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Applicants

NOTICE OF MOTION
(returnable February 24, 2016)

The Applicants will make a motion to a Judge presiding over the Commercial List on
February 24, 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:

(a) an Order to extend the Stay Period (as defined below) to May 27, 2016 and to
establish a process for the identification and determination of claims against
Victorian Order Of Nurses For Canada (“VON Canada”) and its present and

former directors and officers; and

(b) Such further and other relief as counsel may request and this Court deems just.

DOCSTOR: 5431652\1



THE GROUNDS FOR THE MOTION ARE:

(a) On November 25, 2015, the Court issued an Initial Order {(as amended or
restated from time to time, the “Initial Order") in these proceedings pursuant to
the Companies’ Creditors Arrangement Act (Canaday) (the “CCAA") and an Ofder
(as amended or restated from time to time, the “Receivership Order") appointing
Collins Barrow Toronto Limited as receiver of certain of the assets of the

Applicants pursuant to Section 101 of the Courts of Justice Act (Ontario),

Stay Extension

(b) The Applicants seek an extension of the Stay Period (as defined in the Initial

Order) to May 27, 2016;

{c) Since the granting of the Initial Order, the Applicants have acted in good faith and

with due diligence in pursuing their restructuring goals;
(d) The next steps for the Applicants in this restructuring process will include:
(i) Implementing the proposed pension plan restructuring process;

(i) Establishing a claims process for VON Canada and possibly VON East

and VON West, and

(iii) Considering matters in respect of a Plan of Compromise and

Arrangement for VON Canada and possibly VON East and VON West

(e) The Applicants' cash flow projection shows that the Applicants have sufficient
resources during the proposed extension of the Stay Period to meet their post-

filing obligations during that same period,

DOCSTOR: 5431652\



Claims Procedure Order

(f)

(h)

(i)

1)

As material progress has been made in VON Canada’s operational restructuring
process, VON Canada believes that it is now appropriate to seek a Claims

Procedure Order,;

The draft Claims Procedure Order sets out a process for the identification and
determination of claims against VON Canada and its present and former officers

and directors;

The Monitor shall play a central role in connection with the administration of the

Claims Process, including the determination of Claims;

The draft Claims Procedure Order provides that the following are excluded
claims: (i) claims secured by any of the Charges (as defined in the Initial Order),
(iiy ctaims by a director or officer for indemnification, (iii) any claim enumerated in
subsections 5.1(2) and 19(2) of the CCAA, and (iv) any claim of The Bank of

Nova Scotia;

The draft Claims Procedure Order does not at this time establish a bar date for
the filing of claims by the Government of Canada that may arise as a result of
subrogation on account of amounts paid to terminated employees under the

Wage Earner Protection Program;

General

(k)

(0

The provisions of the CCAA; and

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

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

motion:

(a) The Affidavit of Jo-Anne Poirier, sworn February 18, 2016;

(b) The Second Report of Collins Barrow Toronto Limited, in its capacity as Monitor

of the Applicants, to be filed; and

(c) Such further and other material as counsel may advise and this Court may

permit.

February 18, 2016

TO: The attached Service List
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AFFIDAVIT OF JO-ANNE POIRIER
(sworn February 18, 2016)

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

1, | am the President and Chief Executive Officer of Victorian Order Of Nurses
For Canada ("VON Canada’) as well as its four separately incorporated regional operating
entities.

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

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

(c) Victorian Order Of Nurses For Canada — QOntaric Branch ("VON Ontarlo’),

DOCSTOR: 5421784\5



and

(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 motions to:

(a) extend the Stay Period (as defined in the Initial Order (as defined below)) to

May 27, 2016; and

{b) establish a process for the identification and determination of claims against
VON Canada and its present and former diréctors and officers. For clarity, at
this time no claims process is being commenced for identification and

determination of claims against VON East or VON Woest,
I INTRODUCTION

4, On November 25, 2015, the Court issued an Initial Order {the "Initial
Order’) in these proceedings pursuant to the Companies’ Creditors Arrangsment Act

(Canada) {the “CCAA”) and an Order (the ‘Receivership Order") appointing Collins Barrow



Toronto Limited as recsiver of certain of the assets of the Applicants pursuant to Section 101

of the Courts of Justice Act (Ontario).

5. At a hearing on December 9, 2015 (the "Comeback Hearing”), the Initial
Order and the Recelvership Order were amended and restated to medify the ranking of the
court ordered charges granted therein. A copy of the First Amended and Restated

Receivership Order is attached hereto as Exhibit “A”.

8. On January 19, 2016, the Initial Order was further amended and restated In
response to certain requests made by the Local Health Integration Networks (Ontario) and
the Ministry of Health and Long-Term Care (Ontario), two primary funders of the operations
of VON Ontario. A copy of the Second Amended and Restated Initial Order and the
endorsement granted in connection therewith are attached hereto as Exhibit “B" and Exhibit

‘C”, respectively.

il RESTRUCTURING EFFORTS SINCE THE COMEBACK HEARING

7. Since the Comeback Hearing, the Applicants have continued to act in good

faith and with due diligence.
8. Detaiis of the actions and steps taken by the Applicants are set out befow.

Operafional Matters

9. Since the Comeback Hearing, the Applicants have:

{a) preserved the stability of the remaining work foree of VON Canada following

the implementation of necessary employee reductions.

() processed terminated employee final wages and continued communication

with terminated employees for the purposes of coordinating matters in



10.

connection with such terminations. This involved communication with a large
number of terminated employees and work to calfculate applicable claim
amounts to facilitate access for those employees to the Wage Earher

Protection Program.

stabilized key supplier relationships with VON Canada.

completed the orderly wind down of VON East and VON West, including the

wind down of critical sites that remained open for a period of time post-filing.

secured VON East and VON West sites that were shut down and secured
patient records at those sites. Patient records at those sites have now been

moved to secure premises and remain the responsibility of the Applicants.

finalized disclaimers of 66 contracts,

worked difigently to respond to and successfully resolve issues raised by the
Ministry of Health and Long-Term Care (Ontario) and the Local Health
Integration Networks (Ontario) that were the subject of a motion brought in

late December 2015 and returnable January 19, 2018,

began work to resolve pension plan matters, discussed in greater detail below.

VON Canada, as the central provider of overhead functions for the VON

Group, has made the following cost saving and optimization efforts, among others:

(a)

Reduced refiance upon third party IT providers by transitioning away from third
party managed IT services and technical support to better utilize internal T
resources and competencies and reduce overhead costs and improve service

delivery and responsivensss.



(b) Increased investment in the development of remote connectivity and
diagnostic software to enhance the productivity of the VON Group’s core

business.

{c) Commenced a review of obsolete IT hardware and coordinated the

commencement of a shift to updated hardware and infrastructure that is -

expected to be completed during the month of February.

11, All of the foregoing are forecasted 1o result in cost savings of in excess of §2

miilion annually for the benefit of the VON Group.

12. VON Ontario and VON Nova Scotia have maintained sirong and productive

working relationships with key funders in Ontario and Nova Scotia.

Cash Flow

13 Since the Comeback Hearing, VON Canada, VON East and VON West
have maintained cash flow statements with the appropriate level of due diligence and
reported such cash flows to the Monitor. Actual cash flows have been betier than the
forecasted cash flows for all weeks reported. This positive variance is attributable to better
collection efforts by VON East and VON West and costs savings. However on two occasions
within the reporting period, cash transfers from VON Ontario and VON Nova Scotia for
reimbursement of VON Canada for pension payments were delayed due to staff schedules.

Such transfers for the pension payments were completed in the subsequent days.

14. The current cash balances of VON East and VON West are approximately

$260,000 and $35,000, respectively.
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15. VON Canada has continued to receive funds from VON Ontario and VON
Nova Scotia and has continued to make ordinary course expenditures as well as
expenditures in connection with the funding of these CCAA proceedings in the post-filing
period. In aggregate, during the post-filing period, over a 12 week period, VON Canada has
experienced net negative cash flows in the amount of a_pproximately $739,000 as st
February 13, 2016. This represents a positive variance of approximately $492,000 relative to
forecasted cash flows. The main reason for the positive variance is higher than expected
accounts receivable receipts and donations combined with lower salary costs. In addition

forecasted capital expenditures were not made this period but will be made next period? = -

16, For the 14 week period from February 29 to June 4, 2016 the net cash
autflow is forecasted to improve to approximately $400,000 as a resuit of elimination of one-
time charges included in prior forecasts and other cost reductions. The manner of calculating
and rendering management fees (sometimes referred to in these proceedings as “Overhead

Payments”) is consistent between the two periods.

Pension Matters

17. A significant matter that has to be resolved on an expedited basis for the
benefit of all of the VON Group’s current and former employees is treatment and
restructuring of the VON Canada Pension Plan (the “Pension Plan"). Efforis to complete

this restructuring of the Pension Plan are ongoing.

18. As described in my Affidavit sworn November 24, 2015, the Pension Plan
was established on January 1, 1958, It is a defined benefit pension plan, registered in

Ontario.

eehs



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

consuiting, and administrative services.

