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AFFIDAVIT OF BLAKE M. ELYEA
sworn February 23, 2021

I, BLAKE M. ELYEA, of the City of Burnaby, in the Province of British Columbia,
MAKE OATH AND SAY THAT:

1. I am the Chief Restructuring Advisor for JMB Crushing Systems Inc. (“JMB”) and
2161889 Alberta Ltd. (“216”, and with JMB, the “Applicants™). As such, I have personal
knowledge of the matters herein deposed to, except where stated to be based upon

information and belief, in which case I verily believe same to be true.

2. I was appointed as Chief Restructuring Advisor of JMB and 216 on May 4, 2020,
immediately following the commencement of their proceedings under the Companies’

Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended (the “CCAA”, aixd such
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proceedings, the “CCAA Proceedings™). In that capacity, I have reviewed the business
records of JMB relevant to the within proceedings and have satisfied myself that I am

possessed of sufficient information and knowledge to swear this Affidavit.

3. I swear this Affidavit further to my Affidavits sworn August 6, 2020, October 16, 2020
November 20, 2020, December 4, 2020 and February 19, 2021 in these proceedings.

4. I am authorized to swear this Affidavit as Chief Restructuring Advisor of JMB.

5. I make this affidavit is support of an order declaring that the Equipment (as defined below)
is not Property of the Applicants as defined in the initial order granted under the CCAA on
May 1, 2020 (as subsequently amended and restated on May 11, 2020, the “Inmitial
Order”).

Declaratory Relief

6. Pursuant to paragraph 4 of the Initial Order, “Property” of the Applicants is defined as
“...current and future assets, undertaking and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property’).

7. Eastside Rock Products, Inc. (“Eastside”) is a company incorporated pursuant to the laws
of the State of Washington and is a wholly owned subsidiary of JMB. The details of
Eastside’s relationship with the Applicants is set out in the Affidavit of Jeff Buck sworn
April 16, 2020 in these proceedings.

8. On or about November 9, 2017, Eastside purchased a Cheetah APS800 Generator set (the
“Generator’) with trailer (the “Trailer” and with Generator, the “Equipment”) from NC
Power Systems Co. Attached hereto as Exhibit “A” is a copy of the invoice for Eastside’s
purchase of the Equipment. On my review of the Eastside’s business records Eastside used

the Equipment in its operations until it was imported to Canada as set out below.

9. On May 7, 2019, the Equipment was brought into Canada. Attached hereto as Exhibit “B”
is a copy of the Vehicle Import Form issued by Transport Canada. The Equipment was
brought to Canada so that it could be used in JMB’s operations in Alberta.
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10.  OnJune4,2019, IMB registered the Trailer in Alberta in accordance with the Traffic Safety
Act, RSA 2000, ¢ T-6, that requires vehicles being driven on provincial roads, like the
Trailer, to be registered with Alberta Registries. Attached hereto as Exhibit “C” is a copy

of the Trailer registration.
I1.  Tam advised by my review of JMB’s books and records and believe that:
(a) no monies were paid or advanced to Eastside by JMB for the Equipment; and

(b) the Equipment has been and continues to be listed as a fixed asset in Eastside’s
financial statements. Attached hereto as Exhibit “D” is a redacted copy of

Eastside’s fixed asset listing dated December 31, 2020.

Canada Revenue Agency — Deemed Trust Issue

12. I am advised by Tom Cumming, counsel for the Applicants, and believe that the issue of
whether Canada Revenue Agency (the “CRA”) has a deemed trust as a result of payments
made to the former shareholders of JMB Crushing Systems ULC (“JMB ULC”), the

predecessor of JMB, has still not been resolved, despite the passage of over a year:

(a) The issue was first raised on September 9, 2019 by counsel to JMB ULC and its
former shareholders in a Voluntary Disclosure letter (the “VDL”) sent to the CRA;

(b) Since the application for the Initial Order on May 1, 2020, Jill Medhurst and Tristan
Cones, counsel to the CRA, have been served with all materials in these

proceedings;

©) It was not until November 18, 2020 that Ms. Medhurst advised Mr. Cumming via
email that, among other things, the CRA may have a priority claim. Mr. Cumming
responded on the same day to set out the background to the CCAA Proceedings and

to request a call to discuss matters;

(d) In a series of email correspondence exchanged on November 19 and 20, 2020, Ms.

Medhurst advised Mr. Cumming that CRA had not been made aware of the alleged
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priority claim, and that if she had been made aware, she could have tried to have

CRA make this issue a priority;

(e) On December 15, 2020, Ms. Medhurst advised Mr. Cumming via email that the
CRA was not agreeable to compromising any priority claims that the CRA may

have arising out of the VDL;

® On December 15, 2020, Mr. Cumming advised Ms. Medhurst via email that the
transaction between JMB and Mantle Materials Group, Ltd. was in jeopardy as a
result of delays by the CRA;

(g)  On December 23, 2020, counsel for JMB ULC and its former shareholders sent a
request for second administrative review to the CRA Voluntary Disclosures

Program;

(h) On January 11, 2021, Ms. Medhurst requested certain tax information from the
Applicants in relation to the deemed trust issue, which information was provided

on January 12, 2021;

1) On January 26 and February 5, 2021, Mr. Cumming sent an email to Ms. Medhurst

requesting an update on the CRA’s position;

)] On February 8, 2021, Ms. Medhurst advised Mr. Cumming via email that she had
received no update from the CRA, but that she thought the review would be

completed soon;

&) On February 17, 2021, Mr. Cumming inquired Ms. Medhurst via email as to
whether there was an update from the CRA, and Ms. Medhurst responded that she
was still trying to work out the issue with the CRA;

O On February 18, 2021, Mr. Cumming sent an email to Ms. Medhurst in which he
advised that additional court time had been booked for March 5, 2021 and requested
that the CRA accelerate their inquiry; and

i
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(m)  On February 22, 2021, Ms. Medhurst advised Mr. Cumming via email that she had

not received any information from the CRA.

Attached hereto as Exhibit “E” are copies of the emails.

13. I was not physically present before the commissioner taking this affidavit, but was linked
with the commissioner utilizing video technology, and the process described in the notice

from the court date March 27, 2020 for remote commissioning affidavits was utilized.

SWORN BEFORE ME at the City of
Burnaby, in the Province of British
Columbia, this 23™ day of February, 2021.

A Commissioner of Oaths and Notary BLAKE M. ELYEA
Public in and for the Province of British

Columbia

)

)

)
e
) .
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THIS IS EXHIBIT “A” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23 DAY OF FEBRUARY, 2021

A Commissioner for Oaths/Notary Public in and
for the Province of British Columbia




NC POWER SYSTEMS

INVOICE

WA - (426) 261-9800
AK - (907) 788-7600

(:Af‘

SOLD 7O
EASTSIDE ROCK PRODUCTS INC
32715 CARMICHAEL RD

SHIP TO
EASTSIDE ROCK PRODUCTS INC

PG BOX 625
PRESTON WA 98050-0625
. INVOICE NUMBER 7| INVOICE DAIE ] CUSTOMER NUMBERT 1

£E2702301 11-09-17 0304900 MM%’?%&&’H ATR 2
[T PEOIWONO. . ol DOGOATE L Pe G A M TSP oA A

E27023 11 09-17 10
[ TMRKE. . T2 7 MOBEL Lo ol SSERIAL NUMBER . 7 70 T LEGL INUMBER|]

AA APS800 DWBOO0636 200 6994 50 E213224
OUANTITY, Jo o o TR e NI L o DESCHIPHON, ] ]

CUSTOMER CONTACT: DAVE CHURCH

DLKS020BL10
TAX EXEMPTION LICENSE A35 5740 18

EQUIPMENT SALE

CATERPILLAR HODEL APSBOC
CATERPILLAR APS800 el
1.0 ID NO: EZ213224 SERIAL NO: DWB0O0636 105352.00
TRAILER VIN NO: 5EF2GC3008B772456
LICENSE NO: 1661124
ONE (1) USED CATERPILLAR MODEL APS800 GENERATOR
SET WITH TRAILER (TITLE ATTACHED)
N
ORIGINAL SALE PRICE $162.700.00 S
LESS APPLIES REMTALS ($57,348.00) \SW
CONVERSION AMOUNT $105,352.00 s
HREFRERRKTRIERRAER R RRT AR IR R I TR RA R R AR kR AR R KK S
e
‘ ~{§"§9 A
WARRANTY: AS IS/WHERE IS5 NO WARRANTY ) Q)Cg\ ?@
' \,&@%0&- @
TERMS: NET DUE 10 DAYS FROM DATE OF INVOICE o <Y %"\2?&
PAYNENT TO BE MADE TO: L @Y\\X‘b
HGI EXCHANGE, LLC & @90,3,
17936 #EST VALLEY HIGHWAY @“ v
TUKWILA WA 98188-56519
This Sale is subject to all terms and conditions set ferth in the NC Power Systems Waork PAY THIS »
Authorization, including LIMITED WARRANTY AND RELEASE ond EXCLUSION OF AMOUNT 105352.00
LIABILITIES set forth on that Order.
TERMS:  ALL PARTS AND SERVICE IVIICES ARE DLE THE 10TH COF THE MONTH ggneop‘i"?-r &
FOLLOWING THE DATE OF PURCHASE. MACHINE INVOICES NET 10 DAYS FROM DATE 2

OF-INVOICE,

Each payment or sum past due shall bas> & Iy seynent charge of the lessor of 1 1/2%
per month, which'is an annual parcantage tee of T4%, or sn amount not to exceed the
highsast rate permitted by law.

Mercharidise cannot be returned for credit without our prior
approval and oniy in sccordance with our Parts Retumn Policy. A

copy of the policy is avallable upon equests
//




THIS IS EXHIBIT “B” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 239 DAY OF FEBRUARY, 2021

A Commissioner for Oaths/Notary Public in and
for the Province of British Columbia
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Vehicle Inspection Form Registrar
of imported

Vehicles

M775705

This form is no longer valid after the compliance date of: June 05, 2019

SEF2GC3008B772456 Odometer: |4

CHEETAH CHASSIS CORPORATION / APS300 Trailer

2 4 K i ‘ %
Gross Vehicle Weight Ratings (in Ibs.); (96 L0001\
Gross Axle Weight Ratings (in lbs) - Please fill Below

Front: 20, 000 “{)S Next: Rear: 2 O, OCO

i

[%T’leasc confirm the date of manufacture.

[t Reflectors & lighting must conform with CMVSS 108 Standards. Please refer to Federal Lighting Equipment
Location Requirements hitp://www.tc.ge.ca/eng/roadsafety/tp-tp 13 136-trailer_e-414.htm

T Tire Manufacture: newd PRiDe. .

W’i’m Type: (must be the same for each tire unless stated othgrwise on the compliance Jabel), please circle
P = Pagsenger car tire, L'T = Light Truck Tire, ST
Others

Wax. load rating (as marked on tire): Grt{\\as {0 psi' %Wq)\ e 5353 s Qo ?’5"‘ \

bt Max. Inflation pressure cold (as marked on tire): Ob h Due

[~ Please contact RIV if this vehicle does not bear a Statement of Compliance label certifying the vehicle met all
US Federal Motor Vehicle Safety Standards on the date of manufacture.

[T Please contact RIV immediately, if this vehicle is NOT a trailer

he"Contirm number of axles on this trailer Z

lease verify that all the information in Section 1 matches the vehicle

This vehicle as inspected Insp ‘""?f(g’éﬁ’:?%"/ ¢
A Pass CIFail REGISTRAINE DES W8
Form1 No.: M775705 .~ - this number must be the same as form 1 @E};@ ek @

{@VEHSCUL&S IAPOIRTEES
IMPORTED MEHICLER

ey ?ﬁ{ 19 Kais FReelany 450 ‘&J

ate Print lnspector's Name Centre No. "7 Inspector’s Signature

FAX THIS COMPLETED FORM IMMEDIATELY TO 1-888-346-9416




Acquittal No. - N° de Tocquitiement
@E Canada Border Services Agency o - Bt
3 Agence des services frontaliers du Canada

IN BOND CARGO CONTROL DOOCUMENT —
EN DOUANE DOCUMENT DE CONTROLE DU FRET . . . .
U.S portof exit  Bureau de sartie des E.-U. Jintransit  En vransit l ' '3 O u O ' (D ( 2 '2_ ' 2.6
Manifest from Manifeste de To A
0818 Kingsgate 0818 Kingsgate —nems + o JCarrier code  Code du transporiewr  Cargo cantro! No. - N*® de conirgle du fret

Consignee name and address Nom et adresse du destinataire
JMB CRUSHING SYSTEMS INC.

