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TERMS AND CONDITIONS AGREEMENT

This Agreement is made effective the 1 day of November, 2013.

Between:
Municipal District of Bonnyville No. 87
(" hereinafter the "“MD")
- and -
JMB Crushing Systems ULC
(hereinafter “JMB")
Definitions

1. In this Agreement, capitalized words will have the following meanings:

a.

b.

“Agreement” means this Terms and Conditions Agreement;

“MD"” means the Municipal District of Bonnyville No. 87, a municipality under
the provisions of the Municipal Government Act, R.S.A. 2000, ¢. M-26, as
amended, with offices at or near the town of Bonnyville, Alberta;

“JMB” means JMB Crushing Systems ULC, a corporation under the laws of
Alberta with offices in the town of Bonnyville, Alberta;

“Parties” means the Municipal District of Bonnyville No. 87 and JMB Crushing
Systems ULC;

“Product” means the production by JMB of the aggregate described in this
Agreement which includes the crushing and cleaning of rock/gravel, and all
related services whereby rock/gravel is made into usable crushed aggregate
for the MD in accordance with the required specifications set out in this
Agreement;

“Services” means the hauling and stockpiling of crushed aggregate by JMB
as set out in this Agreement and anything else which is required to be done to
give effect to this Agreement;
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g. “Term” means the period of time this Agreement is in effect; and

h. "Year’ means a calendar year commencing on January 1 and ending on
December 31 of the same year.

JMB Responsibilities

2.

3.

At alf times, JMB will comply with all applicable laws.

At Its own cost, JMB will provide all labour, materials, equipment, supplies and
anything else required to produce the Product and provide the Services to the
satisfaction of the MD.

All personnel of JMB who are directly or indirectly involved with producing the
Product and providing the Services are under the direction and control of JMB.

JMB will exercise good workmanship and guality control regarding the Product and
Services.

JMB will prioritize, schedule, plan and establish deadlines such that the Product and
Services are provided to the MD in accordance with the terms of this Agreement.

JMB shall forthwith report to the MD any damage it causes to MD property.

At all times, JMB shall ensure it is meeting all legal requirements to carry on its
business and provide the Product and Services to the MD.

JMB represents that it is a resident of Canada for the purposes of Canadian income
tax legislation. '

Prime Contractor

10.JMB will be the prime contractor in the specific areas and geographic locations

where the Product and Services are provided, Including the pit where the Product is
made and for all areas related to providing the Services.

Product & Services

11. At its own cost, JMB is responsible for crushing rock/gravel at a pit to produce the

Product which is in a usable aggregate form for the MD and which is in accordance
with the following required specifications:

a. Modified Designation 4 Class 20mm, Modified Designation 4 Class 40 mm in
accordance with the following specifications in the table below:
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DESIGNATION 4
CLASS (MM) 20 40
40 000 100

PERCENT 25000
PASSING METRIC

20000 | 100 55-
SIEVE 10000 | 35-77 25-
(COSB 8-GP 8 000
2MP'M 5000 | 15-55 8-55
1250 | 0-30 0-30
80 | 0-12 0-12
%FRACTURE BY
ALL WEIGHT FACES
+5000 | 40+ 26+

PLASITICITY INDEX | NP-8  NP-8
(P)

. Product specifications are as set out above, or otherwise agreed by the
Parties in writing, and are generally described as crushed gravel being
Modified Des 4 Class 20/Des 4 Class 40 with no more than 25% passing the
1250um.

. A minimum of 200,000 (two-hundred-thousand) tonnes of Product per Year,
shall be delivered and stockpiled at designated locations within the
geographic boundaries of the MD, as determined by the MD acting
reasonably.

. The stockpile locations designated by the MD for the 2013 Year are the MD’s
yard at NE 19-61-5 W4m and at the Harco Oilfield Services Ltd. NW 14-62-2
W4M. JMB will have unlimited access to the Harco Oilfield Services Ltd.
location. JMB will have reasonable access to the MD's yard.