20. The employees of the VON Group, including employees of VON Ontario,
VON Nova Scotia and other affiliated entities (which are not Applicants in these CCAA

proceedings), are members of the Penslon Plan,

21. Currently, the Pension Plan is in a solvency deficit position. Based upon a
valuation as at June 1, 2015, the estimated wind-up deficiency for the Pension Plan was $17
million. Actuarial estimates suggest the wind-up deficiency had increased to approximately
$31 million by November 25, 2015. This represents a deficit of approximately 8% of tofal

assets of the Pension Plan.

22. As a result of the shutdown of operations of VON East and VON West, neither VON
East nor VON West will be in a position to make any contributions to the Pension Plan going

forward.

23. Following the Comeback Hearing, the YVON Group began to consider, with the
assistance of their legal advisors, options to most appropriately respond to the outcome that
former VON East and VON West employees have entitlements under the Pension Plan while
VON East and VON West are no longer contributing to the Pension Plan and, as VON East
and VON West no longer have employees, no such employees are contributing to the

Pension Plan.



24. The VON Canada board of directors, in consultation with VON Canada’s and the
board’s advisors, determined that the appropriate approach in the cirgumstances would be to
implement a partial wind up of the VON East and VON West portions of the Pension Plan.
This approach would have the effect of segregating the VON East and VON West portions of
the Pension Plan and would ensure that the continuing VON Group entities do not subsidize
pension plan costs that are properly payable by VON East or VON West. This proposed
course of action was determined to treat the stakeholders of the various VON Group entitiés
as fairly as possible in the circumstances and is consistent with the overall restructuring goal
of this proceeding, which is to separate the core VON Ontario and VON Nova Scotia

operating entities from the liabilities associated with the non-continuing entities.

25. | am advised by Martin Rochette of Norten Rose Fulbright Canada LLP, counsel to
the Applicants, that, under the proposed arrangement, the Pension Plan would continue on a
going concern basis in respect of those portions of the plan attributable to employees of VON
Canada, VON Ontario and VON Nova Scotia. The employees of VON Canada, VON Ontario
and VON Nova Scotia would experience no changes fo the aperation of, or funding to, their

portions of the Pension Plan.

26. implementing this pension restructuring process will require extensive dealings with
applicable regulatory bodies including the Financial Services Commission of Ontaric
("FSCQ") and the estabiishment of transitional measures to allow pension payments to be
made to former employees of VON East and VON West during the period until the partial

wind up is finalized to the extent practicable.

27. Due to the complexity of the pension restructuring process and recognizing the

importance of pension matters to stakeholders, the Applicants will provide fuil details to the




Court on the pension restructuring process once input has been received from FSCO and

any other applicable regulators on the proposed path forward.
itk RESTRUCTURING STEPS GOING FORWARD

28. The material steps necessary to place VON Canada in a position where it can
proceed toward exiting from these proceedings under the CCAA with a sound platform on
which to operate sustainably in the future have commenced. In many cases those material

steps have also been completed.
29, The next steps for the Applicants in this restructuring process will include:

(a) Implementing the proposed Pension Plan restructuring process described
above, which will include extensive input from, and discussions with,
applicable pension regulators and a motion by the Applicants for approval of
the proposed Pension Plan restructuring process on notice to affected

stakeholders once the practical details of this process have been finalized,

(b} Determining whether VON East and VON West will be the subject of a Plan of

Compromise and Arrangement or, alternatively, assigned into bankruptcy;

(c) Establishing a claims process for VON Canada and possibly VON East and

VON West, and

{d) Negotiating and preparing a Plan of Compromise and Arrangement for VON

Canada and possibly VON East and VON Waest.

30. As such, the Applicants are requesting an extension of the Stay Period to and

including May 27, 2016 (the "Stay Extension"). This further Stay Extension is required in



-10-

order to maintain stability for the Applicants while they continue to pursue their restructuring

goals.

31. The Applicants' updated cash flow projections (the Cash Flow Statement’) are
attached hereto as Exhibit “D”. The Cash Flow Statement corresponds to the proposed Stay
Extension period. The Cash Flow Statement shows that the Applicanis have sufficient
resources during the proposed Stay Extension period to meet their post-filing obligations

during that same period.
V.  CLAIMS PROGCEDURE

32.  As material progress has been made in VON Canada’s operational restructuring
process, VON Canada believes that it is now appropriate to seek a Claims Procedure Order.
No claims process or Claims Procedure Order is proposed for VON East or VON West at this

time.

33.  Capitalized terms not defined in this section of my Affidavit will have the meanings

ascribed to them in the draft Claims Procedure Order.

34, The draft Claims Procedure Order sets out a process (the “Claims Process”) for the
identification and determination of claims against VON Canada and its present and former
officers and directors. To do so, the proposed Order provides, among other things, as

follows:

(a) the Monitor shall play a central role in connection with the administration of the

Claims Process, including the determination of Claims;

(b) a Pre-Filing Claims Bar Date of April 28, 2016 will be estabiished;
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(e} in order to solicit claims that are not yet known to VON Canada or the Monitor,
a notice will be placed in the Naticnal Post (National Edition) or the Globe &
Mail (National Edition) for a single day as soon as practicable after the date of

the Claims Procedure Order,;

(d) The Claims Procedure Order calis for both secured and unsecured claims,

other than those claims described in paragraph 35 below,

(8) any Creditor that wishes to assert a Pre-Filing Claim must file a complete
Proof of Claim such that it is received by the Monitor by no later than the Pre-

Filing Claims Bar Date;

® Proofs of Claim must also be filed with respect to any Director/Officer Claims
such that these Proofs of Claim are received by the Monitor no later than the

Pre-Filing Claims Bar Date,

(9) any Creditor that wishes to assert a Restructuring Claim’ must file a complete
Proof of Claim such that it is received by the Monitor by no later than the

applicable Restructuring Claims Bar Date;”

' A “Restructuring Clalm” is any right of claim of any person against VON Canada in connection with
any indebtedness, liability or obligation of any kind whatsoever owed by VON Canada to such person
arising out of the restructuring, termination, repudiation, or disciaimer or breach of any lease, contract,
employment agreement or other agreement or obligation after November 25, 2015,

? The “Restructuring Claims Bar Date" means:

{H in the case of Rastructuring Claims arising before the date of the Claims Procedure Order, the
Pre-Filing Claims Bar Date; and

{iH) in the case of Restructuring Claims arising on or affer the date of the Claims Procedure Order,

the Iater of.

M the Pre-Filing Claims Bar Date; and
2 the date that is 20 Business Days after the Monitor sends a Proof of Claim Document
Package with respect to a Restructuring Claim.

Ny

s



(h)

(i)

)

35.
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the Monitor shall send a Proof of Claim Document Package to all Known
Creditors and to any unknown Creditor who makes a request therefor pricr to

the Pre-Filing Claims Bar Date;

the Claims Procedure Order contains provisions allowing the Monitor to
disallow or revise a Proof of Claim, and provides a procedure for resolving any

dispute of such disaliowance or revision for all purposes; and

the only Claims that shall be considered accepted under the Claims
Procedure Order are those Claims in respect of which the Monitor has
delivered a written acceptance.

The Claims Procedure Order provides that the following are Excluded

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

claim by a Director or Officer for indemnification related to a Director/Officer Claim, (iii) any

claim enumerated in subsections 5.1(2) and 19(2) of the CCAA, and (iv) any claim of The

Bank of Nova Scotia.

36.

The Claims Procedure Order does not at this time establish a bar date for

the fiting of claims by the Government of Canada that may arise as a result of subrogation on

account of amounts paid to terminated employees under the Wage Earner Protection

Program. Such bar date will be established at a later time once the processing of employee

claims under the Wage Earner Protection Program has progressed further,

37,

No Proof of Claim is required in respect of any Excluded Claims.



V. PURPOSE OF AFFIDAVIT
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38. This affldavit is sworn in support of the Applicants’ motion for a Stay

Extension and a Claims Procedure Order and for no improper purpose.

S ORN BEFORE ME at t ftx\
- Province =4
February 18, 2016.

e

)0 {} 2
fim Mo G %WFE}”
Commissioner for Taking Affidavits

CANDACE L. THOMAS

[é/ Jo-Anne Poirier



This is Exhibit “"A" referred to in the Affidavit of Jo-Anne Poirier,
sworn February 18, 2016.
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Court File No, CV-15-11182-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) WEDNESDAY, THE 25TH
A ERURT )
§ J%@PENN'Y ) DAY OF NOVEMBER, 2015t~

SHIGEMATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
) ,,.__ln@a‘a/c C-36, AS AMENDED

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

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

Applicants

FIRST AMENDED AND RESTATED ORDER
{Appointing Receiver}

THIS MOTION made by the Applicants for an Order pursuant to section 101 of the“

Courts of Justice Act, R.8.0. 1880, ¢, C 43, as amended (the "CJA") appointing Cofling Barrow
Toronto Limited as receiver (in such capacity, the "Receiver”} without security, of all of the
goodwill and intellectual property of Victorian Order Of Nurses For Canada, Victorian Order Of
Nurses For Canada — Eastern Region and Victorian Order Of Nurses For Canada - Western
Region (collectively, the “Applicants”) acquired for, or used In relation to a business carried on
by the Applicants, was heard this day at 330 University Avenue, Teronto, Ontario,

ON READING the affidavit of Jo-Anne Poirier sworn November 24, 2015 and the
Exhibits thereto and on hearing the submissions of counsel for the Applicants, Collins Barrow

DOCSTOR: §356169



Toronto Limited (as the proposed Receiver), the Board of Directors of the Applicants and The
Bank of Nova Scotia, no one else appearing although duly served as appears from the affidavit
of service of Evan Cobb swom November 25, 2015 and on reading the consent of Collins
Barrow Toronto Limited fo act as the Receiver,

SERVICE

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

APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 101 of the CJA, Collins Barrow Toronto
Limited is hereby appointed Receiver, without security, of all of the goodwill and intellectual
property of the Applicants acquired for, or used in relation to a business carried on by the
Appllcants, including alt proceeds thereof {the "Recelvership Property”), and of no other
property of the Applicants.

