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COMMUNITY HOUSING AND SERVICES,
ENCHARIS MANAGEMENT AND SUPPORT
SERVICES, AND LUTHERAN CHURCH -

LUTHERAN CHURCH — CANADA, THE ALBERTA

S

CANADA, THE ALBERTA - BRITISH COLUMBIA

DISTRICT INVESTMENTS LTD.

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE AND Bishop & McKenzie LLP
CONTACT INFORMATION OF  Barristers & Solicitors
PARTY FILING THIS 1700, 530 - 8" Avenue SW
DOCUMENT Calgary, Alberta T2P 358

Attention; Frangcis N. J. Taman/Ksena J. Court

Telephone: 403-237-5550
Fax: 403-243-3623

File No.: 103,007-003

AFFIDAVIT OF KURTIS ROBINSON
Sworn on March 23, 2015

I, KURTIS ROBINSON, of Airdrie, Alberta, SWEAR AND SAY THAT:

1.

| am an Officer of the Applicants and | am authorized by all of the Applicants to depose

this Affidavit and do so on their behalf. | have personal knowledge of the matters

hereinafter deposed, except where stated to be based on information and belief, and

where so stated, | verily believe them to be true.




2. All capitalized terms used in this Affidavit shall have the meaning ascribed to them in the
prior Affidavits sworn by myself and filed in these proceedings unless otherwise
indicated in this Affidavit.

3. Further to paragraph 20 of my affidavit of March 19, 2015, we confirm that we have
concluded our negotiations with Kluane with respect to their appointment as CRO.
Attached hereto and marked as Exhibit “A” is a copy of the agreement between the
District, DIL and Kluane. In order to provide certainty for the Court, the agreement has
been signed, however it is conditional upon Court approval. | am advised by my counsel
that since Court approval is a true condition precedent, should Court approval not be
received, the agreement will be of no force and effect. As such, there is no risk to the
various stake holders for it being signed in advance of the application.

4, We have had ongoing discussions with the Monitor and LCC since the time that we
prepared our application which was filed on March 20, 2015. Based on those
discussions, we have decided to delay the portion of our application dealing with the
release of the payment of the LCC Portion to a later date.

5. | make this Affidavit in support of the appointment of Kluane as CRO of the District and
DIL.

SWORN BEFORE ME at Calgary, Alberta,
this 23" day of March, 2015.
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SOV
Kurtisﬁp Tngon

Commissiefiér for Oafhs in and for the
Province of Alberta

FRANCIS N.J. TAMAN
BARRISTER & SOLICITOR
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Lutheran Church-Canada-Alberta-British Columbia soeen 'o'él}'; Lo,
7100 Ada Boulevard "Aﬂamﬁ*ﬁﬁﬁﬁfgﬁma
Edmonton, Alberta

TSB 4E4 Bﬁéﬁf\ljcfs N.J TAMA
Atteniion: Kurt Robinson STER & SOUCITOR
Dear Kuri:

Re:  Lutheran Church-Canada, The Alherta-British Columbia (the “District™) and

Lutherun Church — Canada, The Alberta— British Columbia District lnvestments Lad,

(“DIL™}

The purpose of this letter agreement is {o set .oul the terns and conditions under which the
District and DIL {jointly, the “Disirict Entities™) are engaging Kluane Financial Servicés Inc,
{“Kluane™) and its designated representatives as the Chief Restructuring Officer, to assist the
management team-and Directors {0 stabilize the affuirs of the Disirict Entities and the companies
gontrolled by the District, EnCharls Community Housing and Services (“ECHS”) and Entharis
Managemerit and Support Services (“EMSS™) (collectively, the District Entities, ECHS and
EMSS are referred to as the “District Group™), and deal. with various stekeholders of the District
Oroup. Khiane will also assist the District Group in the development of a business plan by
engaging in the activities contemplated in this engagemnent agreement (the “Agreement™). It is
the intention of the District Group to obtain an Order of the Court of Queen’s Bench of Alberta
in the CCAA Action {us hercinaftei defined) confirming that appointment of Kluane as Chief
Restructuring Offfeer of the District Entities (thie “Confirmation Order™),