HWY 660 & RR 455

BONNYVILLE AB TON 24

Shipper name and addrass  Nom el adresse de 'expéditeur

EASTSIDE ROCK PRODUCTS INC l@ﬁlﬂlﬂ"@"ﬂ

32715 CARMICHAEL ROAD 23RYO34743
FALL CITY WA 98024

Previous cargo control No, - N° de controle du fret antérisur

No. of pkgs. Descripiion and marks Weiglt | Rate | Advances | Prepaid | Collect
Nombire de cotis Désignation el marques Polds { Taux | Avances | Poripaye . Port d0
1 ONT | GENERATOR TRAILER - SEF2GC3008B772456 6804.00 K& ! j
MiB: 41236 ‘
HWB: 41236 | :
Vessel: | :
Cont#: N/A 53 FT x 8 FT 6" x9 FT ?
Sealf: . |
(!
Forelign point of lading  Port de chargenient éiranger Location of goods :anmla;emtziiggmdﬁndim
KING COVE KINGSGATE BC /4" )
Name of carrier  Nom du transporicur Canveyance sdmuil‘nf—@enﬁncauon tu moycn de transpart
CDI INTERNATIONAL INC - au"
ABA(B) (05) “‘
CUSTOMS DELIVERY AUTHORITY COPY

EXEMPLAIRE DE L'AUTORISATION DOUANIERE DE LI VRAIS ON .

CN CUSTOMS BROKERAGE SERVICES
Phone: 1-866-890-1931 Fax: 1 B77 267 3444

Please ensure that shipment is customs cleared in CN Velocity. If any
issue regarding customs release please request CBSA to retransmit cust
ms release. CN CSR # 1-800 267 9779

/




THIS IS EXHIBIT “C” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23" DAY OF FEBRUARY, 2021

A Commissioner for Oaths/Notary Public in and
for the Province of British Columbia




VEHICLE DESCRIPTION SECTION 2 VEHICLE ACCESS ' . \ :
VEMIGLE MAKE YEAR - GODE (VAC) Ab&fbﬁﬂ GOVERNMENT 99946008279 Tab Valdation Number

Cheetah 2007 13967~ 0 63 2 gg'r‘t'l';l'ga';‘:glatfﬂ$'°"
MODEL OR SERIES BODY COLOR FUEL . . ) . Lo
APS800 " Black. n/ai —— .~~~ SEQUOMI = A —
VEHICLE STYLE LICENCEDMASS - ..UGENGE PLATENO.  CLASS ‘ - '~l:|cENggo MASS . - | ;ﬁchgstATU_s o
Commercial Trailer = =~ . k. |: SVE408 4 A o -active
VEHICLE IDENTIFICATION NUMBER (VIN) UNIT NUMBER - . 'EXPIRY DATE (Y/MD) - TYPE OF OPERATION T
SEF2GC3008B772456 G\6°\OO ' CONTINUOUS Trailer
VEHICLE STATUS REGULATIONS = . BUS CAPACITY : ) REG.ISTYR_}‘SHO'N NUMBER ! IF LEASED VEHICLE I.EABING COMPANY NAME AND MVID
active S T R T e
SPECIAL CONDITIONS o . R R266104 92 6
MOTOR HOME SUPERSTRUCTURE / SECONDARY PARTS nescmpnou NAME & ADDRESS ofF e ORGAN T ZAT I ON
MAKE | MODELORSERES - .. 1. REGISTRANT(S) ‘ CLIENTS MViD 7_:0876 11075
SERIAL NUMBER L*CE"CE‘?LAT? N o “JMB CRUSHING SYSTEMS INC |
. 5VE408 . .- . si4;_ PO ‘BOX 6977 ‘STN MAIN .. .. °
YEAR  |eeRvorrEQome) - BONNYVILLE AB T9N 2H4 o
' CONTINUOUS _- | SRR
) ) REGISTRYAGENT o
This Cerlificate to be X
signed on the back by L .
rosonad on domend - 02 3 7 7 67 3 5 : ‘ .
of aPeace Officer, . . = - VAUDATED ISSUED 2019/06/04 ST ’
2019/06/04 MAXIMUM SERVICE AMOUNT A $******109 45
o ‘ . e .t /REGO405 (2015112)
N
;




THIS IS EXHIBIT “D” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23" DAY OF FEBRUARY, 2021

A Commissioner for Oaths/Notary Public in and
for the Province of British Columbia




Eastside Rock Products
Depreciation Summary
Period End 31-Doc-20
Perlod Bep 01-Jan20

Addition  Purchase Oep. Dep.  Transaction Vendor

BACKUP
lodel GLACCT SAVED  Fis Yer

Date

1 [

0 record the finad buvout purchase of NC Power Genset

612 2017

| REDACTED




COST ACCUMULATED AMORTIZATION

Serlal Assat# Acquisition Cost Opening Ending Opening Ending NBY
H Ditferant trom SL End Date Closing NBY
PE By Wonth
QDWBD0635 5048 0B 15% 98.561.10 29.788.41 128.349.51 168.800.97 198.589.36 -
moTT— ——— e e e ———

REDACTED




DEPRECIATION EXPENSE BY MONTH
31,00 20.00 31.00 30.00 3100 30.00 3100 3100 30.00 31.00 30,00 3100 Asset Balance
Cost of
Procoecs _ Disposition  Gain(Loss) _ Sold To

Jan-20 Fab-20 Mar 20 20 Jun-20 Juk-20 Sep-20 Oct-20

Provision AJA Check Check

a1

REDACTED




THIS IS EXHIBIT “E” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23 DAY OF FEBRUARY, 2021

A Commissioner for Oaths/Notary Public in and
for the Province of British Columbia




From: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Sent: November-18-20 10:02 AM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>; Hanert, Caireen <Caireen.Hanert@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>

Subject: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Good morning,

An issue has been raised with me by Bennett Jones counsel regarding a possible withholding tax issue arising
from funds that have been paid by JMB to US shareholders since 2012.. | am not sure if you have been made
aware of this issue, but, | would like to discuss this with you and the Monitor/counsel this Friday is you are
available for a chat. Darrell Peterson from Bennett Jones advised me yesterday that the Monitor was made
aware of this issue yesterday. | have asked CRA to check into this matter and it may take awhile before I will be
advised of CRA’s position regarding this issue. If CRA has a priority claim, then | would like to amend the order
which set out the priorities to sale proceeds in the order involving the Mantle SAVO as CRA will have a priority
over ATB and Sierra if this tax is assessed. It was probably these payments which contributed to the insolvency
of JMB. It was unfortunate that no one except Bennett Jones and the JMB directors knew of this issue. You
should ask Mr. Peterson to forward a copy of the letter sent to CRA, so that you are apprised of all of the
outstanding legal issues. Under section 227(8.1), both JMB and the US shareholder are personally liable for the
withholding tax that was not deducted. That is why Bennett Jones is now bringing up this issue, but, should
have done so at the beginning of the CCAA proceedings.

Looking forward to hearing from you regarding your availability.
Thanks

Jill

The information in this email is intended only for the named recipient and may be privileged or
confidential. If you are not the intended recipient please notify us immediately and do not copy,
distribute or take action based on this email. If this email is marked 'personal' Gowling WLG is not
liable in any way for its content. E-mails are susceptible to alteration. Gowling WLG shall not be liable
for the message if altered, changed or falsified.

Gowling WLG (Canada) LLP is a member of Gowling WLG, an international law firm which consists
of independent and autonomous entities providing services around the world. Our structure is explained
in more detail at www.gowlingwlg.com/legal.

References to 'Gowling WLG' mean one or more members of Gowling WLG International Limited
and/or any of their affiliated businesses as the context requires. Gowling WLG (Canada) LLP has
offices in Montréal, Ottawa, Toronto, Hamilton, Waterloo Region, Calgary and Vancouver.




From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Sent: November-19-20 8:26 AM

To: Cumming, Tom <Tom.Cumming@gowlingw!g.com>

Cc: Bulien, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlig.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>

Subject: RE: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de 'extérieur de Gowiing WLG.

Thank you for your email Tom. Unfortunately, with CRA being such a large organization, there are many issues
that can and do fall through the cracks and this was a major issue. However, | cannot believe that this possible
withholding tax was not referred to by the Monitor in all of its reports to the court nor by JMB and your firm
and not brought to my attention before now. | am very disappointed that all of you knew of this issue except
myself, which could have dealt with it at the beginning of the CCAA and before any orders were granted. As we
are all well aware, it takes awhile for matters to be dealt with by CRA and a tax debtor, especially matters going
back to 2012. Then Covid intervened which set matters back even further. If | had been made aware of this
issue, | could have tried to have CRA make this a priority and it could have been dealt with prior to any court
orders being granted.

I would like to speak with you and Sean tomorrow. | am free at 10:00 am or 2:00 pm, whichever time works for
all of you. If the Monitor and JMB will not deal with this matter, | will be making an application to inform the
court of this issue.

It would have taken an email or phone call to say that there may be a possible withholding tax issue and |

cannot believe that no one thought to bring this to my attention before now. | spoke many times with Caireen
and there was no mention made of this issue, which is very disappointing.

Regards

Jill




From: Cumming, Tom [mailto:Tom.Cumming@gowlingwlg.com]

Sent: November 18, 2020 4:32 PM

To: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>
Subject: RE: JIMB Crushing

Good afternoon lill,

I am surprised that Canada Revenue Agency {the “CRA”) was not aware of this issue. In fact, these issues were
raised with the CRA in a voluntary disclosure letter dated September 9, 2019 (the “Voluntary Disclosure”) from
Jay Winters and Jared Mackey of Bennett Jones LLP (“Bennett Jones”) to the CRA. In a letter dated December
13, 2019, the CRA acknowledged the Voluntary Disclosure and that the application contains the required
information and documentation under the Voluntary Disclosure Program. Copies of the Voluntary Disclosure
and the December 13, 2019 letter are attached.

By way of background, pursuant to the Share Purchase Agreement dated November 21, 2018 (the “SPA”)
between JMB Crushing Systems Inc. {the “JMB Purchaser”), Resource Land Fund V, LP, JMB Crushing Systems
ULC (“JMB ULC”) and the shareholders of IMB ULC (the “Sellers”), the JMB Purchaser purchased the shares of
the Sellers in JMB ULC (the “JMB ULC Shares”). Darrell Peterson of Bennett Jones represented the Sellers and
JMB ULC in that transaction, and Bennett Jones has continued to represent IMB ULC and the Sellers in
connection with the Voluntary Disclosure. Bennett Jones also represents Jeff Buck, who is a principal of one of
the Sellers and was a former director and the former President of IMB Crushing Systems Inc. (the “Current
JMB”, which is a corporate successor of the JMB Purchaser and JMB ULC). Jeff Buck resigned in after the
proceedings of the Current JMB and 2161889 Alberta Ltd. (“216") were commenced under the Companies’
Creditors Arrangement Act (the “CCAA”, and the proceedings, the “CCAA Proceedings”).

Mr. Peterson received notice of the applications in the CCAA Proceedings for the approval and vesting order,
reverse vesting order (the “RV0O”}, assighment order and sanction order which were heard on October 16,
2020, and did not attend that application or make any submissions. The appeal period in respect of those
Orders have expired.

The potential tax liabilities which were identified in the Voluntary Disclosure were, we understand, the subject
matter of an audit that was being carried out by the CRA of JMB ULC. During the due diligence process leading
up to the completion of the share purchase contemplated by the SPA, the JMB Purchaser identified
withholding tax irregularities in respect of JMB ULC, and the purchase price for the JMB ULC Shares was
reduced by an adjustment equal to the estimated tax liability arising from these irregularities. The Sellers
were required, in order to reduce or reverse that adjustment to the purchase price, to take steps to resolve the
tax irregularities, and therefore submitted the Voluntary Disclosure to the CRA in order to accomplish

that. The CRA commenced an audit and sent a letter dated February 25, 2020 from the CRA to the Current JMB
setting out the information that the required in connection with the audit. Attached to this email is a copy of
the February 25, 2020 letter from the CRA.