. Annual quantities, and locations where the Product will be hauled and
stockpiled by JMB, shall be confirmed in writing by September 1%t of each
year. Unless the Parties agree otherwise in writing, the annual quantities shalll
not be less than 200,000 (two-hundred-thousand) tonnes of Product delivered
and stockpiled for the MD by JMB.

JMB may make the Product, haul and stockpile to the MD designated
locations for the given year as mutually agreed upon by both parties.

. For delivery and stockpiling of the Product, JMB shall have reasonable
access to locations designated by the MD.
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Delivery and Stockpiling

12.JMB shall deliver the Product to the MD, and in cooperation with MD staff, stockpile
the Product in a continuous cone to a minimum height of 10 (ten) meters. JMB shall
supply alt equipment and labour for delivering and stockpiling the Product, including
trucks, a stacking conveyor(s), bulldozer(s) and any other equipment.

Changes to Product

13.Changes may be made to the Product amounts or specifications as agreed upon by
the Parties. When such changes are agreed upon, the Parties shall prepare and
execute an amendment fo this Agreement.

Ownership of Product

14.JMB shall own the Product until the MD has paid all invoices for the crushing of the
Product in a Year, or when all of the Product for the same Year has been delivered
to the MD, whichever first occurs.

Term

15.The Term of this Agreement shall be ten (10) years, commencing on November 1,
2013.

Price

16.The price for the Product and Services provided in accordance with the provisions of
this Agreement shall be as follows:

a. For the first 5 years of this Agreement, the MD will pay JMB $25.00 (twenty-
five dollars) per tonne; and

b. The last 5 years of this Agreement, the MD will pay JMB $27.00 (twenty-
seven dollars) per tonne.

17.Unless agreed to in writing by the Parties, the MD will not pay JMB any monies other
than the amounts per tonne specified in this Agreement for the Product and
Services, plus GST.

invoicing & Set-Off

18.Invoices of JMB shall state the quantity of Product being invoiced, the period the
invoice covers, the amount being invoiced, whether the invoice is for crushing or
delivery/stockpiling of the Product, GST, and any other reasonable information
required by the MD.
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19.When crushing is being done in a Year, JMB shall invoice the MD on a bi-weekly
basis for 50% (fifty percent) of the applicable price per tonne of the Product which
has been crushed and which will subsequently be delivered to the MD in the same
Year.

20.When the Product is delivered and stockpiled in a Year as per this Agreement, JMB
shall invoice the MD bi-weekly, or other period agreed on in writing by the Parties,
for the remaining 50% (fifty percent) of the applicable price per tonne for the Product
which is scaled/weighed by JMB and delivered and stockpiled by JMB.

21. Within 30 days of receiving JMB invoices, the MD will pay undisputed amounts.
22.The MD may make adjustments for any overpayments to JMB at any time.

23.For each Year, all invoices for that Year are to be submitted by JMB to the MD by
December 31 of that Year.

24. At all times, the MD reserves the right to verify the quantity and quality of Product
which JMB invoices it. The MD is not required to pay for Product which does not
meet the specifications and the permitted deviations from them in accordance with
this Agreement.

25.JMB shall be responsible to remit all amounts required by provincial and federal laws
to the appropriate governmental agency.

26. From the amounts paid to JMB by the MD, JMB is deemed to hold that part of them
in trust which are required or needed to pay for any salaries, wages, compensation,
overtime pay, statutory holiday pay, vacation pay, entitlements, employee and
employer Canada Pension Plan contributions, employee and employer Employment
Insurance contributions, Workers' Compensation premiums and assessments,
income taxes, withholdings, GST and all costs directly or indirectly related to the
Product and Services. JMB shall pay the foregoing from such trust funds.

27.The MD may set-off and deduct any monies payable to JMB against any financial
obligation JMB owes the MD.

Other Fees

28.JMB reserves the right to negotiate with the MD for reasonable and necessary
ancillary charges which are assessed by other municipalities or the provincial or
federal governments. The MD must agree in writing to any such ancillary charges
before they are paid by the MD.
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GST

29. The Parties shall comply with the Excise Tax Act (Canada) pertaining to GST. JMB
shall set out applicable GST as a separate item on alf invoices and the MD shall pay
such GST. JMB shall be responsible for remitting GST in accordance with the Excise

Tax Acl.