1.1

ARTICLE 1
ENGAGEMENT

Mandate. Kluane shail be retained as an advisor and has agreed to work closely with the
District Gi-oup‘,‘ any other consultants or advisors of the Distriet Group, and the creditors
and other stakehoiders of the District Group 1o pursue the following initiatives:

act as liaison between the District Group and its creditors, stakeholders and
potential investors;

the development of such cash management, foreeasting, aceounting and reporting
sysiems Tor the District Group as may be appropriate;



1.2

1.3

{c)  the development of business, ministry and restructuring plans for the District
Group as may be appropriate; including developing financing plans and srranging
financing in accordance with suck plans;

()  identify business or ministry combinations and other transactions that the District
Group may participate in and identify third partics who may participate in those
transactions; :

(&) work with the Distict Group (¢ inercase operating cfficiencies, and maximize
cash flows;

() work with the District Group to maximize assets values and recoveries, to the
-extent consistent with the plans being developed pursuant to Section 1.1 (c) and
any other Hmitations imposed by the District Group™s current circumstances
including the Companies’ Creditors Arrangement Aef action that the District
Group is subject to in the Court of Queen’s Bench of Alberta {the “CCAA
Agtion™;

(g} assess and enhance the District Group's management team, as-needed;
{hy  atfend Board of Directors meetings as an advisor and observer:

{t such other matiers as may be necessary, desirsble, or ancillary to activities
contemplated in this Agreement; and

) recommend the engagement of third parfies to assist in any of the foregoing.

Work Kluane shall at al} times shall exercise his powers and discharpe Hs duties under
this Agreement in accordance with the terms of the Order of Justice Jones in the CCAA
Action granted February 20, 2013, the Confirmation Qrder and any other Orders granted
by the Court in the CCAA Action and, without limiting the foregoing, shall act bonestly, .
in good faith and.in connection therewith shall exercise that degree of care, diligence and
skiil that a reasonably prudent person would exercise in comparable circumstances.

Engagement Conditional. It is a condition precedent to this Agreement that the
appointiment of Kiluane as Chief Restructuring Officer of the District Entities (the
“Appointment”) be approved by the Court of Queen’s Bench of Alberta (the “Court™) in
the CCAA Action on or before April 1, 2015, The District Group shall make application
to the Courl to have the Appointment approved in good faith, The parties acknowledge
that this is a true condition precedent 1o this Agreenient.

ARTICLE 2
RECORDS AND CO-OPERATION

Eroduction of Books and Records. The District Group covenants and agrees with

Kluane as follows:
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(o)
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(d}

(e)

0

{8)
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(i)

that senior management and the Dircetors of the District Group will work closely
with the ereditors of the District Group and Kiuane in afl matters contemplated by
this Agrecment;

that the District Group will reasonably consider implementing all reasonable
recommendations made to it by Kluane in its advisory role under this Agreemen;

that the District Group will provide Kluane reasonable access, during normat
business hours, to all assets, lands and buildings, whether owned by the District
Group or leased from or on which the District Group carrdes on. its business or
businesscs;

that the District Group will provide to Kfuane all books, records, and accounting
documents, including financial statements, supporting notes, analysis. working
papers and related documents, subject to any restrictions which may he imposed
upon the disclosure of third party information by health care or privacy taw or any
agreemient that the District Group may be subject to;

that the District Group will provide Kluane with unfettered access to and timely
updites of information relating fo the collection of il monies;

that the Distriet Group will supply to Kluane any information it requests and to
instruet the District Group's employees, agents, accountants, auditors and
consultants to supply any such information:

that the District Group will use reasonable commercial efforis to cause all other
parties who may have information or property related to the Distriet Group and 10
provide Kluane with aceess to such information and property;

that the District Group will for iself, and will use reasopable commercial efforts
regarding its senior management, employess und agents, cooperate with. Kluane in
¢very way to facilitate Kluane's completion of it engagement under this
Agreement, and. will reasomably consider accepting and implementing the
recotnmendations of Kluane or jssues contemplated in this engagement lefter; and

that the District Group will not withhold any information that may be relevant o
Klusne’s engagement except in accordance with sny applicable health care or
privacy law or any agreement which would restrict such disclosure.