On May 26, 2020, RSM Canada, the auditor of the Current JMB, advised the Current JMB that the CRA audit
arising from the Voluntary Disclosure was suspended in March of 2020 as a result of the COVID-19 public
health emergency (https://www.canada.ca/en/revenue-agency/campaigns/covid-19-update/covid-19-

collections-audits-appeals.html).

I trust that Mr. Peterson disclosed all of the foregoing to you. | would note that under the RVO, all assets of the
Current JMB that were not acquired by Mantle Materials Group, Ltd. {(“Mantle”) were vested in 216, and all
liabilities of the Current JMB that were not assumed by Mantle were vested in 216 without recourse 10 the
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Current JMB. This would include any unremitted tax liabilities. Any priority that the CRA may have with
respect to assets in the estate of the Current JMB, as against the assets transferred to 216, was preserved.

The insolvency of the Current JMB resulted from many factors, including the downturn in the oil and gas
sector, which severely depressed the demand for aggregate, serious financial mismanagement by JMB ULC,
and accounting irregularities by the management of JMB ULC under which recorded levels of inventory and
accounts receivable which did not exist. The Second Report of the Monitor dated July 6, 2020 {hyperlink
http://cfcanada.fticonsulting.com/imb/docs/Second%20Report%200f%20the%20Monitor%20FINAL.pdf)
provides information with respect to the over-statement of inventory (paragraphs 21 to 28), which was
discovered by the Chief Restructuring Adviser of JMB and 216 (referred to in the Report as the CRA).

The over-stated inventory and accounts receivable were included in that part of the working capital calculation
employed to determine the purchase price of the JMB ULC Shares. The majority of these irregularities came to
light after the completion of the transaction contemplated by the SPA (and in the case of the inventory, after
the commencement of the CCAA Proceedings) and were a contributing factor to the Current JMB being in
default of its obligations under its letter loan agreement with ATB Financial. The triggering factor underlying
the CCAA Proceedings was the unwillingness of ATB Financial to continue to provide financing to the Current
JMB. While the tax irregularities identified in the Voluntary Disclosure may well be symptomatic of the more
profound accounting irregularities, those tax irregularities were not themselves a precipitating cause of the
Current JMB’s insolvency, contrary to the speculations in your email.

We are pleased to discuss this issue further with you on Friday. Please let us know what time would be
convenient for you.

Best regards,

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cummin owlingwlg.com
Note that we continue to operate remotely at full capacity but our physical office is only partially open

as a resuit of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.
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From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Sent: November-19-20 1:52 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins (scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca) <pkyriakakis@mccarthy.ca>

Subject: RE: IMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Tom... how would CRA insolvency been aware of a voluntary disclosure application made by JMB, that had not
been audited and assessed by CRA? You and the Monitor/lawyer are well aware that | am not dealing with a
small client where everything is within arms reach. | am dealing with a large bureaucracy where the left hand
does not always know what is going on with the right hand and rightly or wrongly, you are very aware of the
challenges | face with my client. It is very difficult to know which departments, of which there are many, may
be dealing with an insolvent company. | checked with CRA at the beginning of this CCAA process as the
experienced lawyer that | am and CRA advised there were pre and post initial order source deduction priority
claims. Asthese were not assessed claims, there was nothing in the system that referenced these claims.
Caireen and | worked out the payment of these claims. She had many opportunities to advise me of the
possible a possible withholding tax claim. The networks for audit and insolvency are separated at CRA

and CRA insolvency was not aware of the voluntary disclosure that had been made by JMB. The Monitor, the
company and its lawyers were aware of this issue and chose not to bring it to my attention or to the court’s
attention. You cannot say that CRA is a regular creditor and that it is CRA’s duty to bring all claims forward
when it is so large, when it is based on self reporting by tax debtors and when it is dealing with so many tax
debtors.

The major problem is that the Monitor and the Company are not being fully transparent with creditors, but,
more importantly, with the Court. There is a possible priority claim that has not been brought to the Court’s
attention and it was the duty of the Monitor and the company to at least mention this to the Court. Referring
to a possible contingent tax claim, buried in a report is not sufficient or briefly mentioned in court is not
sufficient. This is not a tax claim, but, a priority withholding tax claim and you were aware of the nature of this
possible claim. Had full disclosure of this claim been set out in any of the numerous Monitor reports, | would
have been able to review this claim with CRA sooner and take steps to make sure that it was protected if and
when it was assessed. You took away CRA’s ability to assert this priority claim before any orders were granted
by the Court.

It has been my experience that the very least, as a professional courtesy, insolvency practitioners and tax
debtors will disclose all of the tax debtors claims and contingent claims to me if { have not raised it with them.
1, in turn will assist when matters are time sensitive and when | am asked to try to speed up the CRA process if |
can, so that insolvency proceedings do not take forever. | am very disappointed that given our good working
relationship in the past, that you saw fit not to mention this issue to me.

I believe that to give the Court full transparency and to uphold all of the rights of all the creditors, specifically,
one that may have a priority claim, that the Monitor consent to an order that directs that CRA is entitled to
share in the sale proceeds arising from the sale to Mantle as if this claim is assessed by CRA, it will be a priority
claim that has priority over ATB and Sierra. The amount that was to be held in trust by JIMB was $2.5 M. So |
would ask that this amount be held back by the Monitor, until these issues can be dealt with and CRA is able to
raise a withholding tax assessments against IMB if that is what it determines. Please advise if the Monitor and
JMB will agree to this settlement proposal. It will defray further costs of having a full hearing on this issue and

protect CRA's priority rights.




it is not enough to say that a distribution order has not been granted, as to my knowledge, there will not be
any funds available to pay CRA’s priority claim when IMB’s assets are transferred to 216 and Mantle. All of the
good assets have been purchased by Mantle. Please advise if there will be $2.5 M to hold in trust that will not
be coming from the Mantle sale? | will have CRA file a contingent claim with the Monitor for this claim. | would
not have agreed to release lien funds had | know about this contingent withholding tax claim.

The CRA letter that you attached Tom in your previous email is not in response to the Voluntary Disclosure
application, but, is in reference to the 2018 tax year and the VDP was for 2017 and prior years.

I am available at 10:00 am tomorrow for a call, so please let me know the conference phone details.
Thanks

Jill




From: Cumming, Tom [mailto:Tom.Cumming@gowlingwlg.com]

Sent: November 19, 2020 3:28 PM

To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins (scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca) <pkyriakakis@mccarthy.ca>

Subject: RE: JIMB Crushing

Jill,

You suggest that we intentionally withheld information from you. That is not correct. We assumed that the
CRA would provide you with the information in its possession relating to JMB and its tax status. We have also
had no involvement with respect to the Voluntary Disclosure, or the status of that matter. While | was told
that there had been a dispute between the purchaser and sellers with respect to JMB ULC’s tax compliance
practices, | had not reviewed any of the details of that issue. Caireen was not aware of the issue at all. I note
that we were first retained by JMB in February of 2020, and therefore started from zero information.

in the context of the CCAA, when the company is facing a series of crises requiring immediate response, we
simply did not have time to determine if there might be deemed trust claims that arose prior to my client
acquiring the company, and have apparently never been ascertained. We dealt with the deemed trust claims
that were in JMB’s books which were discussed with you.

Your colleagues that the CRA had much better information with respect to the obligations of the pre-
November 2018 JMB than we had or now have. All we have is a copy of the Voluntary Disclosure. | have no
idea whether or not Bennett Jones’ position is well founded and have not been instructed to verify that.

The Monitor only becomes aware of claims if it is dealing with a distribution application or running a claims
process. In a claims process, all that the Monitor does is give notice to the creditors giving them the
opportunity to prove their claims. Before any distribution happens, any valid, prior ranking trust claims have to
be addressed. Since these proceedings were first commenced on May 1, 2020, | believe that it would be
reasonable to expect that the CRA would be, in anticipation of an eventual distribution application,
determining what might be owed and what its priority might be. It cannot be a surprise that this would
eventually be necessary.

In any case, | reached out to my client this morning about the CRA audit, and he indicated that my
understanding of that audit was not correct. The following is his response:

Just to be clear, the Voluntary Disclosure Package and the CRA audit are separate assessments.

The CRA Audit division is examining revenue, other expenses, contributed surplus, Schedule 8, due from related
balances, AR, Inventory and interest on long term debt. This audit is in response to the amended tax returns that
were filed by RSM Canada which eliminated the 2018 taxable income from the original filed returns.

The CRA Voluntary Disclosure division is examining the VDP package that was filed by Bennett lones in connection
with various international filing and tax withholding requirements that were not adhered to by the Seliers. To date,
no requests have been received by the VDP division.

I have not prepared the CRA audit materials however | could pull this together within a couple days. CRA is also

requesting RSM's working papers on the tax returns, so this may be difficult to obtain in lieu of the debt owed to
RSM.

Z




Finally, it is not correct that we did not advise the Court that the CRA may have a contingent claim. On October
16, 2020, | told the Court that there is a potential, contingent, unliquidated claim, that may have some deemed
trust protection, but that the claim has not been guantified.

There will be no distribution from the estate without a further order of the Court, which, like every other
application, will be on notice to the CRA. | would ask that you urge your colleagues to determine their position
with respect to the Voluntary Disclosure as soon as possible.

I will send a call in number for 10 am.

Best regards,

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com
Note that we continue to operate remotely at full capacity but our physical office is only partially open

as a resuit of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

) GOWLING WLG




From: Medhurst, Jill <Jil. Medhurst@justice.gc.ca>

Sent: November-19-20 4:11 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@ijustice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins (scollins@meccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca) <pkyriakakis@mccarthy.ca>

Subject: RE: JIMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Well it looks like all of us were in the dark about this issue except the former directors and their lawyer. A
priority order was obtained prior to a distribution order which is unusual. Usually there is a claims order and
then creditors file their claims and then if there are any priority issues, that can be dealt with before any
distribution. | am sorry Tom, but, CRA’s departments are huge and insolvency collectors do not have access to
audit files and CRA insolvency had no notification that the VDP was filed with CRA. There was no way for CRA
to know about this application. You have a misconception about how matters are dealt with at CRA. Sucha
request may not have been assigned to an auditor as a form letter issued confirming receipt of the VDP and
then an auditor would be assigned maybe two-six months after the receipt acknowledgment. Covid happened
and everything was put on hold. If you had some information about this, | would have appreciated a heads up
and | could have locked into it further and made representations before the sale orders were granted. | would
have appreciated receiving the VDP sooner when you found out about it and when you knew when the
purchasers were doing due diligence. If | did not see a deemed trust reference in the Monitor’s reports or in
the company’s pleadings, then | will not appear. | would have at the very least appreciated a call before the
October 16 application to advise that the contingent tax claim was a possible priority claim. | would have
looked into the matter sooner. If there are no priority claims, | do not attend the proceedings. There are a
number of different tax claims and most of them are not priority claims. | am very protective of these priority
claims as you know and would have appreciated a heads up.

Could you please advise where the funds will come from for a claims and distribution order? Are there
sufficient funds to cover a holdback of $2.5 M without the Mantle sale proceeds? | know that you are aware
that CRA cannot move with lightening speed. We can focus on the withholding tax and hopefully obtain a
decision from the CRA auditor soon, but, | do not even know if this matter has been assigned to an auditor yet.
I am having CRA insolvency make enquiries. | had advised previously that the letter you referred to was in
response to the 2018 tax year and not the VDP.

{ understand that the fact that there was a different JIMB company when you became involved did not help the
situation either. | would have thought whomever was in charge at that time would have given you background
information about what had been done previously by the former directors as | feel this did impact how the
company could not survive the downturn of the Alberta economy.

Thanks

Jill




From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Sent: November 20, 2020 11:52 AM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins (scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca) <pkyriakakis@mccarthy.ca>

Subject: RE: JIMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Further to our call this morning and clarification that the Monitor did not have personal knowledge of the
possible withholding tax priority claims that CRA may have until this past Tuesday, | confirm that the Monitor
has not been misleading the court and not being fully transparent with the Court. From what Tom has stated
below, it would seem that Gowlings was not fully apprised o the details as well. But both the company, the
Montior and their respective layers should have looked into this issue more closely and alerted myself and the
court of this possible priority issue. Both the Monitor and Gowlings advised that they knew of the VDP when
the due diligence was ongoing with the Purchaser, which | believe was this past summer. There was plenty of
time for the Company and the Monitor to delve into this issue, which would have given me enough time to
review this matter and provide CRA’s position to all parties and definitely before the Court granted its order on
October 16.