3 THIS COURT DECLARES that the Receiver is a raceiver within the meaning of Section
243(2)(b) of the Bankruptcy and Insolvency Act (Canada) (the “BIA™).

RECEIVER'S POWERS

4, THIS COURT ORDERS that the Recelver is hereby empowered and autherized, but not
obligated, to act at once in respect of the Receivership Property and the Receiver is hereby
expressly empowered and authorized to do any of the following whers the Receiver considers it
necessary or desirable:

(&) subject to Paragraph & of this order, to exercise control over the Receivership
Property,

()] to exercise its statutory obligations under the Wage Earner Protection Program
Act (Canada);

(c) to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obiigations; and

DQCSTOR: 5356169
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(d)  to engage counsel to assist with the exercise of the Receiver's powers conferred
by this Order.

5, THIS COURT ORDERS that the Receiver shall have no obligation or authority to take
steps to take possession of, dispose of or realize upon any of the Recelvership Property.

8. THIS COURT ORDERS that the Recelver be and is hereby rellaved from compliance
with the provision of Ssctions 245(1), 245(2) and 248 of the BIA; provided that the Receiver
shall provide notice of its appointment in the prescribed form and manner to the Superintendent
of Bankruptcy, accompanied by the prescribed fee.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TC THE RECEIVER

7. THIS COURT ORDERS that () the Applicants, (i) all of thelr current and former
directors, officers, employees, agents, accountants, legal counsel and members, and all other
persons acting on their Instructions or behalf, and (it} all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each heing a "Person”} shall forthwith advise the
Receiver of the existence of any Recelvership Property in such Person's possession or control
and shall grant immediate and continued access to the Receivership Property to the Receiver.

8. THIS COURT ORDERS that aill Persons shail forthwith advise the Recelver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the Receivership
Property, and any computer programs, computer tapes, comptter disks, or other data storage
media contalning any such Information (the foregoing, collectively, the "Recards") in that
Persoh's possassion or control, and shail grant fo the Receiver unfettered access o and use of
accounting, computer, software and physical facllities relating thereto, provided however that
nothing In this paragraph 8 or in paragraph © of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to applicable laws
prohibiting such disclosura.

g THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shali forthwith give
unfettered access to the Recelver as the Recelver In its discretion deems expedient, and shall

DOCSTOR: 5356168



4.

hot alter, orase or destroy any Records without the prior written consent of the Receiver,
Further, for the purposes of this paragraph, all Persons shall provide the Recelver with a|l such
assistance in gaining immediate access to the information in the Records as the Receiver may
in its discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Recalver with any and all access codes, account
names and account numbers that may be required to gain access to the information,

NO PROCEEDINGS AGAINST THE RECEIVER

10, THIS COURT ORDERS that the stay of proceedings in effect in accordance with
paragraphs 14 and 17 of the Amended and Restated Initial Order under the Companles’
Credifors Arrangement Act (Canada) granted in these proceedings, as may be amended from
time to time (the "A&R Initial Qrder”) shall apply mutafis mutandis to any Proceedings (as
defined in the A&R Initial Order) or any right or remedy against or In respect of the Receiver and
the Recelvership Property and nothing herein shall derogate from the stay of proceedings in
effect pursuant to the A&R Initial Order, except to the extent necessary to give effect to the
appointment of the Receiver.

EMPLOYEES

11, THIS COURT ORDERS that all employees of the Applicants shall remain the employees
of the Applicants until such time as the Applicants may terminate the employment of such
employees. The Recsiver shall not be liable for any employee-related liabilities or obligations,
inciuding any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specifically agree in writing to pay, or in respect
of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
FProtection Program Act,

LIMITATION ON ENVIRONMENTAL LIABILITIES

12. THIS COURT ORDERS that nothing hereln contained shall raquire the Receiver to
occupy of o take control, care, charge, possession of management (separately and/or
collectively, "Possession™) of any of the Receivership Property or any of the Applicants’ other
asseis, property or undertaking, including (without limitation) property that might be
environmentally contaminated, might be a pelivtant 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
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rehabilitation of the environment or relating to the disposal of waste or other contamination
Including, without limitation, the Canadian Environmentel 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 Recelver from any duty to report or make
disclosure imposed by applicable Environmental Legislation,

POSSESSION OF RECEIVERSHIP PROPERTY

13.  The Receliver shall take no part whatsoever in the management or the supervision of the
management of the Business (as defined in the A&R Initial Crder) and the Receiver shall not, as
a result of this Order or anything done in pursuance of the Recelver's duties and powers under
this Order, be deemed to be in possession of or be deemed to have taken any steps fo dispose
of any of the Recelvership Property, or of any other assets, property or undertaking of the
Applicants, Including {without limitation) within the meaning of any Environmental Legislation,

unless it is actually in possession,

LIMITATION ON THE RECEIVER'S LIABILITY

14,  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying cut the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Eamner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation,

RECEIVER'S ACCOUNTS

15.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
thelr reasonable fees and disbursements, in each case at their standard rates and charges and
that the Applicants are hereby suthotized to pay to the Receiver a retainer in the amount of
$15,000, to be held by the Receiver as security for the payment of the Receiver's and its
counsel's fees and disbursements outstanding from time to time.

18.  THIS COURT ORDERS the Recsaiver shall be entltled to and Is hereby granted a charge
(the "Receiver's Charge") on the Property (as such term is defined in the A&R Initial Order), as
security for its, and its counsel's, fees and disbursements, both before and after the making of

DOCSTOR: 5356165
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this Order In respsct of these proceedings, and that the Receiver's Charge shall form a charge
on the Property ranking: (i) subordinate to the Charges (as such term is defined in the A&R
initial Order); and i) in priority to all other Encumbrances (as defined In the A&R tnitial Order) in

favour of any Person,

SERVICE AND NOTICE
17. THIS COURT ORDERS subject to further Order of the Court, service and notice with

respect to this Order and the appointment of the Receiver shail be in accordance with
Paragraphs 48 and 49 of the A&R Initial Order.

GENERAL

18,  THIS COURT ORDERS that the Recelver may from time to time apply to this Couyt for
advice and directions in the discharge of its powsers and duties hereunder.

19.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Applicants (or any of them).

20, THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on nof less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upen such other notice, If any, as this Court may
order,

21,  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 p.m. Eastarn Standard/Daylight Time on November 27, 2015.
sf
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This is Exhibit “B" referred to in the Affidavit of Jo-Anne Poirier,
sworn February 18, 2016.
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A commissioner for taking affidavits etc.
CANDACE L. THOMAS




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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR }  WEDNESDAY, THE 25TH
)
JUSTICE PENNY ) DAY OF NOVEMBER, 2015

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1685, ¢. C-38, AS AMENDED

e ShUn
AN THEMMATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT,
RSk 43, AS AMENDED

e -.:il.

ENN-ATHIE

im0

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.8.C. 1985, ¢. C-36, as amended (the "GCAA") was heard this day at 330
University Avenue, Toronto, Ontario,

ON READING the affidavit of Jo-Anne Poirier sworn November 24, 2015 (the “Polrier
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 cf the
Applicants and Bank of Nova Scotia, no one else appearing although duly served as appears
from the affidavit of service of Evan Cobb swom November 25, 2015 and on reading the
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consent of Colling Barrow Toronto Limited to act as the Monitor,
SERVICE

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

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 Scotla shall be freated 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 therecof {the "Property"). Subject to
further Order of this Court and subject to Paragraph 11 hereof, the Applicants shalf continue
to carry on business in a manner consistent with the preservation of thelr 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 cut of the terms of this Order,

5, THIS COURT ORDERS that the Applicants shall be entitled to establish and utilize
the Modifled Cash Management System (as defined In the Poirier Affidavit and as described
in the Poirier Affidavit) or replace it with another substantially simitar 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
traﬁsfer, payment, collection or other action taken under the Cash Management System, or
as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with In the Cash Management System, shall be entitled to provide the Cash
Management System without any fability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation appticable to
the Cash Management Systern, and shall be, In lts 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
gase incurred in the ordinary course of business and consistent with existing

gompensation palicles and arrangements;

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

{c) the fees and disbursements of the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants' counsel and counsel to the boards of dirsctors
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 expensss shall include, without fimitation:



()

(b)

8.

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 foliowing the date
of this Order,

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

requiremsnts, or pay:

(a)

(b)

{c)

9,

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thersof or any other taxation authority which are required to be
deductad from employees' wages, including, without limitation, amounts in respect of
() employment Insurance, (i) Canada Pension Plan, (iii) Quebec Pension Plan, and

{(iv) income taxes,

ali 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 of
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or after
the date of this Order, and

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 atiributable 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 ceriainty, common area maintenance
charges, utilities and reaity taxes and any other amounts payable to the landlord under the
lease) or as otherwise may ba 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 inciuding 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. Noiwithstanding the foregoing, the
termination of the Existing BNS Factlity {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 oblfigations thereunder, and grant security over its
Property as security for its obligations to The Bank of Nova Scotia.