Disclosure of Information. The District Group agrees that Kluane will be entitled
without consultation or authorization from the District Group, so long as Kluane is acting
prudently in the best interests of the Distriet Group, to disclose and communicate to the
ereditors and. investors of the Distriet Group, and their agents or emplovees or advisors,
any information or knowledge (wherher consisting of primary data, analysis (of anyone),
or a combination thereof, or otherwise, and whether confidential, proprictary or
otherwise) that Kluane may acquire in carrying gut its mandaie and fo provide 1o the
creditors of the District Group copies of any documents which may come into Kluane's
possession, and, uniess otherwise requested, Kloane will nor be required to retum or
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otherwise aveount to the District Group for any copies made. For greater certainty, bt
without otherwise limiting the genvrality of the forgoing, in so disclosing such
information and kiowledge, Kluane shall vomply with.sll applicable laws and any orders
or directions of any court or tribunal of competent jurisdiction.

ARTICLE 3
FEES AND EXPENSES

Work Fee. The Distriet Group agrees to pay Kluane a work fee of twenty-cight thousand
{$28,000) per month (payable at the start of the period) for each calendar period
commencing from the date of this Agreement plus reasonable out of pocket expenses for
the services provided by Kluane as described in Anticle 1,

ARTICLE 4
MISCELLANEOUS

Dedication of Resources. Kluane agrees that it may utilize Cam Sherban, Charles
Bougie, Kmen Stewad, Jarvis Bender to porform its obligations under this Agreement.
Other members of the Klvane team may be brought in as required by the engapement,

Independent Legal Advice. All parties to this Agreement acknowledge that they have
received fegal advice in connection with their rights and obligaiions hereunder or have
specificalty waived their right to do so,

Indemnity. The District Group agrees to mdemnify and held Kluane harmless from and
against any and: afl costs, charges, lisbilites, damages, demands, judgments and expenses
{including legat fees and dishursements) {"Costs") arising out of or based upon: (i} any
intentional misstatement or intentional omission in any material, mformation or
represeniation supplied or approved by the District Group: or (i) any civil or
administrative claim, proceeding or action of any kind, whether pending or threatened,
brought by a third party (including an affiliate of the Disirict Group) and arising out of or
relating 10 this Agreement. The Distriel Group shall reimburse Kluane for the Costs as
they are incurred. The indemnities described in this section shalt not apply 1o any Costs
vesulfing from the pross neglispence or wilful misconduct of Kluane or its personnel or
agents,

Relationship of Parties. The District Group acknowledges and agrees that:

{a}  the nature of this engagement may require Kluane to engage certain third parties
in copnection with potential transections that involve the District Group, Any
such third party engagement will be done in consultaton with the District
Enthies. The partes acknowledge this engagement does pot require Kluane to be
registered as a broker dealer pursuant to any security laws or regulations and that
Kluane is not an “aceredited investor” as defined by all applicable securities Jaws
and regulations. As such, any fee paid to Kluane pursvant to this Agreement shall
be categorized as an introductory or'business advisory fee; and
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(b)  The implementation and performance of

this Agreement is to faciiiate the

implementation of various conirols and initiatives by the District Group and does

not consiitute any form of management or
Group, or the stmct Gronp's assels or

conttol by Kluane over the District
operations. Moreover, the parties

acknowledge and agree that the relationship created hercunder is one of
consultant and no joint venture, partership, ior agency is created hereunder.