The important factor is that we are all now aware of this possible priority claim and that | hope that | can
receive the cooperation of the company and the Monitor to assist with the audit of this claim in order to
determine if in fact CRA has a valid priority claim. Also, as mentioned previously, if this is a valid priority claim,
CRA will be asserting this priority and the payment of this claim against the claims of all creditors and secured
creditors. | leave it open to CRA to pursue entitlement to the administrative and borrowing charges if there is
not sufficient funds to pay any possible priority claims. | hope it will not come to this and | hope that both the
Company and the Monitor will make efforts to ensure that CRA's possible priority claim is paid in full. | will be
discussing this matter with CRA and 1 will get back to you next week with an update.

Thanks

Jill




From: Medhurst, Jill <Jil.Medhurst@justice.gc.ca>

Sent: December-15-20 10:47 AM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>; Hanert, Caireen <Caireen.Hanert@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>

Subject: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Hi Tom and Caireen,

| have received instructions from CRA that they are not agreeable to compromising any priority claims that CRA
may have, arising out of the Voluntary Disclosure letter dated September 9, 2019 that was sent to CRA,
regarding the above corporation or any other priority claims they may have.

Also, to complete the second Voluntary Disclosure review, the company will need to send a formal letter to the
Assistant Director of the Shawinigan National Verification and Collections Centre. Please see paragraph 59 of
the information circular IC00-1R6 which sets out the process. If you could copy me with this letter, | will send it
by email internally.

Thanks
Jill

Jill Medhurst

Counsel

Prairie Regional Office

601 606 4™ Street SW, Calgary, Ab T2P 1T1

National Litigation Sector

Department of Justice Canada / Government of Canada
Jill.Medhurst@justice.gc.ca /Telephone 403 299-3985 / Facsimile 403 299-3907

Avocate

Bureau régional des Prairies {Calgary)

601 606 4th St Calgary, Ab T2P 1T1

Secteur national du contentieux

Ministére de la Justice Canada / Gouvernement du Canada

Jill. Medhurst@justice.gc.ca / Tél: 403 299-3985 / Téléc: 403 299-3907




From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>
Sent: December 15, 2020 1:43 PM
To: Medhurst, Jill <Jill.Medhurst@ijustice.gc.ca>; Hanert, Caireen <Caireen.Hanert@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>
Subject: RE: JMB Crushing Systems Inc. (“JMB") and 2161889 Alberta Ltd. ("216")

Hi Jill
Thanks for your email. | am copying my partner Ted Thiessen, who specializes in tax.

Based on our analysis, there is little chance of completing the Mantle transaction unless arrangements can be
made with Canada Revenue Agency (the “CRA”), the lien and trust claimants, and Alberta Environment and
Parks (the “AEP”) by Friday December 18, 2020. As you will note, we are quickly running out of time.

| attach a spreadsheet setting out the aggregate pits owned, occupied or operated by JMB and 216 (either
through surface material leases, aggregate royalty agreements, fee simple ownership or otherwise) together
with the reclamation obligations associated with each one. If the Mantle transaction does not close, the
aggregate reclamation liability is $2,025,664, for which there is security in the amount of $598,016. | note that
these are accounting estimates and actual reclamation costs are likely to exceed this. Also, reclamation
amounts should be included for the Lafarge pits, so this is an under estimate. | would also note that most of
the unsecured reclamation exposure is in JMB rather than 216.

As a result of the decision of the Supreme Court of Canada in Orphan Wells Association v Grant Thornton Ltd.,
the AEP, as the regulator, has absolute priority over all creditors including the CRA for reclamation liabilities of
JMB and 216. | would expect, based on my experience with Alberta regulators, that they would issue an order
requiring JMB and 216 to reclaim all pits, whereupon there could be no distributions until that was

completed. When the reclamation work is completed to the satisfaction of AEP, and reclamation certificates
are issued by the AEP, the security deposits would be returned. My understanding is that this process typically
takes 5 years from start to finish.

if the Mantle transaction is to close, we have to know this week. Even is the CRA is unwilling to compromise
any valid tax claims, the Mantle transaction could still close if we had the following information:

e whether JMB is qualified under the Voluntary Disclosure Program (the “VDP"); and
¢ the amount of tax that the CRA actually believes is owing.

Based on our review of the information available to us, the CRA had no reasonable basis for denying IMB’s
status under the VDP. We have asked Bennett Jones LLP to take the steps necessary to appeal this, but clearly
the time frame is insufficient to permit the Mantle transaction to proceed.

If the CRA is unable to respond to this request, and provide the information necessary to permit the
completion of the transaction, there is a very real chance that it will be abandoned, leaving the CRA, as well as
all of the other stakeholders, with limited options.

Can we discuss this matter at your earliest convenience?

Thank you.

Tom




Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

ﬁ GOWLING WLG




From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>
Sent: January-11-21 4:41 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>
Subject: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Hi Tom,

So | take it that you will be extending the CCAA tomorrow? Please let me know about providing the underlying
documentation for voluntary disclosure? Has anyone from CRA been in contact with Bennett Jones or the
company?

Thanks
Jill

Jill Medhurst

Counsel

Prairie Regional Office

601 606 4" Street SW, Calgary, Ab T2P 1T1

National Litigation Sector

Department of Justice Canada / Government of Canada
Jill.Medhurst@justice.gc.ca /Telephone 403 299-3985 / Facsimile 403 299-3907

Avocate

Bureau régional des Prairies (Calgary)

601 606 4th St Calgary, Ab T2P 1T1

Secteur national du contentieux

Ministére de la Justice Canada / Gouvernement du Canada
Jill.Medhurst@ijustice.gc.ca / Tél: 403 299-3985 / Téléc: 403 299-3907




From: Cumming, Tom <Tom.Cumming@gowlingwig.com>
Sent: January 26, 2021 1:10 PM

To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Subject: Follow-up with Jill

HiJill

| just wanted to follow up with respect to the matters subject to the voluntary disclosure, and in particular
whether the CRA needed anything in addition to what Jeff Ryks had assembled. Can you let me know where
things stand?

Thanks.
Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

'Y GOWLING WLG

Gowling WLG (Canada) LLP
Suite 1600, 421 7th Avenue SW
Calgary AB T2P 4K9

Canada

2 Jiclin]v] £

gowlingwlg.com

Gowling WLG | 1,400+ legal professionals | 18 offices worldwide




From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>
Sent: February 5, 2021 11:19 AM

To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Subject: ]MB

Hi Jill

Have you heard from the CRA with respect to their position on the claim against J]MB?
Thanks.

Tom

Tom Cumming

Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

o GOWLING WLG

Gowling WLG (Canada) LLP
Suite 1600, 421 7th Avenue SW
Calgary AB T2P 4K9

Canada

gowlingwlg.com

Gowling WLG | 1,400+ legal professionals | 18 offices worldwide




From: Medhurst, Jill

Sent: February 8, 2021 7:39 AM

To: 'Cumming, Tom' <Tom.Cumming@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>
Subject: RE: IMB

Hi Tom,

I checked last week and not update yet. | think that the review should be completed soon. | will let you know as

soon as | know.
Thanks and have a good week!

il




From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Sent: February 17, 2021 9:43 AM

To: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Cones, Tristen <Tristen.Cones@justice.ge.ca>; Malm,
Tandra <Tandra.Malm @justice.gc.ca>

Subject: RE: JMB

Hi Jill

it will be 2 pm. Has the CRA reviewed the issue as to whether there is a deemed trust? It seems to me that
that is separate from the issue as to the VDP, and has direct effect on the estate. | think we have sent you the
necessary information, but let me know if there is anything else required.

Thanks.
Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

)} GOWLING WLG




From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Sent: February 18, 2021 7:20 PM

To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Cones, Tristen <Tristen.Cones@justice.gc.ca>; Malm,
Tandra <Tandra.Malm @justice.gc.ca>

Subject: RE: JMB ‘

Hi Jill

We have also asked for additional Court time on March 5 because we are re-jigging the transaction in order to
permit us to close immediately without waiting for the AEP. What that means is that the pressure will almost
immediately become significant to resolve all of the outstanding issues.

Is there any way that we can accelerate progress on the CRA’s review of the information provided and their
determinations? Would it be helpful to have the Court determine the matter so that everyone is working with
atime line? Generally, | like to avoid recourse to the Court, but | do find that it can be helpful in focussing the
attention of decision makers, and in any case, the deemed trust question is rather unusual. My tax guy was not
able to find cases directly on point, although there were some that adverted to the fundamentals of the issue.

Do you want to have a call tomorrow to discuss this?
Kind regards,
Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

GOWLING WLG




From: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Sent: February-22-21 4:12 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Cones, Tristen <Tristen.Cones@justice.gc.ca>; Malm,
Tandra <Tandra.Malm@justice.gc.ca>

Subject: RE: JMB

This message originated from outside of Gowling WLG. | Ce message provient de Pextérieur de Gowling WLG,

Hi Tom,

I am still waiting to hear from CRA, and | am not sure if there will be anything to report before the court
application on Wednesday. However, | wanted to say that the QB court does not have the jurisdiction to deal
with any tax issues...that is only for CRA and the tax court. The Monitor has agreed to hold the $2 M (the lien

funds) for any possible CRA priority claims. As | stated before, CRA is trying to move this along but it has been
difficult given that CRA is focused on other matters dealing with the pandemic.

Hopefully, we will have some resolution by March 5, 2021.
Thanks

Jill
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COURT FILE NO. 2001-05482

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as amended

AND IN THE MATTER OF THE COMPROMISE OR
ARRANGEMENT OF JMB CRUSHING SYSTEMS INC. and 2161889

ALBERTA LTD.

APPLICANTS JMB CRUSHING SYSTEMS INC. and 2161889 ALBERTA LTD. -
DOCUMENT AFFIDAVIT OF BLAKE M. ELYEA
ADDRESS FOR Gowling WLG (Canada) LLP
SERVICE AND 1600, 421 — 7" Avenue SW
CONTACT Calgary, AB T2P 4K9
INFORMATION OF ) . .
PARTY FILING Attn: Tom Cumming/Caireen E. Hgnert/Stephen Kroeger
THIS DOCUMENT  Phone:  403.298.1938/403.298.1992/403.298.1018

' Fax: 403.263.9193

File No.: . A163514

AFFIDAVIT OF BLAKE M. ELYEA
sworn February 23, 2021

I, BLAKE M. ELYEA, of the City of Burnaby, in the Province of British Columbia,
MAKE OATH AND SAY THAT:

1. I am the Chief Restructuring Advisor for JMB Crushing Systems Inc. (“JMB”) and
2161889 Alberta Ltd. (“216”, and with JMB, the “Applicants”). As such, [ have personal
knowledge of the matters herein deposed to, except where stated to be based upon

information and belief, in which case I verily believe same to be true.

2. I was appointed as Chief Restructuring Advisor of JMB and 216 on May 4, 2020,
immediately following the commencement of their proceedings under the Companies’

‘Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended (the “CCAA”, and such

ACTIVE_CA\ 441015994
Rev. 2.0 (15/11/10)
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pfoceedings, the “CCAA Proceedings™). In that capacity, I have reviewed the business
records of JMB relevant to the within proceedings and have satisfied myself that I am

possessed of sufficient information and knowledge to swear this Affidavit.

I swear this Affidavit further to my Affidavits sworn August 6, 2020, October 16, 2020
November 20, 2020, December 4, 2020 and February 19, 2021 in these proceedings.

I am authorized to swear this Affidavit as Chief Restructuring Advisor of JMB.

I make this affidavit is support of an order declaring that the Equipmént- (as deﬁnéd below)
is not Property of the Applicants as defined in the initial order granted under the CCAA on
May 1, 2020 (as subsequently amended and restated on May 11, 2020, the “Initial
Order”). ‘

Declaratory Relief

6.

Pursuant to paragraph 4 of the Initial Order, “Property” of the Applicants is defined as
“...current and future assets, undertaking and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property™).”