30. JMB and the MD shall have registered Goods & Services Tax ("GST") accounts.

Changes

31. The MD may at any time issue changes to the general scope of the Product and the
Services in this Agreement. In such event, the MD and JMB shali agree to an
equitable adjustment to the price. Any such agreed changes and adjustments shall
be in writing.

Quality Control

32. JMB will ensure the quality of the Product meets the required specifications stated in
this Agreement.

33. At JMB's cost, sieve samples shall be taken by a qualified independent geotechnical
testing firm at a frequency of 1 (one) sieve per 1,000 (one-thousand) tonnes of
Product produced and records shall be kept of such samples. Copies of the sample
results will be provided to the MD by JMB within 72 (seventy-two) hours of them
being taken.

34. JMB will ensure that the variances from the specifications for the Product do not
deviate more than 2% (two percent) from the required specifications. If the variance
from the Product specifications continues to deviate from the required specifications
for more than 2 (two) consecutive sieves without satisfactory correction by JMB, until
the required specifications are met, the MD reserves the right to reject the Product
which does not meet the required specifications. Should such deviation occur the
MD shall undertake to notify JMB is writing prior to any further action.

35. Test sampling of the Product shall be performed by JMB at the pit and records will
be kept of the samples. Such test sampling will be done as frequently as required to
ensure the required specifications for the Product is in accordance with the terms of
this Agreement. Copies of the test sample results will be provided to the MD by JMB
within 72 (seventy-two) hours of them being taken.

36.Spot testing of the Product will be petformed by the MD when the Product is
delivered to the designated locations specified by the MD and records of such
testing will be kept by the MD. Copies of the spot testing results will be provided to
JMB by the MD within 72 hours (seventy-two) hours of them being taken. JMB will
ensure that the variances from the specifications for the delivered Product do not
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deviate more than 2% (two percent) from the required specifications for the Product.
If the variance from the Product specifications continues to deviate from the required
specifications for more than 2 (two) consecutive sieves of delivered Product without
satisfactory correction by JMB, the delivery of the Product will be suspended until an
independent geotechnical consultant can verify that the specifications of the Product
delivered is meeting the required specifications. JMB will pay the costs for such an
independent assessment.

Insurance

37. At all times, JMB shall maintain Workers’ Compensation insurance and shall pay its
assessments and premiums as required by applicable Workers’ Compensation
legistation. JMB shall provide the MD with proof of Workers' Compensation coverage
as required by the MD.

38. At all times, JMB shall have general liability insurance, with limits of not less than
five-million dollars ($5,000,000) per occurrence for bodily injury, death, property
damage, loss of use and consequential losses. At the MD’s request, JMB shall
furnish certificates of insurance as proof of coverage.

Indemnification & Liability

39.JMB shall indemnify and hold harmless the MD, its directors, trustees, officers,
councillors, agents and employees, against and from any actions, claims, demands,
proceedings, loss, liability, damages on account of injury to or death of persons,
damage to or destruction of property belonging to the MD or others, which are
directly or indirectly caused by JMB's acts, breach of contract or negligence related
to the Product and Services.

40.Nothing in this Agreement shall obligate JMB to indemnify the MD for any loss,
liability or damages caused by breach of contract or negligence by the MD, its
directors, trustees, officers, councillors, agents or employees.

41.JMB indemnifies the MD for all amounts related to the Product and Services, or
related 1o its personnel, including interest and penalties, which it is required to pay or
remit to any governmental agency as required by law, including the Workers'
Compensation Board.

Non-Agent

42.The Parties agree that none of the provisions of this Agreement shali be construed
s0 as to constitute JMB as being the agent, partner or servant of the MD. JMB shall
have no authority to make any statements, representations or commitments of any
kind, or take any action, which may be binding upon the MD, except as may be
authorized in writing by the MD,
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Termination & Suspension

43.This Agreement automatically terminates without notice and without penalty when
the Term expires.