Confidentizlitv, Except as required for Kluane o

perform the services required by this

engagement, Klugne agrees to {a) keep confidential all information, .duta, plans,

specifications, reports, summaries, models, samplé

s, know-how, fechnical Information,

systems, methodologies, compuier programs, information technology and any other

information that concems the, Business, corporate,

exploration or strategic plans of the

District Group or its creditors. (b) cause its directors, officers, employees, agents,
contractors and other associated persons to provide o similar covenant regarding

confidentiality.

Notices, Any notices under this Agreement may:

be delivered by courier or facsimile

transmission fo the parties at the addresses set forth below and, where so given, shall be

deemed received by the recipxem oi the same business day 5 delivered or iransmitted if

delivered or transiuitted prior to 3:00 p.m, (Calpary
day;

Khuane Fipancial Services Inc.
Suife 723, 435-4% Avenue SW
Calgary, Alberta, T2P 3A8
Altention: Cam Sherban

and
7100 Ada Boulevard
Edmaonton, Alberta
T5B 4E4
Attention: Kurt Robinson

With copy to

Bishop & McKenzie LLP
1700, 530 - 3™ Avenue S.W.
Calgary, Alberta T2P 388
Altention: Francis N. 1. Taman and Ksena I.

time), atherwise on the next business

Lutheran Church-Canada-Alberta-British Célumbia

Court

Term. The District Entities or Kluane may temuaate this Agreement by providing 30

days written netice.

Choice of Law/Attornment. This Agreement s]iali be governed by and construed in
aceordance with the laws of the Province of Alberta and the Jaws of Canada applicable
therein, without regard to principles of conflicts of law. The partics hereby submi( and
altorn to the jurisdiction of the courts of the Province of Alberta, Judicial District of
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Calgary, in connection with any dispute, claim or ot‘ner matfer arising out of or relating to

this Agreement.

Currency. Unless otherwise noted alt monetary amounts in this Agreement shall be in
Canadian Dollars.

Seversbility. If any of the provisions of (hese terms and conditions are determined fo be
invalid, legal or unenforcesble, the mmmmng pravisions. shall remain in effect and be
binding on the parties to the fullest extent permitted’ by law.,

Time of the Escence. Time shall be of the essence in this Agreement,

Interprefation and Headings. In this Agreemem'

(2)  headings in this Agreement are inserted f‘or convenience of reference only and
shall not affect the construction or mtcrpremimn of this Agreement;

(h}  word importing the singufar number 'mcludq the plural and vice versa, and words
importing gender include masculise, feminine and neuter;

{c} any reference to “this Agreement” shall be areference to this Agreement as it may
be from. time to time be amended, supplememed modified, varied, restated, or
replaced; and

{d) references to "herein”, “hereunder” and sxmtiar expressions shall be a reference to
this Agreement and not to any particadar scctmn

(g)  The District Group's covenants and ohhgzmans are joint and several obligations
of The District Group.

Assignment. This Agreement, and the rights anéi obligations hereunder, may not be
assigned by either party without the prior written cn'nsent.ofﬂm other party.

Further Asgurances. The parties hereby covenant and agree to do such further and other

things that the other patty may reasonably tequesi to give full and betwer effect to the
provisions of this Agreement.

Execntion. This Agreement may be excouted in coimler pans and delivered via facsimile
{with an original to follow by ordinary post), and a[! counter parts, when taken together,
shall constitte one agreement, :




Please indicate your acceptance and agreement to this ac
indicated, and retuming a copy to us.

Yours truly,

Kluane Financial Services Inc.

rangement by signing below, where

. 7

S N
>
e
Ghirles Bougie

Managing Dirvector

We hersby agree to the terms of the foregoing engagement.

Lutheran Church-Can

il

per:
Kuri Robinsd
Executive Assisim

Crin Sherban
Managing Director

ads, the Alberta-British Columbia District

Lutheran Church-Canada, the Alberta-British Columbia District Investments Ltd,

o /

Kurt Rebinson®
Director




