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AFFIDAVIT OF TYLER PELL 
sworn March 22, 2021 

I, TYLER PELL, of the City of Beaumont, in the Province of Alberta, MAKE OATH 

AND SAY THAT: 

1. I am the Aggregate Resources Manager of the Applicant JMB Crushing Systems Inc. 

("JMB"). As such, I have personal knowledge of the matters herein deposed to, except 
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where stated to be based upon information and belief, in which case I verily believe same 

to be true. 

2. In preparing this Affidavit, I have consulted with legal, financial and other advisors of the 

Applicants and members of the Applicants' management team. I have also reviewed the 

business records of the Applicants relevant to these proceedings and have satisfied myself 

that I am possessed of sufficient information and knowledge to swear this Affidavit. 

3. I am authorized to swear this Affidavit as a corporate representative of the JMB. 

4. I make this Affidavit in support of relief sought by JMB, 2161889 Alberta Ltd. ("216- ), 

Mantle Materials Group, Ltd. ("Mantle") and 2324159 Alberta Inc. in the within 

proceedings and summarized in paragraph 6 of the Affidavit of Byron Levkulich sworn 

March 4, 2021. 

JMB and My Role at JMB 

5. I have over 25 years experience in the environmental services industry and my focus during 

my professional life has been on natural resource development, environmental evaluation 

and environmental management in the Province of Alberta on both public and private 

lands. I am also a Registered Professional Forest Technologist in good standing with the 

Association of Alberta Forest Management Professionals. 

6. JMB's business is the extraction, processing, transportation and sale of gravel, sand, and 

other aggregates in Alberta. JMB depends on its interest in and access to aggregate pits 

located on both public Crown lands and privately owned lands across Alberta. JMB and 

216 hold interests in public lands pursuant to dispositions ("Dispositions") granted by 

Alberta Environment and Parks ("AEP") pursuant to the Public Lands Act, RSA 2000, c 

P-4 (the "PLA"). These Dispositions consist principally of surface material leases 

("SMLs"). 

7. JMB also has access to privately owned lands pursuant to aggregate royalty agreements 

(each, a "Royalty Agreement") with landowners. The extraction and processing of 

aggregate from privately owned lands is a regulated activity under the Environmental 
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Protection and Enhancement Act, RSA 2000, c E-12, the Conservation and Reclamation 

Regulation, AR 115/93 and the other regulations and instruments issued thereunder 

pertaining to aggregate pits, including the Code of Practice for Pits (collectively, the 

"EPEA"). The EPEA requires operators of aggregate pits on privately owned land obtain 

a registration for each such aggregate pit from the AEP (an "EPEA Registration"). 

8. Attached hereto as Exhibit "A" is a list of the active and inactive aggregate pits in respect 

of which JMB and 216 hold Dispositions or EPEA Registrations. 

9. I was hired by JMB in October 2018 as Aggregate Resource Manager. In my role I am 

responsible for all matters relating to the administration of JMB's and 216's secured and 

contracted aggregate sources. I am also responsible for bringing JMB and 216 into 

compliance with the EPEA, the PLA and other relevant regulatory legislation, which 

requires preparing Updated Activities Reports ("UAP"), five-year plans, and regulatory 

submissions, and reporting to the AEP. Since I joined JMB, my role has required me to be 

in regular and frequent communication with the AEP. 

10. I have developed a professional rapport with various AEP staff, and in general I am known 

as a professional who is well respected for my consultative approaches with all 

stakeholders, including the AEP. I have shown that I am reasonable to work with and 

genuine in my approach when dealing with regulatory matters. 

11. Prior to the commencement of proceedings under the Companies' Creditors Arrangement 

Act (the "CCAA Proceedings") for JMB and 216, I was in the process of preparing of 

addressing the requirements of two separate UAP applications for certain JMB private land 

pits: 

(a) Shankowski Pit — EPEA Registration Number 308161-00-00; and 

(b) MacDonald Pit — EPEA Registration Number 293051-00-00. 

12. The process of preparing and submitting UAPs requires regular communication with the 

AEP in order to ensure that all concerns of the AEP with respect to these aggregate pits are 

addressed by the UAPs. However, before the UAPs for the Shankowski Pit and the 
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MacDonald Pit were approved by the AEP, JMB and 216 commenced the CCAA 

Proceedings. I informed Stephen Abioye, WA/EPEA Approvals Team Lead at the AEP, 

of this development on May 21, 2020 by email. Mr. Abioye subsequently suggested that 

JMB withdraw the UAP applications pending the outcome of the CCAA Proceedings. 

Accordingly, on May 22, 2020, I withdrew the UAP applications. 

Original Purchase Agreement 

13. Under the amended and restated asset purchase agreement dated September 28, 2020 (the 

"Original Purchase Agreement") between JMB and 216 as vendors and Mantle as 

purchaser, Mantle was to acquire the core assets of JMB and 216 (the "Core Assets", and 

such transaction, the "Original Transaction"), which included the following: 

(a) ten out of eleven of 216's SMLs; and 

(b) three out of seven of JMB's Royalty Agreements and associated EPEA 

Registrations. 

14. Under the PLA and EPEA, the assignment and transfer of Dispositions and EPEA 

Registrations requires the prior consent of the AEP. I am advised by Tom Cumming, 

counsel for JMB and 216, and believe that the Original Transaction could not be completed 

unless the AEP approved the assignment and transfers of the Dispositions and EPEA 

Registrations described above. 

15. I am advised by Mr. Cumming and believe that immediately before October 1, 2020, FTI 

Consulting Canada Inc., the Monitor of JMB and 216 in the CCAA Proceedings (the 

"Monitor") and JMB and 216 applied to the Court of Queen's Bench of Alberta (the 

"Court") for a series of Orders (the "Original Orders") to implement the Original 

Transaction, including a sale approval and vesting order, a reverse vesting order, an 

assignment order and a plan sanction order. I am further advised by Mr. Cumming and 

believe that counsel for each of the AEP, the Monitor, JMB. 216 and Mantle were not able 

to agree upon the form of the Original Orders. However, on October 16, 2020, Justice 

Eidsvik granted the Original Orders. 
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Discussions with the AEP 

16. Once the Original Orders were granted, it was my responsibility to make the necessary 

arrangements with the AEP to assign the Dispositions (the "Assignments") and transfer 

the EPEA Registrations (the "Transfers"). 

17. From October 20, 2020 to the end of November 2020, JMB's counsel, Mantle and myself, 

on behalf of JMB and 216, prepared and submitted to the AEP applications to assign 

Dispositions and transfer EPEA registrations and attempted to determine and resolve issues 

relating to such assignments and transfers with the AEP. This unusually long, and 

ultimately ineffective, period of correspondence included the following: 

(a) On October 20, 2020, I submitted to the AEP applications to approve assignments 

in favour of Mantle of SMLs included in the Core Assets; 

(b) On October 22, 2020, I confirmed with the AEP that it had received the assignments 

and that I would be available for a call to discuss them on Monday October 26. 