Eastside Rock Products, Inc. (“Eastside”) is a company incorporated pursuant to the laws
of the State of Washington and is a wholly owned subsidiary of JMB. The details of
Eastside’s relationship with the Applicants is set out in the Affidavit of Jeff Buck sworn
April 16, 2020 in these proceedings.

On or about November 9, 2017, Eastside purchased a Cheetah APS800 Generator set (the
“Generator”) with trailer (the “Trailer” and with Generator, the “Equipment”) from NC
Power Systems Co. Attached hereto as Exhibit “A”isa copy of the invoice for Eastside’s
purchase of the Equipment. On my review of the Eastside’s business records Eastside used

the Equipment in its operations until it was imported to Canada as set out below. -

On May 7, 2019, the Equipment was brought into Canada. Attached hereto as Exhibit “B”
is a copy of the Vehicle Import Form issued by Transport Canada. The Equipment was
brought to Canada so that it could be used in JMB’s operations in Alberta.

ACTIVE_CA\ 44101599\4



10.

1.

3-

On June 4,2019, IMB registered the Trailer in Alberta in accordance with the Traffic Safety
Act, RSA 2000, ¢ T-6, that requires vehicles being driven on provincial roads, like the
Trailer, to be registered with Alberta Registries. Attached hereto as Exhibit “C” is a copy

of the Trailer registration. -
I am advised by my review of JMB’s books and records and believe that:
(@)  no monies were paid or advanced to Eastside by JMB for the Equipment; and

(b)  the Equipment has been and continues to be listed as a fixed asset in Eastside’s
financial statements. Attached hereto.as Exhibit “D” is a redacted copy of

Eastside’s fixed asset listing dated December 31, 2020.

Canada Revenue Agency — Deemed Trust Issue

12.

I am advised by Tom Cumming, counsel for the Applicants, and believe that the issue of
whether Canada Revenue Agency (the “CRA™) has a deemed trust as a result of payments
made to the former shareholders of JMB Crushing Systems ULC (“JMB ULC”), the

predecessor of JMB, has still not been resolved, despite the passage of over a year:

(a) The issue was first raised on September 9, 2019 by counsel to JMB ULC and its
former shareholders in a Voluntary Disclosure letter (the “VDL”) sent to the CRA,;

(b)  Since the application for the Initial Order on May 1, 2020, Jill Medhurst and Tristan
Cones, counsel to the CRA, have been served with all materials in these

proceedings;

(c) It was not until November 18, 2020 that Ms. Medhurst advised Mr. Cumming via
email that, among other things, the CRA may have a priority claim. Mr. Cumming
responded on the same day to set out the background to the CCAA Proceedings and

to request a call to discuss matters;

(d) In a series of email correspondence exchanged on November 19 and 20, 2020, Ms.

Medhurst advised Mr. Cumming that CRA had not been made aware of the alleged

ACTIVE_CA\ 44101599\4
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(h)
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(k)

M

4-

priority claim, and that if she had been made aware, she could have tried to have

CRA make this issue a priority;

On December 15, 2020, Ms. Medhurst advised Mr. Cumming via email that the
CRA was not agreeable to compromising any priority claims that the CRA may
have arising out of the VDL,; 7

On December 15, 2020, Mr. Cumming advised Ms. Medhurst via email that the
transaction between JMB and Mantle Materials Group, Ltd. was in jeopardy as a
result of delays by the CRA,;

On December 23, 2020, counsel for JMB ULC and its former shareholders sent a
request for second administrative review to the CRA Voluntary Disclosures

Program;

On January 11, 2021, Ms. Medhurst requested certain tax information from the
Applicants in relation to the deemed trust issue, which information was provided

on January 12, 2021;

On January 26 and February 5, 2021, Mr. Cumming sent an email to Ms. Medhurst

requesting an update on the CRA’s position;

On February 8, 2021, Ms. Medhurst advised Mr. Cumming via email that she had
received no update from the CRA, but that she thought the review would be

completed soon;

On February 17, 2021, Mr. Cumming inquired Ms. Medhurst via email as to
whether there was an update from the CRA, and Ms. Medhurst responded that she
was still trying to work out the issue with the CRA;

On February 18, 2021, Mr. Cumming sent an email to Ms. Medhurst in which he
advised that additional court time had been booked for March 5, 2021 and requested
that the CRA accelerate their inquiry; and

ACTIVE_CA\ 441015994
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(m)  On February 22, 2021, Ms. Medhurst advised Mr. Cumming via email that she had

not received any information from the CRA.
Attached hereto as Exhibit “E” are copies of the emails.

13.  I-was not physically present before the commissioner taking this affidavit, but was linked
with the commissioner utilizing video technology, and the process described in the notice

from the court date March 27, 2020 for remote commissioning affidavits was utilized.

SWORN BEFORE ME at the City of
‘Burnaby, in the Province of British
Columbia, this 23" day of February, 2021.

loYAl

A Cﬂn\i si?)ﬁ’er‘olf Oaths an /Notary
Public in ahd for the Province”of British
Columbia

BLAKE M. ELYEA

N’ N’ N’ S’ N N’ N’ N

ALEXANDRA L. MCCAWLEY
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2772

ACTIVE_CA\ 44101599\4



THIS IS EXHIBIT “A” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23" DAY OF FEBRUARY, 2021

i Lot

A Comktssioner for Oaths/Notary Pyplic in and
for the Province of British Cofumbia

ALEXANDRA L. MCCAWLEY
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2772
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| N LA INVOICE
NC POWER SYSTEMS H F B
' ' oo N - (426) 251-9800
\@‘ 0(\*\\ o AK 907) 786-7500
W P gV\
SOLD TO' SHIP TO
EASTSIDE ROCK PRODUCTS INC EASTSIDE ROCK PRODUCTS INC
32715 CARMICHAEL RD :
PO BOX 625
PRESTON WA
R lNVOiGENUMBER‘

E2702301

'Apsaoo

CUSTOMER CONTACT: DAVE CHURCH DLK9020BLI1O
TAX EXEMPTION LICENSE A35 5740 18

EQUIPMENT SALE

CATERPILLAR MODEL  APS800 ‘ c
CATERPILLAR APS800 , e
1.0~ ID NO: E213224  SERIAL NO: DWB00636 106352.00

TRATLER VIN NO: GEF2GC3008B772456
LICENSE NO: 166174

ONE (1) USED CATERPILLAR MODEL APS800 GENERATOR
SET WITH TRAILER (TITLE ATTACHED)

*****#******W'}vw*"r'ft‘k*"k!‘rﬂ*‘i:'k*kﬁ‘rv* PR X E RS SR R A RN R

ORIGINAL SALE PRICE $162,700.00 S
LESS APPLIES RENTALS ($57.348.00) '"'Qg,
CONVERSTON AMOUNT $105,352.00 5
kg ek FRNKARRIERRAERIAR IR AR A AL hh Tk bR hhhhhkk b hirkx ﬁ@;‘r
%
WARRANTY i -AS TS/WHERE IS5 NO WARRANTY Q;Dﬁé§ g@
_ o - \Qj‘& 8@
TERMS: NET DUE 10 DAYS FROM DATE OF INVOICE e RBEN
- PAYMENY TO BE MADE TO: Q§v<§> Q\égy
HGI EXCHANGE, LLC & QP ,\o}
17035 WEST VALLEY HIGHWAY S& (
TURWILA WA 98188-5519
.This Sale:is-subject 1o all terms: and. conditions sat forth:in the NC Powar Systems Work » PAY THIS ’ )
‘Authorization;  including LIMITED WARRANTY AND RELEASE and EXCLUSION .OF AMOUNT 10535200
LIABILI'HES sat forthion that Otder. : - - ——
: AMOUNT >
TERMS: ALL PARTb AND SERVIGE INVDICHS ANE DUE THE.10TH CF THE MONTH CREDIT » )
FQLl&OVVSI:g(ES THE DATE OF PURCHASE. MACHINE INVOICES NF‘] 10 DAYS FAROM DATE “ _j
OFI }

Muichendise cannbt bia raturned ot éradit without ouy prlor
Each paymont or-sum past dua shall bear a Ite Hayment charpe-of the lessar of 1 1/2% approval and only In accordance with. our Parts Return Policy. A
per-month;: which is-an annual percentage rede of 14%, of ar amaunt not to exceed the

topy of the policy is avallable Upon réquest:
highset rate permittad by:law.



THIS IS EXHIBIT “B” REFERRED TO IN
THE AFF IDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23" DAY OF FEBRUARY, 2021

= i
| (

A Comniiss‘o\gﬁe‘r for Oaths/Notary Pujfic in and
for the Province of British Col#fnbia

ALEXANDRA L. MCCAWLEY
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2772

{1



NOTICE JO PROVINCIAL { TERRITORIAL LICENCE AUTHORITY K-22 - AVIS /\UX AUTORITES PROVINCIALES / TERRITORIALES D! IMMATRICULATION K 22
' Fby oles 8

COMPLETE ONLY. FOR VEHICLES NOT REQUIRED TO ENTER THE REGISTRAR OF IMPORTED VEHICLES PROGRAM
AET ISTRAIRE DES VEHICULES IMPORTES®

COMPLETE FOR VEHICLES REQUIRED TO ENTER THE REGISTRAR OF IMPORTED VEHICLES PROGRAM
Vi HICU ES EVANT ETRE INSCRITS AU ROGRAMME DU REGI TRAIRE DES VEHICULES IMPORTES
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This form is no longer:valid:after the compliance date of: June 05, 2019

LE Vehicle Inspection Form ' ' V Registrar
- M775 f ' of Imported
M7IETOS | R Vehicles

Gross Vch icle Weight Ratin g5 ( i’n' l'bs ):

Grass Axle Weight Ratings (in lbs) - .Please i II Below
Front; 20 DOO \bg Next: ) Rear: ZD; 000

[fﬁlcase conln m the date of manufactux e.

[t Reflectars &. Ilghtmg must conform with CMVSS 108 Standards. Please refer to Federal Lighting Equipment
L cation- chturcmems http://wwwilc.ge.ca/eng/roadsafety/tp-tp13.136-trailer’ e-414.htm

¢ Manufacture: ﬂQvJ PRiDe..

e Tre Fype: (mijst be the'samie for each tire unless stated.o ise on the compliance label); please circle:
p= Passcngcn cat tite; LT = Light Truck Tire, ST € (D

Others

M’K/Ia‘( load rating. (as. marked on ure) Gj‘,l‘S\\oS !OO‘JS\ ES'\M\Q 55‘55 \B_S QO ﬁ‘ \

| hAMax.Inflation pressure cold (as marked on'tire): 0D ‘

(A Please conlm.t RIVif this vehicle does hot bear a Statement of Corpliance label certifying the: vehicle mel all
US Fedetal'Motor Vehicle Safety Standaids on'thie date of manufacture:

T Please contact RIV-immediately, if this vehicle IsNOT a trailer

M’Conﬁlm ruriberof axles on this trailer 2

Please verify’ that all the information in Sectiofi 1 matches the vehicle

This vehicle as inspected nspectio @ﬁgﬁﬁ(“\f oF w&“’
APass 7 CFail REGISTRAINE DES NG
+ mel No.:. M7757D5 w? = this nnmber must be the same as-form 1 gﬁ»ﬁ,f@ oA @
- : ’ ®VFlilCULES tMr—-om'rr '

IMPORTEDNMEHICLES

Meu/j/ 1} KRS FRee\cnb 450 &/M

Date Print Inspector's Name Centre No, 7 Vnspector’s Signature

FAX THIS COMPLETED FORM IMMEDIATELY TO 1-888-346-9416




A Canada Border Services A?ency
3T B Agence des services frontaliers du Canada
IN BOND CARGO CONTROL DOCUMENT

ENDOUANE DOCUMENT DE CONTROLE DU FRET

Acquittal No. -N* de Tacquittement

[U.S portofexit  Bureau de santle des E..U. Jin transit En transit

130U alb (272125

Manifast from  Manifeste de To A

0818 Kingsgate 0818 Kingsgate
Consig'tié-e name and address Nom et adresse du destinalaire
JMB CRUSHING SYSTEMS INC.

HWY 660 & RR 455

BONNYVILLIE AB TON 2H4

-{Carrier code  Code du transparteur

Shipper name and addrass Nom 6t adresse de |'expéditeur
EASTSIDE ROCK PRODUCTS INC.