44. Without notice to JMB and without penaity to the MD, this Agreement automatically
terminates when JMB goes into receivership, becomes insolvent or is assigned or
petitioned into bankruptcy.

45.By notifying JMB in writing, the MD may terminate this Agreement forthwith for a
material breach of the terms of this Agreement and without further obligation on the
MD beyond the date of such termination.

46.By notifying the MD in writing, JMB may terminate this Agreement forthwith for a
material breach of the terms of this Agreement and without further obligation on JMB
beyond the date of such termination.

47.At any time, the MD and JMB may mutually agree in writing to terminate this
Agreement regardless of the foregoing termination provisions.

48.Upon written notice, the MD may suspend the operation of this Agreement, without
penalty, when JVB is not complying with the terms of this Agreement and such
suspension shall continue until JMB complies with the terms of this Agreement or
the MD terminates this Agreement for a material breach of its terms.

49. Upon written notice, JMB may suspend the operation of this Agreement, without
penalty, when the MD is not complying with the terms of this Agreement and such
suspension shall continue until the MD complies with the terms of this Agreement or
JMB terminates this Agreement for a material breach of its terms.

Mediation & Arbitration

50. Without prejudice to any other right or remedy the Parties may have, in the event of
a dispute, the Parties shall make best efforts to resolve the dispute and use
mediation before arbitration. When the parties cannot agree on a mediator, the Court
of Queen’s Bench of Alberta, upon application, shall appoint a mediator.

51.The Parties agree that any disputes arising from the performance of this Agreement,
which cannot be settled in negotiation or mediation between the Parties, shall be
submitted to a single arbitrator subject to the rules and procedures of the Alberta
Arbitration Act, which shall be binding and subject to the limitations expressed in this
Agreement. Each party shall bear its own costs for arbitration. The Parties shall
equally share the costs of the arbitrator. Uniess the Parties agree otherwise in
writing, the place of the arbitration shall be Edmonton, Alberta. An arbitrator must be
qualified to perform the arbitration by having the knowledge, experience, ability and
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expertise to perform the arbitration relative to the nature of the dispute between the
Parties.

52.When the Parties cannot agree in writing on an arbitrator, the Court of Queen’s
Bench, upon application, shall appoint an arbitrator.

Notices & Correspondence

53. Any notice required or permitted to be given hereunder shall be in writing, may be
delivered personally or by facsimile, email, courier or registered mail, and shall be
addressed to the representative of each Party at the address below, until changed
by notification in writing to the other Party:

a. ToJMB at:

Attention: Jeff Buck

JMB Crushing Systems ULC

P.O. Box 6977

Junction Secondary HWY #660 & Range Road 445
Bonnyville, AB TON 2H4

Fax: 780-826-6280

Email: admin@jmbcrush.com

b. To the MD:

Attention: Darcy Zelisko

Municipal District of Bonnyville No. 87
Bag 1010

61330 RR 455

Bonnyville, AB T9N 2J7

Fax: 780-826-5064

Email: dzelisko@md.bonnyville.ab.ca

General
54. All references to dollars and “$” in this Agreement are to Canadian Dollars.
55, Time shall be of the essence in this Agreement.

56.1n this Agreement, unless otherwise stated, all references to the masculine or
feminine gender shall include the other and vice-versa.

57.This Agreement shall be construed and enforced in accordance with the laws

applicable in the province of Alberta. The Parties hereto irrevocably attorn to the
jurisdiction of the courts and arbitration in Alberta.
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58.This Agreement contains the entire agreement and understanding between the MD
and JMB and supersedes all prior representations and discussions pertaining to all
matters directly or indirectly covered in this Agreement. There are no conditions,
warranties, representations, understandings or agreements of any nature other than
as set out in this Agreement.

59. This Agreement may only be amended by a subsequent written instrument signed
by both Parties.

60.Failure of the Parties to insist upon or to enforce strict performance of any of the
terms of this Agreement shall not be construed as a walver of their rights to assert or
rely upon such terms subsequently.

61.Should any part of this Agreement be held invalid or illegal, that part shall be
severed from the Agreement and the remainder shall continue in full force and

effect.