2020; 

(c) On October 22, 2020, Mantle and I submitted additional information with respect 

to the assignments of the SMLs to the AEP; 

(d) On October 23, 2020, JMB and Mantle requested a conference call with AEP to 

discuss the applications, which request was followed up on Monday October 26, 

2020; 

(e) On October 26, 2020, JMB, Mantle and the AEP had a call to discuss the 

assignments; 

(f) 

(g) 

On October 28, 2020, the AEP requested confirmation from me that I was acting 

as an agent for both JMB and Mantle, which confirmation was provided; 

On October 29, 2020, I submitted to the AEP assignments to 216 of SMLs and other 

Dispositions that were not included in the Core Assets; 
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(h) Later on October 29, 2020, JMB and Mantle requested an update from the AEP and 

were advised that a letter had been prepared, but that they were waiting for 

responses from field representatives before it could be sent; 

() On October 30, 2020, JMB and Mantle requested a further update from the AEP 

and were advised that they were still working on a response and hoped to provide 

it that day or on Monday November 2, 2020; 

(j) On November 2, 2020, 1 requested an update from the AEP with respect to the field 

review; 

(k) On November 3, 2020, the AEP responded to indicate that they hoped to have an 

(1) 

answer soon; 

On November 3, 2020, Mr. Cumming called counsel for the AEP to request an 

update; 

(m) On November 4, 2020, the AEP responded to Mr. Cumming to indicate that the 

matter was still subject to field review; 

(n) On November 10, 2020, I contacted the AEP requesting an update, and the AEP 

responded to advise that the matter was still being reviewed by the field and that 

they hoped to have information on November 16, 2020; 

(o) On November 16, 2020, the AEP wrote to me to advise that the lands subject to 

certain SMLs and other Dispositions that had expired (and that were not included 

in the Core Assets) must be reclaimed, but did not address the applications to 

approve the assignments. The AEP required a response by 4:30 pm on November 

30, 2020 (the "November 16th Letter"); 

(p) On November 18, 2020, the AEP advised that before the AEP would consider 

applications to approve the assignment of EPEA Registrations to Mantle (for 

Royalty Agreements included in the Core Assets) and 216 (for Royalty Agreements 

excluded from the Core Assets), the following steps must be taken: 
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(i) the Reclamation Security that the AEP permitted to expire without being 

drawn upon must be replaced; 

(ii) JMB must provide a plan for the operation or reclamation of the pits subject 

to Royalty Agreements excluded from the Core Assets; and 

(iii) the consent of counterparties to the Royalty Agreements included in the 

Core Assets must be provided, 

and the AEP required a response by 4:30 pm on December 30, 2020 (the 

"November 18th Letter"); 

(q) 

(r) 

On November 19, 2020, Mr. Cumming responded to advise that the transaction was 

at risk and requested a meeting with the AEP (the "November 19th Gowling 

Letter"); 

On November 23, 2020, the AEP advised that certain steps must be taken before 

the AEP would proceed to make a decision on the application to assign certain 

SMLs to Mantle, including, among other things: 

(i) the payment of outstanding 2019 royalties in respect of such surface 

material leases in the amount of $163,934.71; 

(ii) the filing of returns in respect of such surface material leases and the 

payment of any royalties; 

(iii) the surrender by Fiera Private Debt Fund VI LP and Fiera Private Debt Fund 

V LP (collectively, "Fiera") of the conditional surrender of leases granted 

to Fiera as security; and 

(iv) the provision of replacement letters of credit as Reclamation Security in 

respect of the surface material leases (the "November 23rd Letter"); 

(s) On November 25, 2020, a conference call was held between JMB, Mantle, the AEP 

and counsel for each of the AEP, JMB, Mantle, the Monitor, Fiera and ATB 
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Financial, during which JMB and Mantle advised the AEP that it would provide a 

proposal with respect to the issues raised by the AEP in the November 16th Letter, 

November 18th Letter and November 23rd Letter; and 

(t) On November 27, 2020, Mr. Cumming wrote to counsel for the AEP with the 

proposal that had been discussed on the November 25, 2020 conference call (the 

"November 27th Gowling Letter"). 

Copies of the November 16th Letter, November 18th Letter, November 19th Gowling Letter, 

November 23rd Letter, and November 27th Gowling Letter are collectively attached as 

Exhibit "B". 

18. Despite the efforts of JMB, 216, Mantle and their counsel, no agreement could be reached 

with the AEP before the end of the year. 

19. I am advised by Mr. Cumming and believe that on January 22, 2021 he sent a draft 

Reclamation Obligations Agreement ("ROA") to the AEP for review and comment, a copy 

of which is attached hereto as Exhibit "C". I am further advised by Mr. Cumming that 

while the AEP did not reject the ROA, it did not engage counsel to provide a response with 

respect to any concerns, or negotiate the terms of the ROA or any other prior proposal. 

20. On February 3, 2021, in anticipation of the Original Transaction closing, I had a phone call 

with the AEP regarding certain pits to confirm the technical permitting tasks for ensuring 

that the pits were brought back into compliance with environmental legislation. On that 

call, the AEP advised me that in order to consider the applications to assign Dispositions 

and transfer EPEA Registrations, all compliance issues including the lapsed Reclamation 

Security would need to be addressed before the EPEA Registrations could be transferred 

to Mantle. 

21. I am informed by Mr. Cumming and believe that on February 8, 2021, he made a further 

attempt to reconcile the AEP's outstanding concerns by providing the AEP with an updated 

form of the ROA, a copy of which is attached hereto as Exhibit "D". Mr. Cumming 

advised that the Original Transaction was in jeopardy and was required to close by 

February 12, 2021, because JMB has a time sensitive supply contract with the Municipal 
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District of Bonnyville (the "MD"). Thus proposal, like those before it, was rejected by the 

AEP. I am further advised by Mr. Cumming that later in February 2021 the MD extended 

the time for JMB to supply aggregate pursuant to the contract. 

Non-Compliance Letters and Written Plans 

22. On February 12, 2021, the deadline provided by Mr. Cumming to close the Original 

Transaction, the AEP sent JMB a Letter of Non-Compliance (the "February 12th Letter") 

in respect of the following pits: 

(a) EPEA Registration No. 149949-00-00 in respect of the Megley Pit located at SE 

35-58-16-4 (the Megley Pit"); 

(b) EPEA Registration No. 15048-03-00 in respect of the Buksa Pit located at NE 24-

56-7-4 (the "Buksa Pit"); 

(c) EPEA Registration No. 17395-01-00 in respect of the Havener Pit located at NW 

16-56-7-4 (the "Havener Pit"); 

(d) EPEA Registration No. 263318-00-00 in respect of the O'Kane Pit located at NE 

10-57-6-4 (the "O'Kane Pit"); 

(e) EPEA Registration No. 293318-00-00 in respect of the MacDonald Pit located at 

SE 34-56-7-4 (the "MacDonald Pit"); 

(f) 

(g) 

EPEA Registration No. 306490-00-00 in respect of the Kucy Pit located at NW 17, 

NE 18 & SE 19-63-9-4 (the "Kucy Pit"); and 

EPEA Registration No. 308161-00-00 in respect of the Shankowski Pit located at 

SW 21-56-7-4 (the "Shankowski Pit"). 

23. In the February 12th Letter, the AEP advised JMB that on January 26, 2021, 119 days after 

the Original Orders were granted, the AEP conducted a review of the pits referred to in the 

paragraph above and determined that for one or all of the pits, JMB had failed to restore 

the required security, to submit the required 5-year report, to follow the Activities Plan 
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mining sequence with absence of reclamation noted on all pits, to comply to the boundary 

approved by the EPEA Registration and to report non-compliance issues to the Director 

(as that term is defined in the EPEA). As a result, the AEP demanded that JMB submit a 

written plan to resolve non-compliance identified in the February 12th Letter by February 

18, 2021, which deadline was subsequently extended by agreement to February 26, 2021. 

Attached hereto as Exhibit "E" is a copy of the February 12th Letter. 