32715 CARMICHAEL ROAD
FALL CITY WA 98024

Cargo cantrol No. - N* de contréle du fret

]

23RY034743

Previous cargo control No. - N* de controle du frel aniérieur

1 UNT | GENERATOR TRAILER - SEF2GC3008B772456

MB: 41236

HWB: 41236
Vessel:
Cont#: N/A
Seali:

S3 FT % 8 FT 6" x9 FT

No. of pkgs. Description and marks Welghi | Rate | Advances | Prepaid I "~ Collect
Nombre de colis Déslgnation et marques Polds { Taux | Avances | Portpaye , Port do
6804.00 K& | l

o

i
i

Forelgn point of lading  Port de chargement éiranger
KING COVE

' 4
Location af goods Enmlacem:‘t}lq\gesjmrdﬁmltses
. l".‘ A

Name of carrier  Nom du transporieur
CDI INTERNATIONAL INC -

Conveyance identificalloss- geniification du moyen de transport
Y3 Y
el

~ R8A(B) (05)

<
s

CUSTOMS DELIVERY AUTHORITY COPY ™.
EXEMPLAIRE DE L'AUTORISATION DOUANIERE DE LIVRAISON .

CN CUSTOMS BROKERAGE SERVICES
Phone:

Please ensure that shipment is customs cleared in CN Velocity.

1-866-890-1931 Fax:

1 877 267 3444

If any

issue regarding customs release please request CBSA to retransmit cust

ms release. CN CSR # 1-800 267 9779

s



THIS IS EXHIBIT “C” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23 DAY OF FEBRUARY, 2021

Prae &w

A Comm1§slpr\er for Oaths/Notary Publ in and
for the Province of British Colum

ALEXANDRA L. MCCAWLEY
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 881-2772



VEHICLE DESCRIPTION SECTION 2 VEHICLE ACCESS

VEHICLE MAKE YEAR - CODE (VAG) A(b@rbﬂﬂ GOVERNMENT 9994600827 9 Tab Vg!'ld__a(}qn». N}_{"_‘b?f

Cheetah 2007 "13967- 0632 g:'r‘t'fﬂ'ga't‘:gls‘fﬂ“t‘"
MODEL OR SERIES BODYCOLOR -~ FUEL © . . - c

APS800 " Black. . . n/aiil e N S
VEHICLE STYLE ) -ucsupl_sp MAss}' Tl .lL((_‘,E‘N_C,E PLATE NO. - CITASS .. '-EICE_N?_!_EQ MAgS .~ ) EH'?‘-ESVWS R

Commercial Trailer -~ k9 . S5VE408 4 . :.'--..-' e ctive -
VEHICLE IDENTIFICATION NUMBER (VIN) UNIT. NUMBER : . 'EXPIRY DATE (YMD) © TYPE OF OPERATION o P

5EF2GC3008B772456 C%fﬁ%crb _CONTINUOUS - Trailer :
VEHICLE STATUS REGULATIONS ~ . . BUS CAPACITY.: REQ_ISTMTION NUMBER .. IF LEASED VEHICLE, LEASING COMPANY NAME AND MVID

active S i ST o ER
SPECIAL CONDITIONS : ‘ _3: e L R2 66-1 0 4 92 6 ‘
MOTOR HOME SUPERSTRUCTURE / SECONDARY PARTS. DESCRIPTION NAME & ADDRESS oF o _ e T e .'ORGAN T ZATION . |
MAKE . MODELORSERIES .. ... R REGISTRANT(S) | CUENTS Wi - . S
SERIAL NUMBER LICENCE" Pw;a N-O. T JMB CRUSHING SlY.STEMAS 'INCA

. 5VE408 |5 PO ‘BOX 6977 'STN MAIN .-
YEAR | xermy oate (). N BONNYVILLE AB T9N 2H4 R
CONT INUOUS - :

REG[STRY AGENT

This Cerlificata 1o bs
signed on the back by

the regisirant{s) and 0 2 3 7 '7 6 7 3 5
presented on demand - . R

-of a Peace Officer, . VAUDATED , ISSUED 2019/06/04
2019/06/04 MAXIMUM SERVICE AMOUNT .

$******109 45

REGO405 (201 5/12)




THIS IS EXHIBIT “D” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23 DAY OF FEBRUARY, 2021

A Commissidndr for Oaths/Notary Pu'l:{éc in and

for the Province of British Columbia

AWLEY
LEXANDRA L. mcC
GAOWL\NG WLG (CANADA) LLP

BARRISTER & SOL\CITOFCJ‘TE 2300

-S
550 BURRARD STR\F;E;, B0, V6C 285

L5- VANCOU
BENTATLELEPHONE: (604) 891-2772



Eastside Rock Products
Depreciation Summary
Perlod End 31-Dec-20
Perlod Beg 0M-jan20

Addition Purchase Dep. Dep.  Transaction Vendor
Capital BACKUP
FA Type Description Sub-Description Lease? Division Make Model Vintage  GLACCT SAVED _Fis Year Date Start Date __Days __#1

1612

Vehide ‘Attachment
‘Crusher Eai

REDACTED



cosT ACCUMULATED AMORTIZATION

seral Assetd Acquisition Cost ~ Opening Ending Opening Ending NBY
Different from SLEnd Date Closing NV
Component Of ASPE Balance Additions. Disposals Balance of Useful Lite Method Rate Balonce AdJust Residual By Month GL Check

Lease or Loan Facility

29.788.41 128.345.51

ODWB00636
——

REDACTED



DEPRECIATION EXPENSE BY MONTH
31,00 29,00 31.00 30,00 300 30,00 31.00 3100 30.00 31,00 20,00 T 300 AssetBalance
Costof

ce  Disposal Date *_ Proceeds __ Dispasition _Gai Apr-20 May-20 Jun-20 Jul20 Aug-20 0Oct-20 Nov-20 Dec-20 Sum Provision AJA Check Cheek

Sold To Note Jan-20 Feb-20

2.523.06 29.788.41

244167 2.523.06 523.08 2.441.67
e ———

2. 236028

REDACTED




THIS IS EXHIBIT “E” REFERRED TO IN
THE AFFIDAVIT OF BLAKE M. ELYEA
SWORN BEFORE ME

THIS 23" DAY OF FEBRUARY, 2021

ALEXANDRA L. MCCAWLEY
GOWLING WLG (CANADA) LLP
BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
TELEPHONE: (604) 891-2772



From: Medhurst, Jill <Jil.Medhurst@justice.gc.ca>

Sent: November-18-20 10:02 AM - ‘

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>; Hanert, Caireen <Caireen.Hanert@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Builen@justice.gc.ca> '
Subject: JIMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de Pextérieur de Gowling WLG.

Good morning,

An issue has been raised with me by Bennett Jones counsel regarding a possible withholding tax issue arising
from funds that have been paid by JMB to US shareholders since 2012.. | am not sure if you have been made
aware of this issue, but, | would like to discuss this with you and the Monitor/counsel this Friday is you are
available for a chat. Datrell Peterson from Bennett Jones advised me yesterday that the Monitor was made
aware of this issue yesterday. | have asked CRA to check into this matter and it may take awhile before | will be
advised of CRA’s position regarding this issue. If CRA has a priority claim, then | would like to amend the order
which set out the priorities to sale proceeds in the order involving the Mantle SAVO as CRA will have a priority
over ATB and Sierra if this tax is assessed. It was probably these payments which contributed to the insolvency
of JMB. It was unfortunate that no one except Bennett Jones and the JMB directors knew of this issue. You
should ask Mr. Peterson to forward a copy of the letter sent to CRA, so that you are apprised of all of the
outstanding legal issues. Under section 227(8.1), both JMB and the US shareholder are personally liable for the
withholding tax that was not deducted. That is why Bennett Jones is now bringing up this issue, but, should
have done so at the beginning of the CCAA proceedings.

Looking forward to hearing from you regarding your availability.
Thanks

Jill

The information in this email is intended only for the named recipient and may be privileged or
confidential. If you are not the intended recipient please notify us immediately and do not copy,
distribute or take action based on this email. If this email is marked 'personal' Gowling WLG is not
liable in any way for its content. E-mails are susceptible to alteration. Gowling WLG shall not be liable
for the message if altered, changed or falsified.

Gowling WLG (Canada) LLP is a member of Gowling WLG, an international law firm which consists
of independent and autonomous entities providing services around the world. Our structure is explained
in more detail at www.gowlingwlg.com/legal.

References to 'Gowling WLG' mean one or more members of Gowling WLG International Limited
and/or any of their affiliated businesses as the context requires. Gowling WLG (Canada) LLP has
offices in Montréal, Ottawa, Toronto, Hamilton, Waterloo Region, Calgary and Vancouver.



From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Sent: November-19-20 8:26 AM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca> :
Subject: RE: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Thank you for your email Tom. Unfortunately, with CRA being such a large organization, there are many issues
that can and do fall through the cracks and this was a major issue. However, | cannot believe that this possible
withholding tax was not referred to by the Monitor in all of its reports to the court nor by JIMB and your firm
and not brought to my attention before now. | am very disappointed that all of you knew of this issue except
myself, which could have dealt with it at the beginning of the CCAA and before any orders were granted. As we
are all well aware, it takes awhile for matters to be dealt with by CRA and a tax debtor, especially matters going
back to 2012. Then Covid intervened which set matters back even further. If | had been made aware of this
issue, | could have tried to have CRA make this a priority and it could have been dealt with prior to any court
orders being granted.

{ would like to speak with you and Sean tomorrow. | am free at 10:00 am or 2:00 pm, whichever time works for
all of you. If the Monitor and JMB will not deal with this matter, | will be making an application to inform the
court of this issue. v

It would have taken an email or phone call to say that there may be a possible withholding tax issue and |
cannot believe that no one thought to bring this to my attention before now. | spoke many times with Caireen
and there was no mention made of this issue, which is very disappointing.

Regards

Jill



From: Cumming, Tom [mailto:Tom.Cumming@gowlingwlg.com}

Sent: November 18, 2020 4:32 PM

To: Medhurst, Jili <Jill.Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted. Thlessen@gowlmgw|g com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>
Subject: RE: JMB Crushing '

Gobd afternoon lili,

I am surprised that Canada Revenue Agency (the “CRA”} was not aware of this issue. In fact, these issues were
raised with the CRA in a voluntary disclosure letter dated September 9, 2019 (the “Voluntary Disclosure”) from
Jay Winters and Jared Mackey of Bennett Jones LLP (“Bennett Jones”) to the CRA. In a letter dated December
13, 2019, the CRA acknowledged the Voluntary Disclosure and that the application contains the required
information and documentation under the Voluntary Disclosure Program. Copies of the Voluntary Disclosure
and the December 13, 2019 letter are attached.

By way of background, pursuant to the Share Purchase Agreement dated November 21, 2018 (the “SPA”)
between JMB Crushing Systems Inc. (the “JMB Purchaser”), Resource Land Fund V, LP, JMB Crushing Systems
ULC (“JMB ULC”) and the shareholders of JIMB ULC (the “Sellers”), the JMB Purchaser purchased the shares of
the Sellers in JIMB ULC (the “JMB ULC Shares”). Darrell Peterson of Bennett Jones represented the Sellers and
JMB ULC in that transaction, and Bennett Jones has continued to represent JMB ULC and the Sellers in
connection with the Voluntary Disclosure. Bennett Jones also represents Jeff Buck, who is a principal of one of
“the Sellers and was a former director and the former President of JMB Crushing Systems Inc. (the “Current
JMB”, which is a corporate successor of the JMB Purchaser and IMB ULC). Jeff Buck resigned in after the
proceedings of the Current JMB and 2161889 Alberta Ltd. (“216”) were commenced under the Companies’
Creditors Arrangement Act (the “CCAA”, and the proceedings, the “CCAA Proceedings”).

Mr. Peterson received notice of the applications in the CCAA Proceedings for the approval and vesting order,
reverse vesting order (the “RVO”), assignment order and sanction order which were heard on October 16,
2020, and did not attend that application or make any submissions. The appeal period in respect of those
Orders have expired.