RESTRUCTURING

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

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

PR EOLYEIES

[{s)] terminate the employment of such of their employees or temporarily lay off such of
their employees as they deem appropriate; and

(¢ 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 ohserve

such removal and, if the landlord disputes an Applicant’s entitterent to remove any such
5



fixture under the provisions of the lease, such fixture shall remain on the premises and shail
be dealt with as agreed between any applicable secured credifors, 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 landiord 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 perlod provided for in Section 32(3) 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 iimiting any other provisions of this Order, nothing
in this Order shall restrict the Applicants or their employess from retrieving and removing
from any leased premises any medical records or personal property of employees and former

CRTRLVA Wi R S

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 fo 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 antitled 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 entitied 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 28, 20186, 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 Moniter, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the



Business or the Property are hereby stayed and suspended pending further Order of this
Court. ' B

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 connaction 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.

18, 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 (i) 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 shell be entitled to exercise any and all of its rights and remedies
against the Victorian Order Of Nurses For Canada or its Property under and pursuant to the
BNS Guarantee and related security.

NO EXERCISE OF RIGHTS OR REMEDIES

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons” and each being a "Person”) against or in respect of
the Appiicants, 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 cn any business which the
Applicants are not lawfully entitied to carry on, (i) affect such investigations, actions, suits or
proceedings by a reguiatory body as are permitted by Section 11.1 of the CCAA, (iil) prevent
the filing of any registration to preserve or petfect 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 [eave 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, communlcation and other
data services, centralized banking services, payrol 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, intemet 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 Cour.

HON-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 CRDERS 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, excebt to the extent that, with respect to
any officer or director, the obligation or fiability was incurred as a result of the director's or

officer's gross negligence or wilfu! 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") an 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 applicabie
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 o 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, tha "Non-Applicant

Entities"), or

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

agreement, instrument or other document,



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

APPOINTMENT OF MONITOR

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

vl e

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

(a) monitor the Applicants’ racelpts and disbursements;

{h) 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;

{c) assist the Applicants, to the extent required by the Applicants, with the holding.and
administaring of creditors’ or members’ mestings for voting on any Plan;

{a) 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 dutles arising under this Order,
10
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{f be at liberty to engage independent legal counse! or such other persons as the
Monitor deems necessary or advisable respecting the exerclse of its powers and
performance of its obligations under this Order; and

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

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

28, THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately andfor
collectively, "Possesslon”) of any of the Property that might be ehvironmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge,
release or depasit of a substance contrary to any federal, provincial or other law respecting
the protection, conservation, enhancement, remediation or rehabilitation of the environment
or raiating 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 Ontarlo Occupational Health and Safely Aot'and
regulations thereunder (the "Environmental Legislation®), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosire imposed by
applicable Environmental Legislation. The Monitor shall net, as a result of this Order or
anything done in pursuance of the Monitor's duties and powers under this Order, be desmed
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 responsibliity or liability with respect to the Information disseminated by i 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 uniess
otherwise directed by this Court or on such terms as the Monitor and the Applicants may

agree.
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31. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA ar as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appeintment or the carrying out of the provisions of this Order,
save and except for any gross negligence or wiiful 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 counsei to the boards
of directors of the Applicants shalil 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
proceadings. 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 is legal
counsel are hereby referred to a judge of the Commercial List of the Ontarlo Superior Court
of Justice.

34, THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Chief
Restructuring Officer, the Applicants’ counsel and'couns'el 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 securlty 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.

APPOINTMIENT 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 Polrier Affidavit). The Chief Restructuring
Officer shall not be engaged by, and shall not be desmed to have been engaged by,

12



Victorian Order Of Nurses For Canada — Eastern Region or Victorlan Order Of Nurses For

Canada — Western Region.

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

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

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

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 fallure 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
sncumbrances, claims of secured creditors, statutory or ctherwise (collectively,
"Encumbrances”) in favour of any Person.
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42, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank In priority to, or par passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicants also obtain the prior written consent of the
Monitor and the beneficiaries of the Directors’ Charge and the Administration Charge, or
further Order of this Court.

43, THIS COURT ORDERS that the Directors’ Charge and the Administration Charge
shall not be rendered invalid or unenforceable and the rights and remedies of the chargess
entitled to the benefit of the Charges (collectively, the "Chargees") shall not ctherwise 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 bankrupicy 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 assighments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
() 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 (coilectively, an "Agreement”)
which binds any of the Applicants, and notwithstanding any provision to the contrary in any
Agreement,

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

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

Charges, and

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

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

leases,
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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

48, 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 NOTIGE

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

48, THIS COURT ORDERS the E-Service Protocol of the Coinmercial 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 hitp://www.ontariocourts.calscj/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 Rute 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol,
service of documents In accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol
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with the following URL:  www.collinsbarrow.com/en/chin/restructuring-and-recovery-

engagementsfiv-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 correspaondence, by forwarding true coples thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Applicants’ creditors or other Inerested
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 folowing the date of forwarding thereof,
or if sent by ardinary mail, on the third business day after mailing.

50. THIS COURT ORDERS that the Monitor shall creaste, malntein 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 therson in relation to this
preceeding. 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 fime
apply to this Gourt for advice and directions in the discharge of its powers and duties
hereunder,

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

53, THIS COURT HEREBY REQUESTS the aid and recognition of any cour, tribunal,
reguiatery or administrative body having jurisdiction in Canada or in the United States, to give
sffect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunais, regulatory and administrative
bodies are hersby 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 represeniative 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 liberiy and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Crder 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.

56. THIS COURT ORDERS that any interesied 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.

B6. 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 “C* referred to in the Affidavit of Jo-Anne Poirier,
sworn February 18, 2016.
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Court File No. GV-16-11192-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF VICTORIAN ORDER OF NURSES FOR CANADA, VICTORIAN ORDER 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 Loca! Health Integration Networks and thelr respsctive
affiliated and assoclated entities have confirmed and agreed that they shall not take any steps to declare
in default, discontinue, fail to honour, alter, interfare with, repudlate, terminate, cease to perform, of
enforce any rights under their agreements with Victorian Order of Nurses for Canada -- Ontario Branch as
a result of {|} the Applicants having made an application to this Court pursuant to the Companies’
Creditors Arrangement Act (Canada) and the Couwrts of Justice Act (Ontarlo); (i) any declarations of
insolvency contained therein In respect of the Applicants; or (i) the appointment of a receiver in respect of
the Applicants e LT o
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This is Exhibit ‘D" referred to in the Affidavit of Jo-Anne Poirier,
sworn February 18, 2016,
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Court File No. CV-15-11192- 0OCL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE @ ) ®DAY, THE @

JUSTICE @ ) DAY OF @, 201 @

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

AND IN THE MATTER OF SECTION 101 OF THE COQURTS OF JUSTICE ACT,
R.8.0. 1990, C. C-43, AS AMENDED

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

Applicants
STAY EXTENSION AND CLAIMS PROCEDURE ORDER

THIS MOTION, made by Victorian Order Of Nurses For Canada (the "VON Canada"),
pursuant to the Companies’ Creditors Arrangement Act, R.5.C. 1985, c. C-36, as amended (the
“CCAA") for an Order approving a claims procedure for the identification and quantification of
Claims (as defined below) against (i) VON Canada, and (ii) any of the Directors and Officers (in
each case as defined below) of VON Canada was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING VON Canada’s Notice of Motion, the Affidavit of Jo-Anne Poirier, sworn

DOCSTOR: 5421783\sC



o7

February 18, 20186, the second report of Collins Barrow Toronto Limited (the "Monitor") dated @
(the "Second Report”), and on hearing the submissions of counse! 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 Motion Record, although duly served

as appears from the affidavit of service of ® sworn [DATE], 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 Moticn is properly returnable today.