62. This Agreement shall not be assigned, except as may be agreed upon by the Parties
in writing.

63. Neither Party shall be responsible for any delay or failure to perform its obligations
under this Agreement where such delay or failure is due to natural disasters, fire,
flood, explosion, acts of terrorism, war, embargo, labour strikes, Acts of God, or any
other cause beyond their control. Within seven (7) days from the beginning of such
events, the affected Party shall notify the other Party in writing of the existence of the
event and its probable impact on its obligations in this Agreement.

84. This Agreement may be executed and delivered by the Parties in counterparts (each
of which shall be considered an original) and by facsimile, email or other electronic
means, and when a counterpart has been executed and delivered by each of the
Parties, all such counterparts shail together constituted one agreement.

10
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IN WITNESS THEREOF the authorized representatives of the Parties have executed
this Agreement as of the date first written above.

JMB CRUSHING SYSTEMS ULC

Per:
Jeff Buck{ Pre/ ldent

MUNICIPAL DISTRICT OF BONNYVILLE No. 87
Per:

FlSovm ..

G
o
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AMENDMENT TO AGREEMENT

i
This is an amendment to the terms and conditions of the agreement signed on the@day of September,
2015,

BETWEEN: :

Municipal District of Bonnyville No. 87
{(“hereinafter the “MD")

- And-

JMB Crushing Systems ULC
(Hereinafter “JMB”)

WHEREAS the parties wish to amend certain terms of the agreement and WHEREAS both parties have
reviewed and agreed upon the following terms and references being amended as follows:

Clause 11 c. .
- Aminimum of 200,000 {two-hundred-thousand) tonnes of Product per year, shall be supplied 5

and/or stockpiled at designated locations within the geographic boundaries of the MD, mutually
agreed upon by both parties. Should the Product be stockpiled in one of the designated pits
both quantities and quality of Product shall be monitored and any shortfall shall be supplied in
the same year as hauled. The MD will weight Product based on Loadrite scale and provide such

records to JMB for confirmation if required.

Clause 11 d.

- The stockpile locations designated by the MD for 2015 as agreed upon by both parties wil} be Pit
#19 - with gravel remaining in the Pit until the MD uses the gravel. For 2016 ONLY the
designated stockpile locations shall be Pit #19, the Truman pit or the MD yard or as mutually

agreed upon.
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Clause 11 e.

- Annual quantities, and locations where the Product will be hauled and stockpiled by JMB, shall
be confirmed in writing by September 1* of each year except for 2016 ONLY confirmation of
quantities and location will be January 1*" With 50% of payment at time of crushing and the
remainder September 1% of 2016 providing it is stockpiled in one of the designated pits for
$21.00/tonne. Every year thereafter moving forward notification will be September 1% unless
the Parties agree otherwise. The annual guantities shall not be less than 200,000 (two-hundred-
thousand) tonnes of Product delivered and stockpiled for the MD by JMB.

Clause 16.

- The price for the Product and Services provided in accordance with the provisions of this

Agreement shall be as follows:
a. For the remaining 2 years and moving forward , the MD will pay IMB:

a. For 2016 - Product is in either of the following pits, namely Pit #19 or
Truman Pit $21.00 (twenty-one dollars) per tonne or in MD yard $25.00

(twenty-five dollars) per tonne;
b. The last five years of this Agreement, the MD will pay JMB $27.00 (twenty-seven

dollars) per tonne.

Except as set forth in this Agreement, the Agreement is unaffected and shall continue in full force and
effact in accordance with the terms. If there is a conflict between this Amendment and Agreement or

any earlier Agreement, the terms of this Amendment will prevail.

JMB CRSHING SYSTEMS ULC MUNICIPAL DISTRICT OE/BONNVYILLE NO. 87
Per:

.

E@P/r}agi@ent
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AMENDMENT TO AGREEMENT

This is an amendment to the terms and conditions of the agreement signed on the 12*" day of
December, 2016.