The potential tax liabilities which were identified in the Voluntary Disclosure were, we understand, the subject
matter of an audit that was being carried out by the’CRA of JMB ULC. During the due diligence process leading
up to the completion of the share purchase contemplated by the SPA, the JMB Purchaser identified
withholding tax irregularities in respect of JMB ULC, and the purchase price for the IMB ULC Shares was
reduced by an adjustment equal to the estimated tax liability arising from these irregularities. The Sellers
were required, in order to reduce or reverse that adjustment to the purchase price, to take steps to resolve the
tax irregularities, and therefore submitted the Voluntary Disclosure to the CRA in orderto accomplish

that. The CRA commenced an audit and sent a letter dated February 25, 2020 from the CRA to the Current JMB
setting out the information that the required in connection with the audit. Attached to this email is a copy of
the February 25, 2020 letter from the CRA.

On May 26, 2020, RSM Canada, the auditor of the Current JMB, advised the Current IMB that the CRA audit
arising from the Voluntary Disclosure was suspended in March of 2020 as a result of the COVID-19 public
health emergency (https://www.canada. ca/en/revenue agency/campaigns/covid-19-update/covid-19-
collections-audits-appeals.html).

[ trust that Mr. Peterson disclosed ali of the foregoing to you. | would note that under the RVO, all assets of the
Current JMB that were not acquired by Mantle Materials Group, Ltd. (“Mantle”) were vested in 216, and all
liabilities of the Current JIMB that were not assumed by Mantle were vested in 216 without recourse to the



Current JMB. This would include any unremitted tax liabilities. Any priority that the CRA may have with
respect to assets in the estate of the Current JMB, as against the assets transferred to 216, was preserved.

The insolvency of the Current JMB resulted from many factors, including the downturn in the oil and gas
sector, which severely depressed the demand for aggregate, serious financial mismanagement by JMB ULC,
and accounting irregularities by the management of JMB ULC under which recorded levels of inventory and
accounts receivable which did not exist. The Second Report of the Monitor dated July 6, 2020 (hyperlink
http://cfcanada.fticonsulting.com/imb/docs/Second%20Report%200f%20the%20Monitor%20FINAL. pdf)
provides information with respect to the over-statement of inventory (paragraphs 21 to 28), which was
discovered by the Chief Restructuring Adviser of JMB and 216 (referred to in the Report as the CRA).

The over-stated inventory and accounts receivable were included in that part of the working capital calculation
employed to determine the purchase price of the JMB ULC Shares. The majority of these irregularities came to
light after the completion of the transaction contemplated by the SPA (and in the case of the inventory, after
the commencement of the CCAA Proceedings) and were a contributing factor to the Current JMB being in
default of its obligations under its letter loan agreement with ATB Financial. The triggering factor underlying
the CCAA Proceedings was the unwitlingness of ATB Financial to continue to provide financing to the Current
JMB. While the tax irregularities identified in the Voluntary Disclosure may well be symptomatic of the more
profound accounting irregularities, those tax irregularities were not themselves a precipitating cause of the
Current JMB's insolvency, contrary to the speculations in your email.

We are pleased to discuss this issue further with you on Friday. Please let us know what time would be
convenient for you.

Best regards,

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

o GOWLING WLG



From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Sent: November-19-20 1:52 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins {scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca) <pkyr|akak|s@mccarthy ca>

Subject: RE: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Tom... how would CRA insolvency been aware of a voluntary disclosure application made by JMB, that had not
been audited and assessed by CRA? You and the Monitor/lawyer are well aware that { am not dealing with a
small client where everything is within arms reach. | am dealing with a large bureaucracy where the left hand
does not always know what is going on with the right hand and rightly or wrongly, you are very aware of the
challenges | face with my client. It is very difficult to know which departments, of which there are many, may
be dealing with an insolvent company. | checked with CRA at the beginning of this CCAA process as the
experienced lawyer that | am and CRA advised there were pre and post initial order source deduction priority
claims. As these were not assessed claims, there was nothing in the system that referenced these claims.
Caireen and | worked out the payment of these claims. She had many opportunities to advise me of the
possible a possible withholding tax claim. The networks for audit and insolvency are separated at CRA

and CRA insolvency was not aware of the voluntary disclosure that had been made by JMB. The Monitor, the
company and its lawyers were aware of this issue and chose not to bring it to my attention or to the court’s
attention. You cannot say that CRA is a regular creditor and that it is CRA’s duty to bring all claims forward
when it is so large, when it is based on self reporting by tax debtors and when it is dealing with so many tax
debtors.

The major problem is that the Monitor and the Company are not being fully transparent with creditors, but,
more importantly, with the Court. There is a possible priority claim that has not been brought to the Court’s
attention and it was the duty of the Monitor and the company to at least mention this to the Court. Referring
to a possible contingent tax claim, buried in a report is not sufficient or briefly mentioned in court is not
sufficient. This is not a tax claim, but, a priority withholding tax claim and you were aware of the nature of this
possible claim. Had full disclosure of this claim been set out in any of the numerous Monitor reports, | would
have been able to review this claim with CRA sooner and take steps to make sure that it was protected if and
when it was assessed. You took away CRA's ability to assert this priority claim before any orders were granted
by the Court.

It has been my experience that the very least, as a professional courtesy, insolvency practitioners and tax
debtors will disclose all of the tax debtors claims and contingent claims to me if | have not raised it with them.
|, in turn will assist when matters are time sensitive and when | am asked to try to speed up the CRA process if |
can, so that insolvency proceedings do not take forever. | am very disappointed that given our good working
relationship in the past, that you saw fit not to mention this issue to me.

| believe that to give the Court full transparency and to uphold all of the rights of all the creditors, specifically,
one that may have a priority claim, that the Monitor consent to an order that directs that CRA is entitled to
share in-the sale proceeds arising from the sale to Mantle as if this claim is assessed by CRA, it will be a priority
claim that has priority over ATB and Sierra. The amount that was to be held in trust by JMB was $2.5 M. So |
would ask that this amount be held back by the Monitor, until these issues can be dealt with and CRA is able to
raise a withholding tax assessments against JMB if that is what it determines. Piease advise if the Monitor and
JMB will agree to this settlement proposal. It will defray further costs of having a full hearing on this issue and
protect CRA’s priority rights.

A8y



It is not enough to say that a distribution order has not been granted, as to my knowledge, there will not be
any funds available to pay CRA’s priority claim when JMB's assets are transferred to 216 and Mantle. All of the
good assets have been purchased by Mantle. Please advise if there will be $2.5 M to hold in trust that will not
be coming from the Mantle sale? | will have CRA file a contingent claim with the Monitor for this claim. | would
not have agreed to release lien funds had | know about this contingent withholding tax claim.

The CRA letter that you attached Tom in your previous email is not in response to the Voluntary Disclosure
“application, but, is in reference to the 2018 tax year and the VDP was for 2017 and prior years.

! am available at 10:00 am tomorrow for a call, so please let me know the conference phone details.
Thanks -

Jill



From: Cumming, Tom [mailto:Tom.Cumming@gowlingwlg.com]

Sent: November 19, 2020 3:28 PM

To: Medhurst, Jill <Jil.Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins {scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca) <pkyriakakis@mccarthy.ca>

Subject: RE: JMB Crushing

Jill,

You suggest that we intentionally withheld information from you. That is not correct. We assumed that the
CRA would provide you with the information in its possession relating to JMB and its tax status. We have also
had no involvement with respect to the Voluntary Disclosure, or the status of that matter. While | was told
that there had been a dispute between the purchaser and sellers with respect to JMB ULC’s tax compliance
practices, | had not reviewed any of the details of that issue. Caireen was not aware of the issue at all. | note
that we were first retained by JMB in February of 2020, and therefore started from zero information.

In the context of the CCAA, when the company is facing a series of crises requiring immediate response, we
simply did not have time to determine if there might be deemed trust claims that arose prior to my client
acquiring the company, and have apparently never been ascertained. We dealt with the deemed trust claims
that were in JMB’s books which were discussed with you. '

Your colleagues that the CRA had much better information with respect to the obligations of the pre-
November 2018 IMB than we had or now have. All we have is a copy of the Voluntary Disclosure. | have no
idea whether or not Bennett Jones’ position is well founded and have not been instructed to verify that.

The Monitor only becomes aware of claims if it is dealing with a distribution application or running a claims
process. In a claims process, all that the Monitor does is give notice to the creditors giving them the
opportunity to prove their claims. Before any distribution happens, any valid, prior ranking trust claims have to
be addressed. Since these proceedings were first commenced on May 1, 2020, | believe that it would be
reasonable to expect that the CRA would be, in anticipation of an eventual distribution application,
determining what might be owed and what its priority might be. it cannot be a surprise that this would
eventually be necessary.

In any case, | reached out to my client this morning about the CRA audit, and he indicated that my
understanding of that audit was not correct. The following is his response:

Just to be clear, the Voluntary Disclosure Package and the CRA audit are separate assessments.

The CRA Audit division is examining revenue, other expenses, contributed surplus, Schedule 8, due from related
balances, AR, Inventory and interest on long term debt. This audit is in response to the amended tax returns that
were filed by RSM Canada which eliminated the 2018 taxable income from the original filed returns.

The CRA Voluntary Disclosure division is examining the VDP package that was filed by Bennett Jones in connection
with various international filing and tax withholding requirements that were not adhered to by the Sellers. To date,
no requests have been received by the VDP division.

t have not prepared the CRA audit materials however | could pull this together within a couple days. CRA s also
requesting RSM's working papers on the tax returns, so this may be difficult to obtain in lieu of the debt owed to
RSM.



Finally, it is not correct that we did not advise the Court that the CRA may have a contingent claim. On October

16, 2020, | told the Court that there is a potential, contingent, unliquidated claim, that may have some deemed
trust protection, but that the claim has not been quantified.

There will be no distribution from the estate without a further order of the Court, which, like every other

application, will be on notice to the CRA. | would ask that you urge your colleagues to determine their position
with respect to the Voluntary Disclosure as soon as possible.

| will send a call in number for 10 am.

Best regards,

Tom Cumming
Partner

T +1403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open

as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

O sowLinG wie



From: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Sent: November-19-20 4:11 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert,
Caireen <Caireen.Hanert@gowlingwlg.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins (scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis @mccarthy.ca) <pkyriakakis@mccarthy.ca> '

Subject: RE: IMB Crushing

This message originated from outside of Gowling WL.G. | Ce message provient de I'extérieur de Gowling WLG.

Well it looks like all of us were in the dark about this issue except the former directors and their lawyer. A
priority order was obtained prior to a distribution order which is unusual. Usually there is a claims order and
then creditors file their claims and then if there are any priority issues, that can be dealt with before any
distribution. | am sorry Tom, but, CRA’s departments are huge and insolvency collectors do not have access to
audit files and CRA insolvency had no notification that the VDP was filed with CRA. There was no way for CRA
to know about this application. You have a misconception about how matters are dealt with at CRA. Such a
request may not have been assigned to an auditor as a form letter issued confirming receipt of the VDP and
then an auditor would be assigned maybe two-six months after the receipt acknowledgment. Covid happened
and everything was put on hold. If you had some information about this, | would have appreciated a heads up
and | could have looked into it further and made representations before the sale orders were granted. | would
have appreciated receiving the VDP sooner when you found out about it and when you knew when the
purchasers were doing due diligence. If | did not see a deemed trust reference in the Monitor’s reports or in
the company’s pleadings, then 1 will not appear. | would have at the very least appreciated a call before the
October 16 application to advise that the contingent tax claim was a possible priority claim. | would have
looked into the matter sooner. If there are no priority claims, | do not attend the proceedings. There are a
number of different tax claims and most of them are not priority claims. | am very protective of these priority
claims as you know and would have appreciated a heads up.

Could you please advise where the funds will come from for a claims and distribution order? Are there
sufficient funds to cover a holdback of $2.5 M without the Mantle sale proceeds? | know that you are aware
that CRA cannot move with lightening speed. We can focus on the withholding tax and hopefully obtaina -
decision from the CRA auditor soon, but, | do not even know if this matter has been assigned to an auditor yet.
| am having CRA insolvency make enquiries. | had advised previously that the letter you referred towasin
response to the 2018 tax year and not the VDP.

| understand that the fact that there was a different JMB company when you became involved did not help the
situation either. | would have thought whomever was in charge at that time would have given you background
information about what had been done previously by the former directors as | feel this did impact how the
company could not survive the downturn of the Alberta economy.

