however, that a WEPPA
Subrogated 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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THIS COURT ORDERS that where a WEPPA Subrogated Claim has been accepted
in writing by the Monitor, the unsecured portion of such WEPPA Subrogated Claim
shall constitute the Government of Canada’s Proven Claim in respect of any WEPPA
Subrogated Claims for all purposes, including for the purposes of voting and
distribution under the Plan. For greater certainty, the only WEPPA Subrogated
Claims that shall be Proven Claims are those unsecured portions of the WEPPA
Subrogated Claims in respect of which the Monitor has delivered a written
acceptance of those WEPPA Subrogated Claims and to the extent that any WEPPA
Subrogated Claim would be an Excluded Claim under the Plan if such WEPPA
Subrogated Claim was still held by a former employee of VON Canada, such WEPPA
Subrogated Claim shall be an Excluded Claim under the Plan and that Excluded
Claim (or portion of a claim that is an Excluded Claim) shall not be a Claim that can

be voted on the Plan.

THIS COURT ORDERS that where a WEPPA Subrogated Claim is disallowed (in
whole or in part) by the Monitor, the Monitor shall deliver to the Government of
Canada a Notice of Revision or Disallowance, attaching the form of Dispute Notice.
Where a Notice of Revision or Disallowance relates to a WEPPA Subrogated 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.

THIS COURT ORDERS that where a WEPPA Subrogated Claim has been disallowed
(in whole or in part), the disallowed WEPPA Subrogated Claim (or disallowed portion
thereof) shall not be a Proven Claim unless the Government of Canada has disputed
the disallowance and proven the disallowed WEPPA Subrogated Claim (or disallowed

portion thereof) in accordance with paragraphs 20 and 21 of this Order.
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EMPLOYEE CLAIMS

19.

THIS COURT ORDERS that to the extent any former employee of VON Canada has
filed any Claim that (i) has been accepted in accordance with the Claims Procedure
Order; (ii) has not been satisfied in full by payment from the Wage Earner Protection
Program; and (iii) is not an Employee Priority Claim under the Plan, such Claim shall

be the former employee’s Claim for voting and distribution purposes under the Plan.

DISPUTE NOTICE

20.

21.

THIS COURT ORDERS that 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 as soon as reasonably possible but in any event such
Dispute Notice shall be received by 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 in accordance with
paragraph 26 of this Order. The filing of a Dispute Notice with the Monitor within the
seven (7) Business 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 22 and 23 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.

THIS COURT ORDERS that where the Government of Canada receives a Notice of
Revision or Disallowance in respect of a WEPPA Subrogated Claim and fails to file a
Dispute Notice with the Monitor within the period provided therefore in paragraph 20

above, the amount and status of such Claim shall be deemed to be as set out in the
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Notice of Revision or Disallowance and such amount and status, if any, shall
constitute the Government of Canada's Proven Claim in respect of all WEPPA
Subrogated Claims, and the balance shall be deemed forever barred and

extinguished.

RESOLUTION OF CLAIMS

22.

23.

THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice pursuant to paragraph 20 above to the Monitor, the Government of Canada
and the Monitor, in consultation with VON Canada and, where applicable, any

Affected Director or Officer, shall attempt to resolve and settle the Claim.

THIS COURT ORDERS that 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.

PROTECTIONS FOR MONITOR

24,

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 this Court, including without limitation the stay of proceedings in its favour,
(i) 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.
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SERVICE AND NOTICE

25.

26.

27.

THIS COURT ORDERS that the forms of notice to be provided in accordance with
this Order shall constitute good and sufficient service and delivery of notice of this
Order and all applicable bar dates on the Government of Canada 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 Order.

THIS COURT ORDERS that any notice or other communication to be given under
this Order by the Monitor or VON Canada to the Government of Canada 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 (ii) 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 Day after mailing.
Notwithstanding anything to the contrary in this Order, Notices of Revision or
Disallowance shall be sent only by (i) facsimile to a number that has been provided in
writing by the Government of Canada, (ii) email to an address that has been provided

in writing by the Government of Canada,; (iii) registered mail, or (iv) courier.

THIS COURT ORDERS that any notice or other communication to be given under
this Order by the Government of Canada 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:

10
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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: cbtimonitor@collinsbarrow.com

Any such notice or other communication by the Government of Canada 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 the Claims Procedure Order, such communication shall be in

substantially the form of such Schedule.

THIS COURT ORDERS that where, pursuant to this Order, consultation is to occur
with any Affected Director or Officer, or where the consent of any such Affected
Director or Officer is to be obtained, notice is to be given to any such Affected
Director or Officer, and where such Affected Director or Officer is represented by
counsel, then such consultation, notice or consent may be with, to, or obtained from,

such counsel.

MISCELLANEOUS

29.

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.

11
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