24. On February 23, 2021, the AEP followed up with two letters of non-compliance to JMB 

and 216 (collectively, the "February 23" Letters") in respect of the following pits: 

(a) SML 930040 located at 08-23-061-07-W4M (Expired) ("SML 930040- ); 

(b) SML 980116 located at SW-21-063-12-W4M (Expired) ("SML 980116"); 

(c) SML 120027 located at NW-20-074-08-W4M (Active) ("SML 120027"); and 

(d) SML 060060 located at SW-13-065-18 W4M (the "SML 060060") 

25. In February 23rd Letters, the AEP advised JMB and 216 that based on the review of the 

terms and conditions of the dispositions listed above that JMB and 216, among other things, 

caused, permitted, or allowed an undesirable excavation to exist on public land, caused, 

permitted, or allowed the creation of conditions likely to result in soil erosion on public 

land, and contravened one or more provisions of the dispositions. The AEP demanded that 

JMB and 216 (as applicable) submit a written plan to resolve the non-compliance issues 

identified in the February 23rd Letters by February 26, 2021. Attached hereto as Exhibit 

"F" are copies of the February 23rd Letters. 

26. On February 24, 2021, on behalf of JMB, I provided the AEP with: 

(a) a written plan to resolve the compliance issues in respect of the Buksa Pit, the 

Havener Pit, the Kucy Pit, the MacDonald Pit, the Megley Pit, and the O'Kane Pit; 

and 

(b) a written plan to resolve the compliance issues with respect to the Shankowski Pit. 
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Collectively attached hereto as Exhibit "G" are copies of the written plans. 

27. On February 26, 2021, on behalf of JMB, 1 provided the AEP with a written plan to resolve 

the compliance issues with respect to SML 930040, SML 9801 16 and SML 120027. JMB 

did not receive any comments from the AEP with respect to the written plans described 

above until March 19, 2021, when the AEP served environmental protection orders as set 

out below. Attached hereto as Exhibit "H" is a copy of the written plan. 

28. On February 26, 2021, on behalf of 216, I provided the AEP with a written plan to resolve 

the compliance issues with respect to SML 060060. I also advised the AEP that 216 

intended to market and assign SML 060060 to another crushing operator. The new operator 

would then replace 216's reclamation security and bring SML 060060 into compliance. 

Attached hereto as Exhibit "I" is a copy of the written plan. 

29. On March 10, 2021, the AEP advised JMB and 216 in a series of emails that the proposed 

written plans contain conditional timelines and outcomes that do not provide the defined, 

timely and achievable commitments that the AEP requires to be satisfied that the non-

compliances will be resolved. The AEP further advised that it would have to proceed with 

alternative regulatory measures to ensure these requirements were addressed. Attached 

hereto as Exhibit "J" are copies of the emails. 

The Environmental Protection Orders and Environmental Order 

30. Prior to denying the written plans, and without providing any feedback on the written plans, 

the AEP served an environmental protection order (an "EPO") on March 3, 2021 in respect 

of the MacDonald Pit (the "MacDonald EPO") on JMB, its current directors and a former 

director. A copy of the MacDonald EPO is attached hereto as Exhibit "K". 

31. On March 11, 2021, I had a conversation with the AEP, in which I was advised that JMB 

and 216 were going to be served with additional EPOs. On that date, I sent an email to the 

AEP to request an extension of time to submit the plan required by the MacDonald EPO 

and confirmation as to whether an UAP application and associated security would be 

required for the MacDonald Pit reclamation obligation and hauling of inventory. On March 

12, 2021, the AEP responded that an UAP and associated financial securities for the EPOs 
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received to March 12, 2021, are not required to be submitted to the AEP in addition to the 

reclamation plan and confirming that my request for an extension of time is on behalf' of 

JMB and its current directors. Attached hereto as Exhibit "L" is a copy of the email and 

the AEP response. 

32. On March 11, 2021, the AEP served EPOs on JMB, its current directors and a former 

director with respect to the O'Kane Pit, the Buksa Pit, the Havener Pit, the Kucy Pit and 

the Megley Pit (collectively, the "March 111" EPOs") and served an EPO on 216, its 

current directors, two former directors, 541466 Alberta Ltd. (a former operator) and Robert 

Beaverford (a former holder of the SML) with respect to SML 060060 (the "060 EPO"). 

Attached hereto as Exhibit "M" and "N" are copies of the March 1 EPOs and the 060 

EPO. 

33. Prior to service of the Havener Pit EPO, I had begun the process of preparing and 

developing an UAP for the Havener Pit including soil analysis and mapping of the subject 

area. 

34. The orders contained in the MacDonald EPO and March ll th EPOs are identical in their 

terms other than, in the case of the MacDonald EPO, the dates by which plans must be 

submitted and reclamation completed, and provide, among other things, for the following: 

(a) JMB, its current directors and the former director are required to immediately 

suspend work at the respective pits and not remove any stockpiled materials; 

(b) JMB, its current directors and the former director shall submit to the AEP 

Environmental Protection Officer and an inspector under the EPEA (an 

"Inspector") responsible for these matters, the name and qualifications of a 

consultant (the "Consultant") authorized to practice reclamation on private land, 

which Consultant will be retained by JMB, the current directors and former director 

to prepare and sign a reclamation and remedial plan; 

(c) JMB, its current directors and the former director shall submit a written reclamation 

and remedial plan by May 20, 2021 with respect to the March 11 6' EPOs and March 

27, 2021, for the MacDonald EPO (for each pit, a "Plan"); 
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(d) the Plans are required to be comprehensive and must be approved by the Inspector; 

(e) JMB is required to submit progress reports on July 30, 2021, November 30, 2021, 

March 31, 2022 and July 29, 2022; and 

the reclamation is to be completed by September 20, 2022 under the MacDonald 

EPO, and by October 29, 2022 under the March 1 i th EPOs. 

35. The deadline for submission of a Plan with respect to the MacDonald Pit has subsequently 

been extended to March 27, 2021 by agreement with the AEP. Attached hereto as Exhibit 

"0" is a copy of the amendment to the MacDonald EPO. 

36. On March 12, 2021, I sent an email to the AEP submitting myself as the Consultant for the 

Buksa Pit, the Havener Pit, O'Kane Pit, the MacDonald Pit, the Megley Pit and the Kucy 

Pit. Attached hereto as Exhibit "P" is a copy of the email. The AEP has since approved 

me as the Consultant for the stated pits. 

37. On March 12, 2021, the AEP served an Environmental Order pursuant to the Water Act, 

RSA 2000, c W-3 (the "Water Act") on 216, its current directors, its former directors, 

541466 Alberta Ltd. and Robert W. Beaverford in respect of SML 060060 (the "060 EO"). 

Attached hereto as Exhibit "Q" is a copy of the 060 EO. 

38. The 060 EO states, among other things, the following: 

(a) JMB is required immediately cease all unauthorized activities on the lands, 

including any work on, in or around the lake; 

(b) JMB is required to submit for approval, the name and qualifications of a 

professional (the "EO Consultant") who is a member in good standing with a 

professional regulatory organization with experience in preparing a remedial plan 

and managing groundwater by March 19, 2021; and 

(c) JMB is required to submit a comprehensive remedial plan to the Director by March 

31, 2021, which plan must be approved by the Director. 
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39. On March 17, 2021, 216 submitted the name of an EO Consultant for approval. On March 

18, 2021 the AEP approved 216's EO Consultant submission. 

40. On March 19, 2021, the AEP agreed to extend the plan submission date for the 060 EPO 

and 060 E0 to May 31, 2021. 

41. On March 19, 2021, the AEP served EPOs on JMB, its current directors and a former 

director with respect to SML 980116, SML 120027 and SML 930040 (collectively, the 

"March 19th EPOs"). Collectively attached hereto as Exhibit "R" are copies of the March 

19th EPOs. 