DEFINITIONS
2. THIS COURT ORDERS that, for the purposes of this Claims Procedure Order, the

following terms shall have the following meanings:

(a) "Affected Directors and Officers” means those Directors and Officers against
whom a Claim has been asserted in a Proof of Claim, and an "Affected Director

or Officer" means any one of such Persons;

(b) "Business Day" means a day, other than a Saturday or a Sunday, on which

banks are generally open for business in Toronto, Ontario;

(c) "CCAA" means the Companies' Creditors Arrangement Act, R.5.C. 1985, c. C-

38, as amended;

(d) “Chief Restructuring Officer’ means March Advisory Services iInc., in its

capacity as Chief Restructuring Officer of VON Canada;

(e) "Claim" means each of:



b)

PR

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

Claim", and collectively the "Pre-Filing Claims"),

any right of claim of any Person against VON Canada in connection with
any indebtedness, liability or obligation of any kind whatsoever owed by
VON Canada to such Perscn arising out of the restructuring, termination,
repudiation, or disclaimer or breach of any lease, contract, employment
agreement or other agreement or obligation after the Filing Date (each a
"Restructuring Claim”, and collectively the "Restructuring Claims");

and

any right of any Person against the Directors or Officers of VON Canada
for which the Directors or Officers of VON Canada are by law liable to pay
in their capacity as Directors or Officers or in any other capacity, in each
case based in whole or in part on facts existing on or prior to the Filing
Date (each a 'Director/Officer Claim", and collectively the

"Directors/Cfficers Claims"),



(f)

(@)

(h)

(i)

0

(k)

provided however, that "Claim" shall not include an Excluded Claim;

“Claims Bar Date’ means the Pre-Filing Claims Bar Date or the Restructuring

Claims Bar Date, as applicable;

"Claims Officer" means the person or persons so designated by the Monitor and

approved by the Court, or designated by the Court, as the case may be;
"Court" means the Ontarioc Superior Court of Justice (Commercial List),
"Creditor" means any Person having a Claim,

"Creditors’' Meeting" means any meeting or meetings of Creditors scheduled

pursuant to further Order of this Court;

"Directors” means the directors and former directors of VON Canada or any
Person deemed to be a director or former director of VON Canada by any law,

and “Director” means any one of them;

"Dispute Notice" means a written notice to the Monitor, in substantially the form
attached as Schedule “E" hereto, delivered to the Monitor by a Creditor whe has
received a Notice of Revision or Disallowance, of its intention to dispute such

Notice of Revision or Disallowance;

"Excluded Claim" means (i) claims secured by any of the Charges (as defined in
the initial Order); (ii} any claim by a Director or Officer for indemnification related
to a Director/Officer Claim, (iii) any claim enumerated in subsections 5.1(2) and

19(2) of the CCAA, and (iv) any claim of The Bank of Nova Scotia.

"Filing Date" means November 25, 2015;




(0)

(s)

"Initial Order" means the Second Amended and Restated Initial Order of this

Court dated November 25, 2015, as such Order may be supplemented,

amended, restated or varied from time to time;

"Instruction Letter" means the instruction letter to Creditors, in substantially the

form attached as Schedule "C" hereto;

"Known Creditors" means:

a)

b)

those Creditors which are recorded in the records of VON Canada as
being owed monies by VON Canada as of the Filing Date and which

monies remain unpaid in whole or in part;

any Person who commenced a legal proceeding against VON Canada
which legal proceeding was commenced and served upon VON Canada
prior to the Filing Date, and which proceeding is known to the Monitor;

and

any Person who is party to a lease, contract, employment agreement, or
other agreement or obligation of VON Canada which was (to the
knowledge of the Monitor) restructured, terminated, repudiated, resiliated
or disclaimed by VON Canada after the Filing Date but prior to the date of

this Order.

"Monitor" means Collins Barrow Toronto Limited in its capacity as monitor of

VON Canada pursuant to the Initial Order;

“Monitor's Website” means: http://www collinsbarrow.com/en/cbn/restructuring-

and-recovery-engagements/v-o-n.




(t)

(u)

w)

(x)

v)

()

(of

"Notice of Revision or Disallowance" means a notice, in substantially the form
attached as Schedule "D" hereto, advising a Creditor that the Monitor has revised

or disallowed all or part of the Claim set out in the Creditor's Proof of Claim;

"Notice for Publication” means the notice to Creditors for publication in

substantially the form attached as Schedule "A" hereto;

"Officers" means the officers and former officers of VON Canada or any Person
deemed to be an officer or former officer of VON Canada by any law and, solely
for the purposes of this Claims Procedure Order, shall include the Chief

Restructuring Officer, and “Officer” means any one of them;

"Person" includes any individual, partnership, joint venture, trust, corporation,
unlimited liability company, unincorporated organization, government body or
agency or instrumentality thereof, or any other juridical entity howsoever

designated or constituted;

"Plan" means any plan of compromise and arrangement by VON Canada, if and
when filed and approved by this Court, as revised, amended, modified or

supplemented from time to time in accordance with its terms;

"Pre-Filing Claims Bar Date" means 4:00 p.m. (Toronto time), on April 29, 2016

or such later date as may be ordered by the Court;

"Proof of Claim" means the form of Proof of Claim in substantially the form

attached as Schedule "B" hereto;



(aa) "Proof of Claim Document Package" means a document package that includes
a copy of the Instruction Letter, a Proof of Claim, and such other materials as the

Monitor may consider appropriate or desirable;

(bb) "Proven Claim" has the meaning ascribed to that term in paragraph 7 of this

Order;
(ce)  “Restructuring Claims Bar Date” means:

a) in the case of Restructuring Claims arising before the date of this Order,

the Pre-Filing Claims Bar Date; and

b) in the case of Restructuring Claims arising on or after the date of this

Order, the later of:
(M the Pre-Filing Claims Bar Date; and

(2) 4:00 p.m. (Toronto Time) on the date that is 20 Business Days
after the Monitor sends a Proof of Claim Document Package with
respect to a Restructuring Claim in accordance with paragraph 9

hereof;

(dd) "Secured Claim" means any Claim or portion thereof that is secured by a
security interest, pledge, mortgage, lien, hypothec or charge on any property of
VON Canada, or any Claim of a "secured creditor" as defined in the CCAA, but

only to the extent of the value of the security in respect of the Claim.

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.

N




4.

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

reasonably be required in order to determine the validity of a Claim.

STAY EXTENSION

5.

THIS COURT ORDERS that the Stay Period, as defined in the Initial Order be and is

hereby extended up to and including May 27, 2016.

MONITOR'S ROLE

B.

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 fulfiling such cother roles, the
Monitor shall have the protections given to it in the Initial Order and this Order, including

without fimitation the protections provided in paragraph 28 of this Order.

DETERMINATION OF PROVEN CLAIM

7.

THIS COURT ORDERS that the amount and status of every Claim of a Creditor as
finally determined in accordance with the forms and procedures authorized in this Order,
including any determination as to the nature, amount, value, priority or validity of any
Claim, including any Secured Claim (each such Claim, when finally determined, a
"Proven Claim"), shall be final and binding for all purposes, including without limitation
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:




10.

(-

(a) the Monitor shall as soon as practicable following the making of this Crder, post a
copy of the Proof of Claim Document Package on the Monitor's Website, and
send on behalf of VON Canada to each of the Known Creditors for which the

Monitor has a mailing address a copy of the Proof of Claim Document Package;

(b} the Monitor shall cause to be published without delay, on at least one (1)
Business Day, the Notice for Publication in either the National Post {(national

edition) or the Globe and Mail {(national edition); and

(c) the Monitor shall, provided such reguest is received by the Monitor prior to the
Claims Bar Date, deliver as soon as reasonably possible following receipt of a
request therefore a copy of the Proof of Claim Document Package to any Person
claiming to be a Creditor and requesting such material or direct such Person to

the documents posted on the Monitor's Website.

THIS COURT ORDERS that with respect to Restructuring Claims arising from the
restructuring, termination, repudiation, or disclaimer or breach of any lease, contract,
employment agreement or other agreement or obligation on or after the date of this
Order, the Monitor shall send to the counterparties to such lease, contract, or other
agreement or obligation a Proof of Claim Document Package no later than five (5)
Business Days following the date of the restructuring, termination, repudiation,
disclaimer or breach of any lease, contract, employment agreement or other agreement

or obligation.

THIS COURT ORDERS that neither YON Canada nor the Monitor is under any
obligation to give notice to or deal with any Person other than the Creditor holding a
Claim, and without limitation shall have no obligation to give notice to or deal with any

Person having a security interest in such Claim (including the holder of a security



1.

interest created by way of a pledge or a security interest created by way of an
assignment of such Claim), and such Persons shall be bound by the Claims Bar Date
and any notices given to the Creditor and any steps taken in respect of such Claim in
accordance with this Order, regardiess of whether such Persons received notice of

same.

THIS COURT ORDERS that the form and substance of each of the documents in the
Preof of Claim Document Package as well as the Dispute Notice, the Notice of Revision
or Disallowance and the Notice for Publication, substantially in the forms attached as
schedules hereto, are hereby approved. Despite the foregoing, the Monitor may from

time to time make such minor changes to such forms as the Monitor deems necessary.

CREDITORS' CLAIMS

12.

THIS COURT ORDERS that:

(a) Any Person that wishes to assert a Pre-filing Claim must deliver to the Monitor on
or before the Pre-Filing Claims Bar Date a completed Proof of Claim in respect of
such Claim, including all relevant supporting documentation in respect of such

Claim, in the manner set out in this Claims Procedure Order

(b) Any Person that wishes to file a Restructuring Claim must deliver to the Monitor
on or before the Restructuring Claims Bar Date a completed Proof of Claim in
respect of such Claim, together with all relevant supporting documentation in

respect of such Claim, in the manner set out in this Claims Procedure Order; and

{c) Any person that wishes fo assert a Directors/Officers Claim must deliver to the

Monitor on or before the Pre-Filing Claims Bar Date a completed Proof of Claim

\J‘\



(ot
in respect of such Claim, together with all relevant supporting documentation in

respect of such Claim, in the manner set out in this Claims Procedure Order

and that any Creditor that does not file a Proof of Claim as provided for herein such that
such Proof of Claim is received by the Monitor on or before the Pre-Filing Claims Bar
Date or the Restructuring Claims Bar Date, as applicable, (a) shall be and is hereby
forever barred from making or enforcing any Claim against VON Canada, the Directors
or Officers, or any of them and any such Claim shall be extinguished without any further
act or notification by the Monitor, VON Canada or the Directors or Officers; (b) shall not
be entitled to vote at any Creditors' Meeting in respect of a Plan or to receive any
distribution thereunder; and (c) shall not be entitled to any further notice in, and shall not

be entitled to participate as a creditor in, these proceedings.