BETWEEN:

Municipal District of Bonnyville No. 87
{"hereinafter the “MD”)

- And-

JMB Crushing Systems ULC
(Hereinafter “JMB")

WHEREAS the parties wish to amend certain terms of the agreement and WHEREAS both parties have
reviewed and agreed upon the following terms and references being amended as follows:

The MD to receive a 51 (one dollar) reduction per tonne on the Product with the following conditions:
- Crush and stockpile 200,000 (two hundred thousand) tonnes of Product at an earlier mutuatly
agreed upon time - starting as soon as December of the prior year and enforceable for the

remainder of the term of the Agreement;
- Invoices payable within 90 days of receipt for Product — invoices to be dated within calendar

year of Product delivery;
- Failure to notify the MD for Quality Control may result in the Product being refused.

Except as set forth in this Agreement, the Agreement is unaffected and shall continue in full force and
effect in accordance with the terms, If there is a conflict between this Amendment and Agreement or
any earlier Agreement, the terms of this Amendment will prevail.

JMB CRUSHING SYSTEMS ULC MUNICIPAL DISTRICT OF BONNVYILLE NO. 87
Per:

Jeff é ck, Presigent
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AMENDMENT TO AGREEMENT

This is an amendment to the terms and conditions of the agreement signed on the 26" day of February
2018,

BETWEEN:

Municipal District of Bonnyville No, 87
{"hereinafter the “MD")

- And-

JMB Crushing Systems ULC
(Hereinafter “3MB")

WHEREAS the parties wish to amend certain terms of the agreement and WHEREAS both parties have
reviewed and agreed upon the following terms and references being amended as follows:

The MD to receive a $.50 (fifty cent) reduction per tonne on Product haul for 2018 gravel supply with
the following conditions:

~  As per request from JMB for full payment of 2018 interim crush by the end of February 2018

- And as per councll motion;
Resolution No, 18.152
That Council agrees to an early payment on February 28, 2018 to JMB Crushing Systems ULC for
the 2018 gravel crushing contract, subject to the Municipal District recelving a reduction of 5.50
per tonne on the fall gravel fiaul portion of the 2018 gravel supply contract with JMB Crushing.

Background;
- As peroriginal agreement dated 1° November 2013 and in particular Clause 16
a) For the first 5 years of this Agreement, the MD will pay JMB $25.00 (twenty-five
dollars) per tonne; and
b} The last five years of this Agreement, the MD wili pay JMB $27.00 {twenty-seven
dollars per fonne.

- Amending agreement dated 30" September 2015 and in particular Clause 16
a) For the remaining two(2) years and moving forward, the MD will pay JIMB:
For 2016 product Is in either of the following pits, namely pit #18 or Truman Pit
$21.00 (twenty-one dollars) per tonne or in the MD yard $25.00 {twenty-five dollars) per
tonne
b) The last five {5) years of this Agreement, the MD will pay JMB $27.00 (twenty-seven |
dollars) per tonne. i
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- Amending agreement dated 12% of December 2016 and in particular Clause 16:
o The MD will receive a $1.00 {(one dollar) reduction per tonne on the Product with the
following conditions:

»  Crush and stockpile 200,000 {two hundred thousand) tonnes of Product at an
earlier mutually agreed upon time - starting as soon as December of the prior
year and enforceable for the remainder of the term of this Agreement.

» Invoices payable within 90 days of receipt for Product - Invoices to be dated
within calendar year of Product delivery.

» Failure to notify the MD for Quality Control may result in the Product being
refused.

Keeping in mind that as per Amending Agreement dated 16" December 2016 and this amending
agreement the MD will be receiving a $1.50 {one dollar and fifty cent) reduction for the 2018 crush and
supply contract.

Except as set forth in this Agreement, the Agreement is unaffected and shall continue in fuli force and
effect in accordance with the terms. If there Is a conflict between this Amendment and Agreement or
any earlier Agreement, the terms of this Amendment will prevail.

JVIB CRSHING SYSTEMS ULC MUNICIPAL DISTRICT OF BONNVYILLE NO. 87

Per: Per:
on o A
/’//,4//!/

,_’;,:;::-’45:'(2'}&0, &hrs Cambridge

o

L. i Y
leff BL(Ck. Prtgﬁjnt
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