42. The March 19th EPOs provide for the following: 

(a) For SML 980116, JMB, its current directors and a former director shall not remove 

any stockpiled materials; 

(b) For SML 930040, JMB, its current directors and a former director shall not remove 

any saleable aggregate materials; 

(c) By March 26, 2021, JMB, its current directors and a former director submit to the 

Inspector the name and qualifications of a Consultant who will be retained by JMB, 

its current directors and a former director to prepare and sign a reclamation and 

remedial plan; 

(d) JMB, its current directors and a former director will submit a plan by May 31, 2021; 

(e) The plans are required to be comprehensive and must be approved by the Inspector; 

(0 JMB is required to submit progress reports on July 30, 2021, November 30, 2021. 

March 31, 2022 and July 29, 2022; and 

(g) The reclamation is to be completed by September 20, 2022 under the EPOs for 

SML 980116 and SML 930040, and by June 30, 2022 under the EPO for SML 

120027. 
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43. On March 21, 2021, I sent an email to the AEP submitting myself as the Consultant for 

SML 980116, SML 120027 and SML 930040. Attached hereto as Exhibit "S" is a copy 

of the email. 

Issues with the Environmental Protection Orders 

44. The Original Orders were granted over 150 days ago. In a span of 16 days, the AEP has 

served nine EPOs and one EO on JMB and 216. Each of the EPOs requires a 

comprehensive plan as early as March 20, 2021 and no later than May 31, 2021. 

45. In order to prepare a plan, careful consideration and significant work is required. In 

addition, it is necessary, given the number of plans required within a very compressed 

timeline, to retain external consultants. 

46. The EO Consultant will be required to complete a field assessment in frost-free conditions 

before they are able to sign off on a plan. This is a due diligence requirement of the 

profession. In addition, further issues include: 

(a) the EO Consultant will be required to travel to the site and will only be able to do 

so if the weather conditions are appropriate; and 

(b) the EO Consultant will need time to prepare the report. 

47. Further, pursuant to the 060 EPO, the AEP has imposed a deadline of October 1, 2021 for 

completion of the physical reclamation work. As stated above, the reclamation plan has not 

been completed and at this time it is not possible to properly evaluate the time required to 

complete the physical reclamation. As a result, the SML 060060 sale is in jeopardy and 

will be lost if the AEP and JMB cannot agree to an extension of the timelines. On March 

18, 2021, JMB emailed the AEP to inquire about an option to operate the pit subject to 

SML 060060 before the conclusion of the timelines in the 060 EPO and 060 EO. On March 

18, 2021, the AEP responded and recommended that 216 put forward a request to the AEP 

for an amendment to or sublease of SML 060060. Attached hereto and marked as Exhibit 

"T" is a copy of JMB's email and the AEP's response. 

ACTIVE_CA\ 44457844\6 
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48. In addition, there are inaccuracies in the MacDonald EPO and certain of the March I III' 

EPOs as follows: 

(a) MacDonald EPO — The AEP states that reclamation of the disturbed land on the 

MacDonald Pit has not occurred to date. From my review of JMB's records, 

reclamation has been completed on disturbed land that was included in the April 

23, 2018, UAP submission for the MacDonald Pit to cover the area disturbed 

outside the registration boundary; 

(b) Megley EPO — The AEP states that reclamation of the disturbed land on the Megley 

Pit has not occurred to date. From my review of JMB's records, some reclamation 

has been completed on disturbed land that was included inside the current registered 

boundary and some reclamation has occurred on some disturbed area outside the 

registered boundary; 

(c) Kucy EPO — The AEP states that JMB failed to follow the Activities Plan mining 

sequence including not conducting reclamation. From my review of the current 

Kucy Pit Activities Plan, I believe the mining sequence was followed but not 

completed; 

(d) Buksa EPO — The AEP states that JMB failed to comply to the boundary approved 

in the EPEA Registration. From my review of JMB's records, the current Buksa 

EPEA Registration covers all of the current disturbances and I believe there is no 

current contravention on file for failing to comply with the approved EPEA 

Registration Boundary; and 

(e) O'Kane EPO—The AEP states that reclamation of the disturbed land on the O'Kane 

Pit has not occurred to date. From my review of JMB's records, some reclamation 

has been completed on'disturbed land that was included inside the current registered 

boundary and reclamation has been completed on some disturbed area outside the 

registered boundary. 

49. JMB, 216, Mantle and their counsel have attempted since October 16, 2020, to engage the 

AEP and resolve outstanding issues, but it was not until the February 12'1' Letter and 

ACTIVE_CA14445784416 
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February 23rd Letters that JMB and 216 were advised of the full extent of non-compliance 

identified by the AEP. 

50. Shortly after I began working for JMB, Resource Land Fund V, LP through its wholly 

owned subsidiary Canadian Aggregate Resources Corp., acquired a majority interest in 

JMB Crushing Systems Inc. as of November 21, 2018 through a series of transactions. 

Attached hereto as Exhibit "U" is a chart of the pre- and post-November 1, 2018 

disturbances of native vegetation, disturbance of native topsoil or agriculture topsoil related 

to the Dispositions and EPEA Registrations of JMB and 216 (collectively the 

"Disturbances"), which demonstrates that the vast majority of the Disturbances occurred 

before November 1, 2018. 

51. I was not physically present before the Commissioner of Oaths, but was connected to him 

by video technology and followed the process for remote commissioning. 

SWORN BEFORE ME at the City of ) 
Beaumont, in the Province of Alberta, this ) 
22"d day of March, 2021. ) 

) 
) 
) 

A Commissioner of Oaths in and for the ) TYLER PELL 
Province of Alberta ) 

ACTIVE_CA\ 44457844\6 
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THIS IS EXHIBIT "A" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

c< 
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JMB Dispositions, 216 Dispositions, EPEA Registrations and Permits 

Holder No. Name 

Active 216 Dispositions 

216 SML 080085 JLG 3 

216 SML 110025 JLG 5 

216 SML 110026 JLG 6 

216 SML 110045 JLG 7 

216 SML 110046 JLG 8 

216 SML 110047 JLG 9 

216 SML 120005 JLG 10 

216 SML 120006 JLG 11 

216 SML 120100 JLG 12 

216 SML100085 JLG 4 

Inactive 216 Dispositions 

216 SML 060060 SML 060060 

216 DLO 170011 SML 060060 Access 

216 DLO 200059 

216 DML 200017 

216 TFA 201094 

216 TFA 201290 

EPEA Registrations for Active Royalty Agreements 

JMB 308161-00-00 Shankowski 

JMB 17395-01-00 Havener 

EPEA Registrations for Inactive Royalty Agreements 

JMB 306490-00-00 Hoye / Kucy 

JMB 293051-00-00 MacDonald 

JMB 149949-00-00 Megley 

JMB 263318-00-00 O'Kane 

JMB 15048-03-02 Buksa 

Inactive JMB Dispositions - 

JMb SML 120027 SML 12002i (Sand) 

JMB SML 930040 SML 930040 

JMB SML 980116 SML 980116 (Sand) 

JMB DML 120032 N/A 

ACTIVE_CA\ 44316037\9 05.22a-120005.22a-1200
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Holder No. Name 

JMB SME 150106 N/A 

JMB SME 200009 N/A 

JMB TFA 194837 

ACTIVE_CA\ 44316037\9 05.22a-120105.22a-1201
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THIS IS EXHIBIT "B" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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Environment 
arid Parks 

November 16, 2020 

Mr, Tom Cumming 
Gowling WLG 
1600, 421 7th Avenue SW 
Calgary, All T2P 4K.9 
tom.eurnmingagowlinowk om

,11V113 Crushing Systems Inc. and 2161589 Alberta Ltd, 
P()I3ox 6977 
Bonnyville, AR 
T9N 21.14 

Dear Sir: 

Lands Division 
815 floor, South Petroleum Plaza 
99.15 108 Street 
Edmonton, Alberta, "Mk 208 
ViLV ae_p,albert atca 

File No: DM L120032 
SM F200009 
SML120027 
SM4,930040 
SMI.,980116 
SML060060 

Re: ,ilvlI3 Crushing Systems Inc,  and 21(11889 Alberta Ltd. — Ontstandinit Reclamation Obligations 

Alberta Environment and Parks (ADP) has recently conducted a file review of Public Lands Act dispositions issued 
to,IMB Crushing Systems inc. and 2161889 AB Ltd. Departmental records show the dispositions listed below are 
inactive, at various stages of development and have associated outstanding reclamation obligations. Section 21(1)(0 
of the Public Lands Administration Regulation requires that the disposition holder reclaim the lands subject to the 
disposition to equivalent land capability on expiration. 