PROQFS OF CLAIM

13. THIS COURT ORDERS that:

(a) the Monitor may use reasonable discretion as to the adequacy of compliance
with respect to the manner in which forms delivered hereunder are completed
and executed and the Monitor may, where it is satisfied that a Claim has been
adequately proven, waive strict compliance with the requirements of this Order

as 1o completion and execution of Proofs of Claim; and

(b) if any Claim arose in a currency other than Canadian dollars, then the Creditor
making the Claim shall complete its Proof of Claim indicating the amount of the
Claim in such currency, rather than in Canadian dollars or any other currency.
The Monitor shall subsequently calculate the amount of such Claim in Canadian

dollars, using the Bank of Canada noon spot rate on the Filing Date, without



14.

prejudice to the ability of VON Canada to utilize a different exchange rate in any

Plan.

THIS COURT ORDERS that each Creditor shall include any and all Claims it asserts
against VON Canada or the Directors or Officers in a single Proof of Claim, provided
however that where a Creditor has taken an assignment or transfer of a Claim after the
Filing Date, that Creditor shall file a separate Proof of Claim for each such assigned or

transferred Claim.

REVIEW OF PROOFS OF CLAIM

15.

16.

THIS COURT ORDERS that the Monitor, in consultation with VON Canada and where
applicable any Affected Director or Officer, shall review all Proofs of Claims that are filed
on or before the applicable Claims Bar Date and shall accept or disallow (in whole or in
part) the amount and/or status of such Claims. At any time, the Monitor may (i) request
additional information from a Creditor with respect to a Claim, (i) request that the
Creditor file a revised Proof of Claim, or (iii) attempt to resolve and settle any issue
arising in respect of a Claim; provided, however, that a Claim that has been asserted
against an Affected Director or Officer cannot be settled or accepted by the Monitor in
whole or in part except (i) with the consent of the Affected Director or Officer, or on
further Order of this Court, or (ii} if such Claim has been asserted against VON Canada
and an Affected Director or Officer, on a basis that is expressly without prejudice to the

Affected Director or Officer.

THIS COURT ORDERS that where a Claim has been accepted in writing by the Monitor,
such Claim shall constitute such Creditor's Proven Claim for all purposes, including for

the purposes of voting and distribution under the Plan. For greater certainty, the only



Claims that shall be Proven Claims are those Claims in respect of which the Monitor has

delivered a written acceptance.

17. THIS COURT ORDERS that where a Claim is disallowed (in whole or in part) by the
Monitor, the Monitor shall deliver to the Creditor a Notice of Revision or Disallowance,
attaching the form of Dispute Notice. Where a Notice of Revision or Disallowance
relates to a Claim that has been made against a Director or Officer, a copy of the Notice
of Revision or Disallowance shall also be delivered by the Monitor to the Affected

Director or Officer and to counsel for the directors.

18. THIS COURT ORDERS that where a Claim has been disallowed (in whole or in part),
the disallowed Claim (or disallowed portion thereof) shall not be a Proven Claim unless
the Creditor has disputed the disallowance and proven the disallowed Claim (or

disallowed portion thereof) in accordance with paragraphs 19 to 23 of this Order.

DISPUTE NOTICE

19, THIS COURT ORDERS that any Creditor who intends to dispute a Notice of Revision or
Disallowance shall file a Dispute Notice with the Monitor as soon as reascnably possible
but in any event such that such Dispute Notice shall be received by the Monitor on or
before 4;00 p.m. (Toronto time) on the day that is fourteen (14) days after the Creditor is
deemed to have received the Notice of Revision or Disallowance in accordance with
paragraph 30 of this Order. The filing of a Dispute Notice with the Monitor within the
fourteen (14) day period specified in this paragraph shall constitute an application to
have the amount or status of such Ciaim determined as set out in paragraphs 21-23
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,
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promptly after receipt by the Monitor, to the Affected Director or Officer and to counsel

for the directors.

THIS COURT ORDERS that where a Creditor that receives a Notice of Revision or
Disallowance fails to file a Dispute Notice with the Monitor within the period provided
therefore in paragraph 19 above, the amount and status of such Creditor's Claim shall
be deemed to be as set out in the Notice of Revision or Disallowance and such amount
and status, if any, shall constitute such Creditor's Proven Claim, and the balance shall

be deemed forever barred and extinguished.

RESOLUTION OF CLAIMS

21.

22.

TH!IS COURT ORDERS that as soon as practicable after the delivery of the Dispute
Notice to the Monitor, the Creditor and the Monitor, in consultation with VON Canada
and, where applicable, any Affected Director or Officer, shall attempt to resolve and

settle the Creditor's Claim.

THIS COURT ORDERS that in the event that a dispute raised in the Creditor's Dispute
Notice is not settled within a time period or in a manner satisfactory to the Monitor, the
Monitor may refer the dispute to a Claims Officer for determination, or in the alternative
may bring the dispute before the Court for determination. If the Monitor refers the
dispute to a Claims Officer for determination, then the Claims Officer shall determine the
manner, if any, in which evidence may be brought before the Claims Officer by the
parties as well as any other matters, procedural or substantive, which may arise in
respect of the Claim Officer's determination of a Creditor's Claim. For greater certainty,
the Claims Officer may require written submissions, and may limit submissions to written

submissions, at the Claims Officer's discretion.
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THIS COURT ORDERS that the Claims Officer's determination of any Creditor's Proven
Claim shall be final and binding, unless within ten (10) days of the date on which the
Claims Officer's determination is deemed received by the Creditor, VON Canada, the
Monitor, the Creditor or the Affected Director or Officer, if applicable, has filed with this

Court an appeal, by way of Notice of Motion, of the Claims Officer's determination.

NOTICE OF TRANSFEREES

24.

25,

THIS COURT ORDERS that neither VON Canada nor the Monitor shall be obligated to
give notice to or to otherwise deal with a transferee or assignee of a Claim as the
Creditor in respect thereof uniess and until (i) actual written notice of transfer or
assignment, together with satisfactory evidence of such transfer or assignment, shall
have been received by the Monitor, and (ii) the Monitor shall have acknowledged in
writing such transfer or assignment, and thereafter such transferee or assignee shall for
the purposes hereof constitute the "Creditor" in respect of such Claim. Any such
transferee or assignee of a Claim, and such Claim, shall be bound by any nctices given
or steps taken in respect of such Claim in accordance with this Order prior to the written

acknowledgment by the Monitor of such transfer or agssignment.

THIS COURT ORDERS that if the holder of a Claim has transferred or assigned the
whole of such Claim to mere than one Person or part of such Claim to another Person or
Persons, such transfer or assignment shall not create a separate Claim or Claims and
such Claim shall continue to constitute and be dealt with as a single Claim
notwithstanding such transfer or assignment, and VON Canada and the Monitor shall in
each such case not be bound to acknowledge or recognize any such transfer or
assignment and shall be entitled toc give notices to and to otherwise deal with such Claim
only as a whole and then only to and with the Person last holding such Claim in whole as

the Creditor in respect of such Claim. Provided that a transfer or assignment of the
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27.

5,

Claim has taken place in accordance with paragraph 24 of this Order and the Monitor
has acknowledged in writing such transfer or assignment, the Person last holding such
Claim in whole as the Creditor in respect of such Claim may by notice in writing to the
Monitor direct that subsequent dealings in respect of such Claim, but only as a whole,
shall be with a specified Person and in such event, such Creditor, such transferee or
assignee of the Claim and the whole of such Claim shall be bound by any notices given
or steps taken in respect of such Claim by or with respect to such Person in accordance

with this Order.

THIS COURT ORDERS that the transferee or assignee of any Claim (i) shall take the
Claim subject o the rights and obligations of the transferor/assignor of the Claim, and
subject to the rights of VON Canada or the Affected Director or Officer, as applicable,
against any such transferor or assignor, including any rights of set-off against such
transferor or assignor, and (ii} cannot use any transferred or assigned Claim to reduce
any amount owing by the transferee or assignee to VON Canada, whether by way of set

off, application, merger, consolidation or otherwise,

THIS COURT ORDERS that nothing in this Order is intended to or shall be deemed to
permit, enable or authorize the transfer or assignment of a Claim or to in any way affect

the validity or invalidity of any such transfer or assignment.

PROTECTIONS FOR MONITOR

28,

THIS COURT ORDERS that (i) in carrying out the terms of this Order, the Monitor shall
have ali of the protections given to it by the CCAA and the Initial Order or as an officer of
this Court, including without fimitation 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
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shall be entitled to rely on the books and records of VON Canada, and any information
provided by VON Canada, all without independent investigation, and (iv) the Monitor
shall not be liable for any claims or damages resulting from any errors or omissions in

such books, records and information.