Thanks

Jill



From: Medhurst, Jill <Jil. Medhurst@justice.gc.ca>

Sent: November 20, 2020 11:52 AM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>; Hanert
Caireen <Caireen.Hanert@gowlingwig.com>; Kroeger, Stephen <Stephen.Kroeger@gowlingwlg.com>; Cones,
Tristen <Tristen.Cones@justice.gc.ca>; Sean F. Collins (scollins@mccarthy.ca) <scollins@mccarthy.ca>; Pantelis
Kyriakakis (pkyriakakis@mccarthy.ca} <pkyriakakis@mccarthy.ca>

Subject RE: JMB Crushlng

This message originated from outside of Gowling WLG. | Ce message provnent de I'extérieur de Gowlmg WLG.

Further to our call this morning and clarification that the Monitor did not have personal knowledge of the
possible withholding tax priority claims that CRA may have until this past Tuesday, | confirm that the Monitor
has not been misleading the court and not being fully transparent with the Court. From what Tom has stated
below, it would seem that Gowlings was not fully apprised o the details as well. But both the company; the
Montior and their respective layers should have looked into this issue more closely and alerted myself and the
court of this possible priority issue. Both the Monitor and Gowlings advised that they knew of the VDP when
the due diligence was ongoing with the Purchaser, which | believe was this past summer. There was plenty of
time for the Company and the Monitor to delve into this issue, which would have given me enough time to
review this matter and provide CRA’s posmon to all parties and deflnltely before the Court granted its order on
October 16.

The important factor is that we are all now aware of this possible priority claim and that | hope that | can
receive the cooperation of the company and the Monitor to assist with the audit of this claim in order to
determine if in fact CRA has a valid priority claim. Also, as mentioned previously, if this is a valid priority claim,
CRA will be asserting this priority and the payment of this claim against the claims of all creditors and secured
creditors. | leave it open to CRA to pursue entitlement to the administrative and borrowing charges if there is
not sufficient funds to pay any possible priority claims. | hope it will not come to this and | hope that both the
Company and the Monitor will make efforts to ensure that CRA’s possible priority claim is paid in full. | will be
discussing this matter with CRA and [ will get back to you next week with an update.

Thanks

Jill



From: Medhurst, Jill <Jil.Medhurst@justice.gc.ca>

Sent: December-15-20 10:47 AM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>; Hanert, Caireen <Caireen.Hanert@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca> ’

Subject: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de 'extérieur de Gowling WLG.

Hi Tom and Caireen,

| have receiVed instructions from CRA that they are not agreeable to compromising any priority claims that CRA
may have, arising out of the Voluntary Disclosure letter dated September 9, 2019 that was sent to CRA,
regarding the above corporation or any other priority claims they may have.

Also, to complete the second Voluntary Disclosure review, the company will need to send a formal letter to the

‘Assistant Director of the Shawinigan National Verification and Collections Centre. Please see paragraph 59 of
the information circular IC00-1R6 which sets out the process. If you could copy me with this letter, | will send it
by email internally.

Thanks
Jill

Jill Medhurst

Counsel

Prairie Regional Office

601 606 4t Street SW, Calgary, Ab T2P 1T1

National Litigation Sector ‘

Department of Justice Canada / Government of Canada

Jill. Medhurst@ijustice.gc.ca /Telephone 403 299-3985 / Facsimile 403 299-3907

Avocate

Bureau régional des Prairies (Calgary) -

601 606 4th St Calgary, Ab T2P 1T1

Secteur national du contentieux

Ministére de la Justice Canada / Gouvernement du Canada
Jill.Medhurst@justice.gc.ca / Tél: 403 299-3985 / Téléc: 403 299-3907




From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>
Sent: December 15, 2020 1:43 PM

"To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>; Hanert, Caireen <Caireen.Hanert@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Thiessen, Ted <Ted.Thiessen@gowlingwlg.com>
Subject: RE: JMB Crushing Systems inc. ("JMB") and 2161889 Alberta Ltd. ("216")

HiJill
Thanks for your email. | am copying my partner Ted Thiessen, who specializes in tax.

Based on our analysis, there is little chance of completing the Mantle transaction unless arrangements can be
made with Canada Revenue Agency (the “CRA”), the lien and trust claimants, and Alberta Environment and
Parks (the “AEP”) by Friday December 18, 2020. As you will note, we are quickly running out of time.

| attach a spreadsheet setting out the aggregate pits owned, occupied or operated by JMB and 216 (either
through surface material leases, aggregate royalty agreements, fee simple ownership or otherwise) together
with the reclamation obligations associated with each one. If the Mantle transaction does not close, the
aggregate reclamation liability is $2,025,664, for which there is security in the amount of $598,016. | note that
these are accounting estimates and actual reclamation costs are likely to exceed this. Also, reclamation
amounts should be included for the Lafarge pits, so this is an under estimate. | would also note that most of
the unsecured reclamation exposure is in JMB rather than 216.

As a result of the decision of the Supreme Court of Canada in Orphan Wells Association v Grant Thornton Ltd.,
the AEP, as the regulator, has absolute priority over all creditors including the CRA for reclamation liabilities of
JMB and 216. | would expect, based on my experience with Alberta regulators, that they would issue an order
requiring JMB and 216 to reclaim all pits, whereupon there could be no distributions until that was

completed. When the reclamation work is completed to the satisfaction of AEP, and reclamation certificates
are issued by the AEP, the security deposits would be returned. My understanding is that this process typically
takes 5 years from start to finish.

If the Mantle transaction is to close, we have to know this week. Even is the CRA is unwilling to compromise
any valid tax claims, the Mantle transaction could still close if we had the following information:

o whether JMB is qualified under the Voluntary Disclosure Program (the “VDP”); and
» the amount of tax that the CRA actually believes is owing.

Based on our review of the information available to us, the CRA had no reasonable basis for denying JMB’s
status under the VDP. We have asked Bennett Jones LLP to take the steps necessary to appeal this, but clearly
the time frame is insufficient to permit the Mantle transaction to proceed.

If the CRA is unable to respond to this request, and provide the information necessary to permit the
completion of the transaction, there is a very real chance that it will be abandoned, leaving the CRA, as well as
all of the other stakeholders, with limited options.

Can we discuss this matter at your earliest convenience?

Thank you.

Tom



Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

o GOWLING WLG



From: Medhurst, Jill <}il. Medhurst@justice.gc.ca>
Sent: January-11-21 4:41 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>
Subject: JMB Crushing

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Hi Tom,

So I take it that you will be extending the CCAA tomorrow? Please let me know about providing the underlying
documentation for voluntary disclosure? Has anyone from CRA been in contact with Bennett Jones or the
company? " '

Thanks
Jill

Jitl Medhurst

Counsel

Prairie Regional Office

601 606 4™ Street SW, Calgary, Ab T2P 1T1

National Litigation Sector

Department of Justice Canada / Government of Canada
Jill.Medhurst@justice.gc.ca /Telephone 403 299-3985 / Facsimile 403 295-3907

Avocate

Bureau régional des Prairies (Calgary)

601 606 4th St Calgary, Ab T2P 1T1

Secteur national.du contentieux

Ministére de la Justice Canada / Gouvernement du Canada

Jill. Medhurst@justice.gc.ca / Tél: 403 299-3985 / Téléc: 403 299-3907




From: Cumming, Tom <Tom.Cumming@gowlingw!g.com>
Sent: January 26, 2021 1:10 PM

To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Subject: Follow-up with Jill

Hi Jill

| just wanted to follow up with respect to the matters subject to the voluntary disclosure, and in particular

whether the CRA needed anything in addition to what Jeff Ryks had assembled. Can you let me know where
things stand? '

Thanks.
Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwig.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

O sowLinG wiG

Gowling WLG (Canada) LLP
Suite 1600, 421 7th Avenue SW
Calgary AB T2P 4K9

Canada )

2 Jazlin]v] £

gowlingwlg.com

_ Gowling WLG | 1,400+ legal 8 offices worldwide



From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>
Sent: February 5, 2021 11:19 AM

To: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

Subject: JMB

Hi Jill
Have you heard from the CRA with respect to their position on the claim against JMB?

Thanks.

Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

o GOWLING WLG

Gowling WLG (Canada) LLP
Suite 1600, 421 7th Avenue SW
Calgary AB T2P 4K9

Canada

2 iclin| ] §

gowlingwlg.com

 Gowling WLG | 1,400+ legal proféssionals | 18 offices worldwide



From: Medhurst, Jill

Sent: February 8, 2021 7:39 AM

To: 'Cumming, Tom' <Tom.Cumming@gowlingwlg.com>
Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>
Subject: RE: JMB

Hi Tom,

I checked last week and not update yet. | think that the review should be completed soon. | will let you know as
soon as | know.

Thanks and have a good week!

Jill



From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Sent: February 17, 2021 9:43 AM

To: Medhurst, Jill <Jil. Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Cones, Tristen <Tristen.Cones@justice.gc.ca>; Malm,
Tandra <Tandra.Malm@justice.gc.ca>

Subject: RE: JMB

HiJill

It will be 2 pm. ‘Has the CRA reviewed the issue as to whether there is a deemed trust? It seems to me that
that is separate from the issue as to the VDP, and has direct effect on the estate. | think we have sent you the
necessary information, but let me know if there is anything else required.

Thanks.
Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cumming@gowlingwlg.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you. ‘

o GOWLING WLG



From: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Sent: February 18, 2021 7:20 PM

To: Medhurst, Jill <Jill.Medhurst@justice.gc.ca>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Cones, Tristen <Tristen.Cones@justice.gc.ca>; Malm,
Tandra <Tandra.Malm@justice.gc.ca> : ‘

Subject: RE: JMB

Hi Jill

We have also asked for additional Court time on March 5 because we are re-jigging the transaction in order to
permit us to close immediately without waiting for the AEP. What that means is that the pressure will almost
immediately become significant to resolve all of the outstanding issues.

Is there any way that we can accelerate progress on the CRA’s review of the information provided and their
determinations? Would it be helpful to have the Court determine the matter so that everyone is working with
a time line? Generally, | like to avoid recourse to the Court, but | do find that it can be helpful in focussing the
attention of decision makers, and in any case, the deemed trust question is rather unusual. My tax guy was not
able to find cases directly on point, although there were some that adverted to the fundamentals of the issue.

Do you want to have a call tomorrow to discuss this?
Kind regards,

Tom

Tom Cumming
Partner

T +1 403 298 1938
M +1 403 606 4592

tom.cummin owlingwig.com

Note that we continue to operate remotely at full capacity but our physical office is only partially open
as a result of the continuing COVID-19 health measures. Until full reopening, please use my Mobile
number (in red). Thank you.

O cowLiNG wie



From: Medhurst, Jill <Jill. Medhurst@justice.gc.ca>

‘Sent: February-22-21 4:12 PM

To: Cumming, Tom <Tom.Cumming@gowlingwlg.com>

Cc: Bullen, Suzanne <Suzanne.Bullen@justice.gc.ca>; Cones, Tristen <Tristen.Cones@justice.gc.ca>; Malm,
Tandra <Tandra.Malm@®justice.gc.ca>

Subject: RE: IMB

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Hi Tom,

| am still waiting to hear from CRA, and | am not sure if there will be anything to report before the court
application on Wednesday. However, | wanted to say that the QB court does not have the jurisdiction to deal
with any tax issues...that is only for CRA and the tax court. The Monitor has agreed to hold the $2 M (the lien
funds) for any possible CRA priority claims. As | stated before, CRA is trying to move this along but it has been
difficuit given that CRA is focused on other matters dealing with the pandemic.

Hopefully, we will have some resolution by March 5, 2021.

Thanks

Jill
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JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RSC 1985, ¢ C-36, as amended
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ALBERTA LTD.
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AFFIDAVIT OF BLAKE M. ELYEA
CERTIFICATE

I, Alexandra McCawley, am the commissioner who took the affidavit from Blake Elyea dated February
23,2021, two copies of which are attached to this certificate. As commissioner I was satisfied that the
process for taking the affidavit using video technology was necessary because it was impossible or

unsafe, for medical reasons, for the deponent and me to be physically present together.

Certified February 23, 2021 '

e

Signhtjire of lawyer ﬂ

Alexandra L. McCawle

ALEXANDRA L. MCCAWLEY
GOWLING WLG (CANADA) LLP
* BARRISTER & SOLICITOR
550 BURRARD STREET - SUITE 2300
BENTALL 5 - VANCOUVER, B.C. V6C 2B5
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