,IMB Crushing Systems Inc. must immediately take measures to complete all end of life obligations for the- lands 
subject to the dispositions listed below'; 

• DML 120032 
• SME200009 (expired September 19, 2020) 
• SML.120027 
® SML930040 (expired July 28, 2013) 
• SMI.,980116 (expired on February IS, 2009) 

2I 61889 Al3 Ltd, must immediately take measures to complete all end o life obligations for the lands subject to 
SMI.,060060. 

AF.P expects a response no later than 4:30pm, NOV6iiibor'30, 2020. if you have any questions regarding this matter, 
please contact Darrell Kentner at 750-778-7255. 

Sincerely, 

Darrell V now 
Approvals Manager 

Cc: David Pochailo, Approvals Manager 
Joanne Sweeney, Aggregate Unit Team Lead 
Shelly Currie, Continuations Unit Team Lead 
Pantelis Kyriakakis, Associate pkyrinkakis @t inccarthy.ca 

Classification: Protected A 
05.22a-120305.22a-1203
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lkiLeArt>r"._ 

November 18, 2020 

Mr. Tyler' Pell 
tyjerpelifee imbcrush.com 
Aggregate Resource Manage, 
JMB Crushing Systems hoc 
PO Box 6977 
Bonnyvilie AB '19N 21 14 

Dear Mr. Pell_ 

Reuttlato,y AHOL;ratst.c 
Gal Mal DIstrInt notgloi 
111.1909 99 Avenue NW 
I'wlu Atria Litilletinta 
Edmonton, AB TOB 'X3 
Telophono: Tau-42/-6206 
WYeetA00...a11,..09.<=1,

File No's: J•MB Registered Pits 

Re: 4111/1.1:3 Crushing System inc. Registered Pits Advice Letter  

With respect to your request to transfer certain Environmental Protection and Enhancetnent Act 
(EPEA) registrations from JMB Crushing Systems Inc_. (JMB) to Mantle Materials Group Ltd 
(Mantle). Alberta Environment and Parks (AEP) has Identified the following Items that need to be 
resolved lx-44.)re AEP Will consider you; request to hamster these registrations: 

_Expired or Exr3lilna Security_Deposits 

The following pits are currently registered to LIMB Crushing Systems inc:., with their 
respective securities held: 
a. 15048-03-00 - Buksa Pit NE 24-056-07-V1/4RA - $50,442.14 expiring Dec. 12/20 --

request to be transferred; 
17394-00-00 35-056-06-VV4M — cash $7,800.00; 

c._ 17395.-01-00 Havener Pit NW 16-056-07-W4IVI - $41,872.00 expired Mar. 9/20 —
request to be transferred; 

d. 149949-00-00 — Megley Pit SE 35-058-16-W4M - $$74,683.81 expired Mar. 9/20; 
e. 263318-00-00 0.1<arie Plt 10-05'7-06-VIMM -•$$39,805.00 expired Mar. 9/20; 
f. 293051-00-00 -- MacDonald Pit SE 34-056-07-VV-IM - $16,695.00 expired Mar. 9/20 
0- 306490-00-00 — Kucy Pit NW 17, NE 18 St SE 19-003-09-VV4M - $311872.25 expired 

Mar. 9120; and 
h, 308161-00-00 — ShankciWsiti Pit SW 21-056-07-V1MM —$180,120.57 expired Nov. 

13/20 — request to be transferred. 

The security posted for each of the registered pits listed above is either expired or expiring 
this month or in December. 

The expired security puts JMB in contravention of section 3.2.2 — 3.3.2 of the Code of 
Practice for Pits (Code) and s.84 of the Environmental Protection end Enhancement Act 
(EPEA). AEP requires that every pit is in good standing prior to transfer, which includes 
irttionEra-VVVCrrity-MpriVit. in forrn-ftneramouril accetsplaplett.3AE.P.----- - 

05.22a-120405.22a-1204
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Page -•?'. 

Also, pursuant to section 5.4 and .5.5 of the Guide to the Code of Practice for Pits (Guide), a 
new rei33niration holder h; required to provide security prior to a transfer becominu effective. 
T.1'1e security will be calculated based on full cost of reclamation and must be In AEP's 
acceptable form, Also, all pits that are currently In contravention of the Code due to either 
pit's boundary exceedance or trespasses would require these contraventions to be resolved 
prior to AEP making a decision aboul the transfer. 

.2 ttVIB's plan for RegIstered elts_not paiLoi the request tg transfer

With only the 3 (In bold writings above) out of these 7 registered pits proposed for the 
transfer, what is JMB's plan and timing as it relates to operation at reclamation of the 
remaining 4 registered pits? 

:3. Landowner Consent Required 

Moreover, es e requirement for pit oporators on private lands. a written landowner 
permission is needed pursuant to section 3,2, I of the Code, Please. provide the documents 
confirming the new permission for ManUe to operate from the landowner for each of the 
registered pit proposed to be transferred, 

Please note that AE1- has received court documents that Indicate that Jerry Shankowskl, the 
private landowner associated with pit registration 3081(31-00-00. objects to the transfer of 
this registration to Mantle. 

Please. report alt contravention of the EPEA or 1.4/alar Act to the provincial Environmental Hotline at 
1-800-222-6514. 

AEP expects a response no later than 4:30 p.m. on December 2, 2020. If you have any questions 
or concerns, please contact Stephen Abioyo at 780-427-8451 or at siephen.abioyealoov.ab.ca.

Sincerely, 

(047H--->
Muha r ad Aziz 
Designated Director under the Act 

Valerie Collins, Regulatory Approval Center (RAC) 
Colette Strap. AEP 
Jon EeUv.ves..AEP 
Nathan Polturak, AEP 
Stephen Abioye, AEP 

05.22a-120505.22a-1205
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0 Gov/1i . !NG wiL.G 

Ntwcmbet 19, 2020 

Vie E-mail 

Vivienne M Ball 
Barrister and SoRearm 
Environmental Law Team, Legal Services Division 
Justice and Solicitor General, Government of Alberta 
0th Floor, Oxbridge Place 
9826 - 108 Street 
Edmonton, AB 15K 2.16• 
Eirla Vivienne.Ball@gov.ab.ca 

Melissa N. Burkett 
Barrister & Solicitor-
Legal Services Division. Civil Litigatiran 
Justice and Solicitor General, Government of Alberta 
Suite 1710, 639 5 Ave SW 
CalgarY, Ara T2P 0M9 

Melissa.Burkettagov.ab.ca 

Dear M. Ball anti Ms. Burkett 

reu Clumminvi 
Uifirsot *I 403 :081038 

Item 'aim' • Inucajgowl I olgwly . corn 
Elio no T1020677 

Re: JMB Crushing Systems Inc. ("JMB") and 21612389 Alberta Ltd. ("216") proceedings under 
the Companies' Creditors Arrangement Act, RISC 19135, d C-36 (as amended, the "CCAA") 

We are counsel for JMB and its subsidiary 216 in their proceedings under the Companies' Creditors 
Arrangement Act (the "CCAA", and such proceedings, the "CCAA Proceedings"). As you are aware, 
pursuant to an asset purchase agreement dated September 28, 2020 (as amended, the "APA") between 
JMB and 218 as vendors. and Mantle Materials Group, Ltd. ("Mantle") as purchaser. Mantle has agreed 
to purchase certain assets of JMB and 216. (such purchase and sale transaction being the 
"Transaction"). 