SERVICE AND NOTICE

29. THIS COURT ORDERS that the forms of notice to be provided in accordance with this
Claims Procedure Order shall constitute good and sufficient service and delivery of
notice of this Claims Procedure Order, the Pre-Filing Claims Bar Date and the
Restructuring Claims Bar Date on all Persons who may be entitled to receive notice and
who may assert a Claim and no other notice or service need be given or made and no
other documents or material need be sent to or served upon any Person in respect of

this Claims Procedure Order.

30. THiS COURT ORDERS that any notice or other communication to be given under this
Order by the Monitor or VON Canada to a Creditor or other interested Persons, shall be
in writing and may be given by sending true copies thereof by prepaid ordinary mail,
registered mail, courier, personal delivery or electronic or digital transmission to such
Persons (i) at the address shown on the Proof of Claim filed by that Person, or (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 paragraph 30, Notices

of Disallowance shall be sent only by (i) facsimile to a number that has been provided in
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32.

75

writing by the Creditor, (i) email to an address that has been provided in writing by the

Creditor; {iii} registered mail, or {iv) courier.

THIS COURT ORDERS that any notice or other communication to be given under this
Order by a Creditor to the Monitor shall be in writing and will be sufficiently given only if
sent by prepaid ordinary mail, registered mail, courier, personal delivery or electronic or

digital transmission addressed to:
Collins Barrow Toronto Limited
Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700
Toronto, Ontario M5H 4C7
Attention: Jeffrey Berger
Telephone: (647) 726-0496

Facsimile: (416) 480-2646
E-mail: cbtimonitor@collinsbarrow.com

Any such notice or other communication by a Creditor shall be deemed received only
upon actual receipt thereof during normal business hours on a Business Day. Where
the communication is to be by way of a form attached as a Schedule to this Order, such

communication shall be in substantially the form of the attached Schedule.

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

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




WEPPA SUBROGATED CLAIMS

33. THIS COURT ORDERS that, notwithstanding any other provision of this Order, any
failure by the Government of Canada to deliver, on or prior to the Claims Bar Date, a
Proof of Claim in respect of any Claim it may have as subrogee of a Claim of a
terminated employee of VON Canada pursuant to Section 36 of the Wage Earner
Protection Program Act (Canada) (a “WEPPA Subrogated Claim”) shall not result in the
barring or extinguishment of such WEPPA Subrogated Claim. The procedures for filing
and determination of WEPPA Subrogated Claims will be established by further order of

this Court on notice to the Government of Canada.

MISCELLANEOUS

34, THIS COURT HEREBY REQUESTS the aid and recognition of any court or any judicial,
regulatory or administrative body in any province or territory of Canada and any court or
any judicial, regulatory or administrative body of the United States and the states or
other subdivisions of the United States and of any other nation or state, to act in aid of

and to be complementary to this Court in carrying out the terms of this Order.




SCHEDULE A:

NOTICE FOR PUBLICATION

RE: NOTICE OF CLAIMS PROCESS FOR VICTORIAN ORDER OF NURSES FOR CANADA
(“VON CANADA") PURSUANT TO THE COMPANIES’ CREDITORS ARRANGEMENT ACT
(THE “CCAA") -

By Order of the Ontario Superior Court of Justice (Commercial List) (the "Court’) dated
November 25, 2015 (as amended, the “Initial Order’}, VON Canada, among others, filed for
and obtained relief from its creditors under the Companies’ Creditors Arrangement Act (the
“CCAA"). Pursuant to the Initial Order, Collins Barrow Toronto Limited was appointed by the
Court as monitor in VON Canada's CCAA proceeding (the “Monitor”).

PLEASE TAKE NOTICE that on February 24, 2016, the Court issued an order (the “Claims
Procedure Order’), a copy of which can be found on the Monitor's Website:
http://www.collinsbarrow.com/en/cbn/restructuring-and-recovery-engagements/v-o-n, requiring
that all Persons who assert:

¢ a Pre-Filing Claim and/or a Director/Officer Claim (capitalized terms used in this notice
and not otherwise defined have the meaning given to them in the Claims Procedure
Order} against VON Canada and/or the Directors and/or the Officers of VON Canada
must file a Proof of Claim with the Monitor on or before 4:00 p.m. (Toronto time)
on April 28, 2016 (the “Pre-Filing Claims Bar Date”); or

s a Restructuring Claim against VON Canada must file a Proof of Claim with the
Monitor by the later of:

a) in the case of Restructuring Claims arising before the date of the
Claims Procedure Order, the Pre-Filing Claims Bar Date; and

b} in the case of Restructuring Claims arising on or after the date of the
Claims Procedure Order, the later of:

(1) the Pre-Filing Claims Bar Date; and

(2) 4:00 p.m. (Toronto Time) on the date that is 20 Business Days
after the Monitor sends a Proof of Claim Document Package
with respect to a Restructuring Claim in accordance with
paragraph 2 of the Claims Procedure Order;

(the “Restructuring Claims Bar Date”)

by sending the Proof of Claim to the Monitor by prepaid ordinary mail, registered
mail, courier, personal delivery facsimile or other electronic transmission at the
address of the Monitor listed below.
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Proof of Claim Document Packages including the Proof of Claim may be obtained from the
Monitor's website or by contacting the Monitor by prepaid ordinary mail, registered mail, courier
or by telephone or email at the address of the Monitor listed below.

IF YOUR PROOF OF CLAIM IS NOT RECEIVED BY THE MONITOR BY THE PRE-FILING
CLAIMS BAR DATE OR THE RESTRUCTURING CLAIMS BAR DATE, AS APPLICABLE,
YOUR CLAIM AGAINST VON CANADA AND/OR THE OFFICERS AND/OR THE
DIRECTORS WILL BE BARRED AND EXTINGUISHED FOREVER.

Address of the Monitor:

Collins Barrow Toronte Limited

Court-appoeinted Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700

Toronto, Ontaric M5H 4C7

Attention: Jeffrey Berger

Telephone: (647) 726-0496

Facsimile: (416) 480-2646

E-mail: cbtimonitor@collinsbharrow.com

Dated at this day of , 20186.
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SCHEDULE B

PROOF OF CLAIM

1. Particulars of Creditor:
(1) Full Legal Name of Creditor: .............coooiiiiiinieininnn,
(2)  Full Mailing Address of Creditor; ..........cccccocccoii.
(3)  Telephone Number of Creditor: .......ccccovevmeeirenniennn,
(4)  Facsimile Number of Creditor: ................ccccooeiiiinnn.
(5) E-mail Address of Creditor: ............coooo oo iiienvennen,
(6)  Attention (Contact Person): ...........occcoeninien,
2. Particulars of Original Creditor from Whom You Acquired Claim, if
Applicable:
(1) Have you acquired this Claim by assignment?
Yes[ ] No[_]

(if yes, attach documents evidencing assignment)
(2) Full Legal Name of original creditor{s): ............ccccovveeieeninnnn,
3. Claim:

L , [name of Creditor or authorized representative of the

reditor], do hereby certify that | am the Creditor/hold the position of
................................... of the Creditor and have knowledge of all the
circumstances connected with the Claim described herein; and

22




The Creditor makes the following Claim against Victorian Order Of Nurses For

Canada and/or the Directors/Officers of Victorian Order Of Nurses For Canada:

Nature of Claim

Claim Amount

Claim as at

Pre-Filing Claim

November 25, 2015

Restructuring Claim

Priority Claim

November 25, 2015

Secured Claim

November 25, 2015

Director/Officer Claim

November 25, 2015




e
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4, Particulars of Claim:
The particulars of the undersigned’s total Claim are attached.

(Attach a schedule setting forth full particulars of the Claim(s) against VON Canada and
supporting documentation, including amount, description of ftransaction(s) or
agreement(s) giving rise to the Claim(s), name of any guaranfor(s) which has
guaranteed the Claim(s), and amount of Claim(s) allocated therefo, date and number of
all invoices, particulars of all credits, discounts, efc. claimed, description of the security,
if any, granted by VON Canada to the Creditor or title retention arrangement with VON
Canada and estimated value of such security or title retention arrangement).

THIS PROOF OF CLAIM MUST BE RETURNED TO AND RECEIVED BY THE
MONITOR BY 4:00 P.M. (TORONTO TIME) ON THE CLAIMS BAR DATE (FOR PRE-
FILING CLAIMS, APRIL 29, 2016) AT THE FOLLOWING ADDRESS:

COLLINS BARROW TORONTO LIMITED
11 King Street West, Suite 700

PO Box 27

Toronto, Ontario M6H 4C7

Attention: Jeffrey Berger

Telephone: (647) 726-0496

Facsimile: (416) 480-2646

E-mail: chtimonitor@collinsbarrow.com

DATEDat...............occoin this .......... day of ..o, , 2016.

Wi : e
itnessed by [/f Creditor is individual]

{sign)

Print Name

[/f Creditor is corporation]

[Print name of Creditor]

Per: (sign)
Authorized Signing Officer




SCHEDULE C
INSTRUCTION LETTER

Pursuant to an Order of the Ontario Superior Court of Justice dated February 24, 2016, (the
“Claims Procedure Order”), Victorian Order Of Nurses For Canada (“VON Canada”) has been
authorized to conduct a claims procedure. A copy of the Claims Procedure Order is available on

the Monitor's website at hitp://www. collinsbarrow.com/en/cbn/restructuring-and-recovery-

engagements/v-o-n.