The majority of the shares In the capital of JMB was acquired by Canadian Aggregate Resources 
Corporation ("CARC") In November of 2018, CARC is a wholly owned subsidiary of Resource Land 
Holdings, LLC ("FtL1-1").. a private equity fund based in Denver, Colorado. However, because of a 
combination of the general downturn In the oil and gas services industry and serious sustained 
mismanagement and accounting irregularities of the former owners of JMB and their management team, 
.JMB was not financially viable. Notwithstanding that CARC made significant capital Infections into JMB 
and 216, JMB could not be made financially viable. Further, ..1M13 was unable to comply With its 
obligations to its principal lenders, ATB Financial ("ATEI") and Fiera Private Debt Fund VI LP and Fiera 
Private Debt -Fund V LP ("Flora."). 

Qom/Ting WLG (Canada) LLP 
Suite 1600, 421 7th Avenue SW 
Calgary AB T2P 41(9 Canada 
ACTIVE _CAN 420534'1616 

T 11 403 298 1000 
F +1 403 253 9103 
13..011019,440.eons 
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G OW I, IN C.T.WIG 
As a result of their difficulties, JMI3 and 216 com menced the CCAA Proceedings and were 
given protection by the Court of Queen's Bench of Alberta (the "Court") under the CCAA pursuant to an 
Initial Order of the Honourable Madam Justice Eidsvik pronounced on May 1, 2020, as al aended by an 
amended and restated Initial Order pronounced on May 11, 2020, under which i'Ti Consulting Canada 
Inc_ was appointed as monitor (the "IVionitor") of JMB and 216„ Pursuant to the latter Order, a sale and 
investment solicitation process (The "SISP") Wider the direction and control of the Monitor was approved. 
Sequeira Partners was appointed as sale advisor under the SI SP to market the assets of JMB and 2163 
and to adMinIster the SISP-

Because of the economic dislocation caused by current COV10-19 health situation, many sale 
processes carried out in insolvency proceedings have failed to Identify any buyers for businesses or 
assets. In en attempt to 1:311SU1'0 that the property and assets of OMB and 216 were not simply abandoned 
as a result of a tailed RI-1-1 incorporated Mantle, another wholly owned subsidiary, to make a bid 
to purchase that portion of the business and assets of JMB afid 210 that were economically viable.. 
Unfortunately, that was the only bid that was made for a substantial portion of the business arid assets. 
RLH has committed to provide a limited amount of capital to Mantle in order to ensure that it is 
economically viable. 

Under the APA, Mantle agreed to purchase a substantial portion of the assets of JMB and 216 (the 
"Assets"), including the following dispositions and agreements giving JMB and 216 the right to extract 
aggregate from certain lands: 

(a) surface Material lease ("SM..") 013008t In favour of 216 in respect of the lands on Which 
a pit Identified as JLG 3 is located; 

(b) SML 110025 
located; 

(c) SML 110026 
located; 

(a) SML 110045 
located; 

(a) SML 110046 
located; 

(f) SML 110047 
located; 

(g) 

In Favour of 216 in respect of the lands on 

in favour of 210 in respect of the lands on 

in favour Of 216 In respect of the lands on 

in favour of 216 In respect of the lands on 

in favour of 216 in respect of the lands on 

Which a pit identified as ,ILG 5 is 

which a pit Identified as JI_G 6 is 

Which a pit identified as JLG 7 Is 

which a pit identified as JLG 13 is 

which a pit identified as JLG g Is 

$ML '120005 in favour of 216 in respect of the lands on which a pit Identified as JLG 10 
is boosted: 

(h) SML 120006 in favour of 216 in respect of the lands on which a pit Identified as JLG 11 
Is locateidi 

100 In favou r of 7 -1Fz In .rn7.,n,ct nt.tho-tands...ca vvhiallA. a pit Identified as .11 ,7 12,
is located; 

SML1 00085 In favour of 2'16 in respect of the lands on which a pit identified as .ILG 4: 

ACT1VE_CA1 41206341MR 
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GIOWLINCe WIG 
(k) Ail aggregate royalty agreement (a "Royalty Agresenierit") with 302016 Alberta Limited 

(the "Mitten Agreement") iii respect of the extraction and processing or aggi egate front 
lands In respect of which Registration No. 15048-03-02 (the "Buksa Registration") has 
been isSUed tinder the Environmental Protection and Enhancement Act (the "EFEA"); 

(1) a Royally Agreement with Gail Havener and Helen Havener (the "Havener Agreement") 
in respect of which Registration No. 17395-0'1-00 (Me "Havener Registration") has been 
issued under the FeEll, 

(m) a Royalty Agreement with .Jeri y ShankoWski and 945441 Athena Lid. (the "Shankowsiei 
Agreement") in 'aspect of which Registration No. 308161.00-00 (the "sleenlcowski 
Registration" and together with the t3uksa Registration and Havener Registration, the 
"Registratione") has been issued under the EPEA: 

(n) a Royally Agreement with Lafarge Canada Inc_ ("Lafarge", and such Royally Agreement, 
the "Moose River Agreement") in respect of which Registration No. 15215-01-01 has 
beert isseed under the ISPEAti end 

a Royalty Agreement with Lafarge (the "Oberg Agreement") In respect of the lands 
subject to SML 100043, which SML Is held by Lafarge, 

(the SMLs listed in paragraphs (a) In (j) are referred to collectively as the "3IVIL Dispositions"). 

AS you are aware, on notice to Alberta 1=nvlronment and Parks (the "AEP"), the Monitor, JMI3 and 216 
made applications to the Court for the following Orders, which Orders were pronounced by JUstIce 
Eidsvik on October '16, 2020 (collectively, the "Mantle Transaction Orders"): 

(0) 

(a) a sale approval and vesting order, approving the Transaction and vesting the Assets in 
Mantle free and clear of all claims; 

(b) a reverse vesting order (the "RVO"), vesting in 216 all of the liabilities of JMB that were 
not assumed by Mantle pursuant to the APA and all of the assets of JMB that were not 
ecquired by Mantle; 

(.7) an assignment order. assigning to Mantle certain agreements; and 

(LI) a sanction order, sarictionieg a plan ut arrangement of JMB under the British Columbia 
Business Corporations Aol and the CCAA. 

The Transaction and the steps contemplated by the Mantle Transaction Orders are conditional, among 
other things, on the receipt of regulatory approvals. If the regulatory approvals are not obtained, or the 
reqUireMetalthereret is not waived by Mantle, the Transaction will not be completed, Because there are 
no other bids For the Assets, in those circumstances it is likely that the CCAA Proceedings will be 
terminated and JMB and 216 will simply cease any operations or activities. 

—lEeljewing the islie,eace of the Mantle Transaction Orders, the following has been submitted to Alberta 
irrn n ref a..rt rk 

(I) by letter dated October 19, 2020, assignments to Mantle of the SML Dispositions 
(collectively. the "SML Assignments"); and 

AC T .120534161B 
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GiowLING wt.c.; 
(ii) by letter dated October 2S,I, 2020 assignments to 2.16 Of SML. '120027 and DMI.. 

120032 (collectively, the "216 Assignments"), 

(collectively, the "Applications"). 

Ii adclItlen, we anticipate filing the follOwirio with the AE-P: 

(I) consents o€ JIVIEI and Mantle to transfer the Registrations; 

(II) cipplicable Una ief ta 1E; to UaHsfy the additional requirements to transfer the 2'l€ 
Asslgnniontet is  to the November .1,t, 2020 Reply (as defined below); and 

(ill) request for letters of clearance for SML 150106 and SME 200009 in favor of JMH 

To date,. notwithstanding many attempts to follow up with the AEP, tho AEP has not provided a 
triefanirmour or helpful response. These attempts to fellow up have c:onsisted of the following: 

(3) on Tuesday October 20, 2020, we submitted the SML Assignments on behalf of JMt and 
Mantle; 

(b) on Thursday October 22, 2020, Tyler Poll of Mantle confirmed with Jane Pletcher that 
she had received the SML Assignments and requested a conference call to discuss the 
StV11... Assignments further. Jane stated that she would riot available for a call Until 
Monday, October 26, 2020 and would follow up with a time; 

(c) later on October 22. 2020. Tyler Pell submitted Version 2 of Schedule A of the srvil_ 
Assignments to the AEP and then submitted Version 3 of Schedule A of the SML_ 
Assignments to the AEP, but the designated contact for the AEP was on vacation; 

(d) on Friday October 23, 2020, Tyler Pell sent an email to Jane Fletcher with the AEP 
requesting a conference call to review submission and obtain answers to questions from 
sot,rnSel; 

(0) on Monday October 26, 2020, Tyler Pell sent a fullow-up email to Jane Fletcher 
requesting a conference call; 

(f) later on October 26, 2020, Tyler Pell had a conference call With Jane Fletcher and 
members of JMB and 216's counsel to determine the status of the SML Applications and 
to further discuss the 216 Assignments; 

(g) on Wednesday October 28, 2020, Jane Fletcher °malted Tyler Pell to confirm that he 
-was acting as agent for both JMB and Mantle in respect of the SML Assignments, which 

Tyler Pell t.:r..)rifirrned; 

(h) on Thursday October 29, 2020, we submitted the 216 Assignments on behalf of JMB and 
2_115 • 

later on Thursday October 29, 2020, Tyler Pelt °mailed Jane Fletcher for an update and 
she stated that she had a response letter to the submitted SML Assignments prepared, 
but was waiting on a response from the field representative; 

ACTIVE,_CA, 4205341656 
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0 GC-AA/LING WLG 
on Friday October 30, 2020. Tyler Pell ereallecJ Melt:her requesting an update on 
the field review. Jane Fletcher responded that she is aware they are Wolicing en it end 
she hoped for a response either that day or on Monday NOV01711301. 2, 2020, 

on Monday November 2, 2020. 1-yinr Pell catnalled Jane Fletcher rerwesting an update 
on the field review; 

un Tuesday November 3. 2020, Jane Fletcher responded to indicate that she hoped to 
have an answer soon; 

on Tuesday November 3, 2020, the writer left messages for both Vivienne Bali, counsel 
With the Environmental Law Team or the Legal Services Division of Justice and Solicitor 
General of Alberta. and Jane Pletcher; 

on Wednesday NoveMber 4, 2020, Jane Fletcher called the writer, but would only say 
that the mallet was still subject to field review, and would provide no information with 
respect to the status of the matter or any concerns that the AEP might havo; 

on Thursday November 5„ 2020, Vivienne Ball emalied the writer- to indluate that she was 
advised that the writer spoke with Jane Fletcher and that she had responded to the 
Writer's oriquiry; and 

on Tuesday November 10, 2020, Tyler Pell called Jane Fletcher and left message asking 
for an update, which Jane Fletcher responded to by email stating the field is still revIewleg 
and hope to have information on November le, 2020. 

(Viondey November 2, 2020 (the "November 2, 2020 Reply"), the Lands Division of the AEP wrote 
to the writer to indicate that It required the following to transfer the 2'16 Assignments: 

(I) payment of assignment fee in the amount of $3,150.00; 

(II) written verification from the taxing authorities that all taxes with respect to the 216 
Assignments have been paid; 

(iii) confirmation that the balance In the accounts of the 216 Assignments are current; 

(iv) a security deposit for each 216 Assignment; and 

(v) discharge of any encumbrances registered against the 210 Assignments. 

On Monday November 16, 2020 (the "November 16, 2020 Reply"), the Lands Division of the AEP also 
wrote lolhe writer, .IMB and 216 to indicate that It has reviewed its file and required that: 

(I) JMB must remediate certain lands subject to dispositions, namely DML 120032, 
SME 200009 (expired September 19, 2020), SML 120027, SML 930040 (expired 
July 28, 2013) arid SML 980116 (expired February 16, 2009); and 

(ii) 216 must remediate certain lands subject to SML 060060. 

In the November 16 Reply, the AEP Old not provide any other feedback With respect to the 
Applications, including whether, if those steps were taken, the Applications would be granted. 

ACTIVE_CA% 42053416%6 
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GOWN 11 NG WIG 
ell err, the Al 1.2 impi.n  a time efeedline for ..11Vir:t and 2.10 lo respond to the November 16, 202012eply 

by 4:30 pin on November 30, 2020. 

On Wednesday November -18. 2020 (the "November lit Reply"), the Regulatory _Assurance. Division of 
the AEP provided a letter to .../Me with respect to certain pits eurrently registered to JMB and imposed 
deadline for JMB to response to the. November. e3, 2020 Reply by 4:30 pm on December 2, 2020. The 
November 18 Reply does not indicate whether, if the matters raised therein ate addressed, the 
application will be granted. It simply says that these matters need to he resolved before the AEI' 
wet consider the request to transeer the registrations. 

In the November 18 Reply, the AEP referred to five pitta Where the security expired on March 9, 2020. 
The AEP previously wrote to JMB on January 20, 2020 indicating that those bonds were to expire on 
March 9, 2020, and that if replacement security was not provided, the AEP would demand payment 
under the bonds. In fact, the .AEP did not demand payment under the bonds and allowed the 
March 9, 2020 expiry date to pass Without taking action. The AEP now requests that these bonds 
he replaced, but there is no party available to provide replacement bonds. 'We do note that Mantle 
intends to provide replacement security for the Buksa Pit, the Havener Pit and the Shankowski Pit. the 
remaining pits referred to in the November 18 Reply are not being acquired by Mantle and therefore 
ternain the responsibility the estate. We note that upon the Reverse Vesting Order becoming effective, 
all of the liabilities of JMEi that are not assumed by Mantle are transferred to and vested In 216, arid 
cease to be liabilities. of JME3, This writ rid include any liabilities to provide security. 

In the November 18 Reply, tire AEP requests evidence of the consent of the Haveners with respect to 
the Havener pit, and Shankowski with respect to the Shankowski pit. We oan provide you with copies 
of the agreements with these parties. While Jerry Shankowski has subsequently attempted to back out 
of his agreement with Mantle and is currently in breach of that agreement, It remains hindirig upon him. 

As you are aware, on November 12, 2020 there was en -application to the Ceutt to extend the Stay of 
proceedings in the COAA Proceedings. REI0al,ISta the Transaction has not yet closed, we provided an 
update on its status to Justice Eidsvik, including that the regulatory condition precedent rernained 
unsatisfied and that the AEP had not yet taken a position With respect to the Applieation. Justice Eldavik 
expressed concern that counsel for the AEP! 

(a) had required a two week adjournment of the October 2, 2020 hearing, which was the 
original date scheduled for ihe hearing of the application for the Mantle Transaction 
Orders; 

(b) had requested and obtained changes to the Montle Transaction Orders; and 

(o) was unwilling to take steps to assist In or expedite the regulatory application process, 

Jualide Eldsvilc has requested that you to attend the next application to explain the AEP's position and 
the delays In responding to the Applications. 