This Guide has been prepared to assist Persons asserting a Claim in filling out the Proof of
Claim form with respect to VON Canada. If you have any additional questions regarding
completion of the Proof of Claim form, please consult the Monitor's website or contact the

Monitor at the coordinates shown below.

In the event of any inconsistency between the terms of this guide and the terms of the Claims
Procedure Order, the terms of the Claims Procedure Order will govern. Capitalized terms used
herein and not otherwise defined have the meanings ascribed to them in the Claims Procedure
Order.

Additional copies of the Proof of Claim form may be found at the Monitor's website address

noted above.

Section 1 — Particulars of Creditor

» A separate Proof of Claim form must be filed by each legal entity or person asserting a
Claim.

e A Person asserting a Claim shall include any and all Claims it asserts in a single Proof of
Claim.

¢ The full legal name of the Person asserting the Claim must be provided.
If the Person asserting the Claim operates under a different name, or names, please
indicate this in a separate schedule in the supporting documentation.

« If the Claim has been assigned or transferred to another party, the steps in Section 2
must also be completed.

» Unless the Claim is assigned or transferred, all future correspondence, notices, etc.
regarding the Claim will be directed to the address and contact indicated in the Proof of
Claim.

Section 2 - Particulars of Original Creditor in case of Assigment
» If the holder of a Claim is the assignee of its Claim, then the steps in this Section 2 must
be completed.
« The full legal name of the original creditor must be provided.
If the assignor operates under a different name, or names, please indicate this in a
separate schedule in the supporting documentation.

25



» Please provide particulars of assignment in a separate schedule.

s |If the Monitor is satisfied that an assignment or transfer has occurred, all future
correspondence, notices, etc. regarding the Claim will be directed to the assignee at the
address and contact indicated in the Proof of Claim.

Section 3 — Amount of Claim

e Indicate the amount VON Canada or the Officer(s) or Director(s) was and still is indebted
to the Person asserting the Claim.

Currency, Original Currency Amount

e The amount of the Claim must be provided in the currency in which it arose.

» Indicate the appropriate currency in the Currency column.

» |f the Claim is denominated in multiple currencies, use a separate line to indicate the
Claim amount in each such currency. If there are insufficient lines to record these
amounts, attach a separate schedule indicating the required information.

e Claims denominated in a currency other than Canadian dollars will be converted into
Canadian dollars by the Monitor using the Bank of Canada noon spot exchange rate
on the Filing Date.

Secured

» Complete this section ONLY if the Claim recorded on that line is secured. Do not
complete this section if your Claim is unsecured.

o If the value of the collateral securing your Claim is less than the amount of your
Claim, enter the shortfall portion on a separate line as an unsecured claim.

» Evidence supporting the security you hold must be submitted with the Proof of Claim
form. Provide full particulars of the nature of the security, including the date on
which the security was given and the value you attribute to the coliateral securing
your Claim. Attach a copy of all related security documents.

Priority
o Complete this section ONLY if the amount of your Claim has a right to priority
pursuant to Section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”)
or would be entitled to claim such a priority if this Proof of Claim were being filed in
accordance the provisions of the BIA.
o If a priority claim is being asserted, please provide details as to the nature of the
claim being asserted, and the basis for priority on which you rely.

Restructuring
o Complete this section ONLY if the amount of the Claim against VON Canada arose
out of the restructuring, termination, repudiation, or disclaimer or breach of any
lease, confract, employment agreement or other agreement or obligation after the
Filing Date .

Officers and Directors
» Complete this section only if the Claim you are making is being asserted against an
Officer or Director of VON Canada.
» You must identify the individual Officer(s} or Director(s) against whom you are
asserting the Claim.

Section 4 — Particulars of Claim

» Attach to the Proof of Claim form all particulars of the Claim and supporting
documentation, including amount, description of transaction(s) or agreement(s) giving




Yo

rise to the Claim, name of any guaranior which has guaranteed the Claim and amount of
invoices, particulars of all credits, discounts, etc. claimed, description of the security, if
any, granted by VON Canada or any Officer or Director to the holder of the Claim and
estimated value of such security and particulars of any restructuring claim.

Certification
s The person signing the Proof of Claim form should
o be the holder of the Claim, or authorized Representative of the holder of the
Claim.
o have knowledge of all the circumstances connected with this Claim.
e By signing and submitting the Proof of Claim, the Creditor is asserting the Claim against
VON Canada and / or the indicated Officer(s) or Director(s)

Filing of Claim
¢ For Persons wishing to assert a Pre-Filing Claim andfor a Director/Officer Claim, this
Proof of Claim must be received by the Monitor by no later than 4:00 p.m. (Toronto
time) on April 29, 2016 (the “Pre-Filing Claims Bar Date”). For Persons wishing to
assert a Restructuring Claim, this Proof of Claim must be received by the Monitor by
the later of;

a) in the case of Restructuring Claims arising before the date of the Claims
Procedure Order, the Pre-Filing Claims Bar Date; and

b) in the case of Restructuring Claims arising on or after the date of the
Claims Procedure Order, the later of:

(1) the Pre-Filing Claims Bar Date; and

(2) 4:00 p.m. (Toronto Time) on the date that is 20 Business Days g
after the Monitor sends a Proof of Claim Document Package with 5
respect to a Restructuring Claim in accordance with paragraph 9
of the Claims Procedure Order;

* Proofs of Claim should he send by prepaid ordinary mail, registered mail, courier,
personal delivery or facsimile or other electronic transmission to the following address:
Collins Barrow Toronto Limited
Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700
Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger

Telephone: {647) 726-0496

Facsimile: (416) 480-2646

E-mail: chtimonitor@collinsbarrow.com

Failure to file your Proof of Claim so that it is received by the Monitor by 4:00 p.m.
Toronto time on the applicable claims bar date will result in your claim being
barred and you will be prevented from making or enforcing a Claim against VON
Canada or any current or former Officer or Director of VON Canada. In addition,
you shall not be entitled to further notice in and shall not be entitled to participate
as a Creditor in these proceedings.



SCHEDULE D

NOTICE OF REVISION OR DISALLOWANCE

NOTICE OF REVISION OR DISALLOWANCE

IN RESPECT OF CLAIMS AGAINST
VICTORIAN ORDER OF NURSES FOR CANADA (“VON CANADA”}

Claims Reference Number:

To:

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that the Monitor
has reviewed your Proof of Claim, in consultation with VON Canada and where applicable any
 Affected Director or Officer, and has revised or disallowed all or part of your purported Claim.
Subiject to further dispute by you in accordance with the Claims Procedure Order, your Proven
Claim will be as follows:

Currency Amount as Amount Allowed
Submitted
Pre-Filing Claim $ $
Restructuring Claim
Priority Claim
Secured Claim $ $
Director/Officer $ $
Claim
Total Claim $ $

Reasons for Revision or Disallowance:

SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than ®
p-m. {prevailing time in Toronto) on the day that is ® Business Days after this Notice of
Revision or Disallowance is deemed to have heen received by you (in accordance with
paragraph @ of the Claims Procedure Order), deliver a Notice of Dispute to the Monitor by
prepaid ordinary mail, registered mail, courier, personal delivery or facsimile or other
electronic transmission to the following address.

Collins Barrow Torente Limited

Court-appointed Monitor of Victorian Order Of Nurses For Canada
11 King Street West, Suite 700

Toronto, Ontario M5H 4C7

Attention: Jeffrey Berger
28



Telephone: (647) 726-0496
Facsimile: (416) 480-2646
E-mail: cbtimonitor@collinsbarrow.com

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during norma! business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day. The form of
Notice of Dispute is enclosed and can also be accessed on the Monitor's website at:
http://www.collinsbarrow.com/en/cbn/restructuring-and-recovery-engagements/v-o-n.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU,

DATED this ® day of @ @,

Collins Barrow Toronto Limited, solely in its capacity as Court-appointed Monitor of VON
Canada, and not in its personal or corporate capacity

Per:




SCHEDULE E

NOTICE OF DISPUTE

NOTICE OF DISPUTE

IN RESPECT OF CLAIMS AGAINST
VICTORIAN ORDER OF NURSES FOR CANADA (“VON CANADA”)

Claims Reference Number:

1. Particulars of Claimant:

Full Legal Name of Claimant (include trade
name, if different)
(the “Claimant”)

Fuli Mailing Address of the Claimant

Telephone Number of the Claimant

Email Address of the Claimant

Facsimile Number of the Claimant

Attention (Contact Person)

2. Particulars of original Claimant from whom the Claim was acquired, if
applicahle:

Full Legal Name of original Claimant (include
trade name, if different)
(the “Claimant”)

Full Mailing Address of the original Claimant

Telephone Number of the original Claimant

Email Address of the original Claimant

Facsimile Number of the original Claimant

Attention (Contact Person)




Have you acquired this purported Claim by assignment?

Yes: | ;
No: | ]

If yes and if not already provided, attach documents evidencing assignment.

3. Dispute of Disallowance of Claim:

The Claimant hereby disagrees with the value of its Claim as set out in the Notice of Revision

or Disallowance and asserts a Claim as follows:

Currency

Amount Allowed

Amount Claimed by
the Claimant

Pre-Filing Claim

Restructuring Claim

Priority Claims

Secured Claim

Director/Officer
Claim

Total Claim

Reason for Dispute of Notice of Revision or Disallowance
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