4 The AEP has not provided a response as to whether or not It will consent to the Applications, or what 
1 --earactitione.,41-any it requires to ba satisfied before It consents. It has simply said that It will not consider 

weeeellIte----;. emelvenepitreerreerereireeeca:rtetrt steps have-beryrrtsiteere—T-Prfa-prete-thre Transaction at rlsk,-armi-if it-does not 
close, the business will be lost and there will be no alternative to the SML Dispositions being surrendered 
to the AEP. Since the Transaction has been structured to avoid an outcome like this, It would be very 
unfortunate if the passage of time made it Inevitable. 

ACTIVILCA\ 42063416\13 
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37:- 1 11.1 NI 
.)M13 and Mantle would like to meet with the AFP to discuss the status of the Application and whether it 
is possible to address concerns of the AEI . This meeting could be by video conference, which we are 
happy to arrange. 

We look forward to hearing from you at your earliest convenience. 

Yours truly, 

Gowling VVI...G (Canada) Ll_P 

611FrGotee..41,t-e.: 

Torn Cumming 

TSC 

Encl. 

ACT1VE_CA\ 42053416\6 
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61A 1-rivira n merit arid P arkfA 
kte4,- 

Novernber .23, 2020 

.2161889 Alberta Ltd. 
PO Box 6977.
Bonnyville, Alberta T9N 2114 

Attention: Tyler Pell 

Londe: Division 
Lund Policy and Proolurns iiraneh 
Publio Lands DIGpooltion Monanisniont 
Section 

Mst% 50%1111 Pfttroloult,  Pfnan 
Of315 1130 Strout NW 
Edmonton, Alberto TOK 230 
Fax: 780-422-2645 
Alta% alb.4111.%.o.ti 

P'11,+ Nos, S1\41. 1 10025, SMJ,, 1 10026 
SlY11, 1 10045, SM1, i 10046 
SML 1 10047, SMI. 120005 
SIVIL. I 20006, S MI. I 20100 
SML_ 080085, SML. 100085 

Application to assign dated October 20, 2020 
Front: '2161889 Alberta Ltd. To: Mantle Materials Ciroup, Ltd. 
SML 110025. SMI, 1 10026, SMI, 110045, SM1. 1 10046, SML 1 1.0047, 
SMI., 120005, SML 120006,SW-120100, SNIT- 080085, SML 100085 

The department has teceivcd the request to assign the dispositions listed above. 

Outstanding Deficiencies in the Application 

however. before the depaillrlea 11 can proeced to make a decision en the application to assign. theses 
dispositions, the following is required: 

1. An assignment fee in the amount of :83,150,00. 

2, A surface materials return for the period of January 1, 2020 to October 20, 2020 5'0311 

21.61889 Alberta Lid. and any royalty payment tine for this period for the above SML's,

3. A replacement security deposit (Letter of-Credit see attached) few each of the dispositions 
listed above that 2161889 Alberta. Ltd. has applied to assign to Mantle Group Materials, Lttl. 
in the name of Mantle Group Materials, Ltd_ Attached is a list of acceptable forms of security 
deposits for your information. 

Payrnent=ntlorfaiiy outstanding battnee paynGle to the department-in the ace6unt-kWeach 
disposition listed above. Sec attached. 

S. 'Me Lender must discharge all Conditional Surrender of Leases registered against the 
dispositions listed above_ 

Classification: Protected A 
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6. 'Me Assignment of Disposition-Industrial dated October 20, 2020 is incorrect as the assignee 
should be Mantle Materials Group, Lid, Please send in a corrected copy. 

Please forward these requirements no later than 30 clays from the date of this letter. 

Outstanding Regulatory Obligations to Reclaim 

2161889 Alberta Ltd, is also the holder of SML 060060, which is not part of this 
application to assign. In its November 16, 2020 letter, the Department notified you that 
2161889 Alberta Ltd, has outstanding reclamation obligations as it relates to the public 
lands subject to SML 060060. 

Section 21(1)(1) of the Pi/b/ic Land Administration Regulation (PLAR) requires 2161889 Alberta 
Ltd. as disposition holder, to reclaim the lands subject to SML 060060 to equivalent land 
capability, as defined in PLAR, on expiry. 

Next Steps 

Once the application to assign is complete, the department will proceed to review the 
application in accordance with the department's normal process, the Public Lands Act and 
the PLAR, Pursuant to section 15,1 of Public Lands Act, the Department can refuse to 
assign a disposition if the applicant is in non-compliance with the Public lands Act. The 
department may consider any outstanding regulatory obligations of the applicant as part of 
the department's review. 

If you have any questions regarding this matter, please contact myself at 780-415-4672, in 
Edmonton. 

Sincerely, 

JittFetcher 
L Policy and Programs 

cc: ALP Upper Athabasca Region, South District 
cc: Zafar B. Jaffer (zafar.jaffer@gowlingwIg.com)
cc Pantelis Kyriakakis (pkyrialcakis@rnccarthy.ea) 
cc: Tom Cumming (tom.curnining@gowlingwig,com)
cc: Tyler Pell (tyler.pell@mantlegroup.ea)

Classification: Protected A 05.22a-121405.22a-1214
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As;.-AcinmEmt of I )is positibrl Lands Division 

Assignment of Disposition 

BETWEEN 

2161889 ALI3ERTA LTD. 
PO BOX 61477, BONNYVILLE ALBERTA T9N 21-14 

(hereinafter chile:id the "Argsighor") 

and 

Mantle Group Materials, Ltd. 
Sulks 2300, 130111811 6, 660 Burrard Street, Vancouver, 13C VfiC 2B5 

(hereinafter called the Assignee") 

The assignor, being U-te holder of dispositlett(s) noted on Schedule "A" In consideration of the sum Of 
S  payment of which is hereby acknowledged by the Assignor, hereby assIgritt the 
dispostlion(s) lo the Assignee,. and the AssIgnee(s) hereby ac cept(e) and agree(s) to be bound by this 

assignment. 

Uatfld this 7.(1,4;11-% day of  Cc"tc.:07,c,r -

(WITNESS 

 c)/

2020 

BLAKE ELYEA 

(ASSIGNOR) 

BYRON LEVICULICH DIRECiTOR.

-.—  
NESS) 1 (ASSIGNEE) 

NOTE: The affidavits of execution overleaf must be completed unless executed under corporation seal. 

Thspensonaltrifonnettotueontebtad on thls.fetto le.collectod under the authorization-el Section 33(c) of the Fieedom of hifomFailon and Payieellon of Privacy (F0(13) Act end la 
— netrter,eMeraceeteknememffieffet2 0( Eau F011, Act. It will IA. used twit,. purr.crstrvIlt.clillor imi•putvtit-.4antitititleat:onht accordance witli Puefic Lads-Aa-Alberia -

Environment 8 Parks will disclose all Infonnallon contained on this form, including personal Information, to anyone requesting a copy In accordance wHh Section 166-167 ni llte 
Public Lands Administration Regulation. For further Information. please C01111.1 Provincial Programs Branch, Operations Division, Alberta Environment end Parks, 6. Moor, 
South Petroleum Piaze, 9916.106 Street, Edmonton. Alberta.15K 2G8. telephone 760,177-3670. 

AV<:,:trt 1111,1. trtliel iiiirmawww.eli rtuirc,nruentir-and-ormk s,costni
472020 Government of Alleeln t Put:Melted, Aupunt 2020 

Classification: Protected A 
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4. 

Schedule "A" 
SML Atandgnmordo (2.261889 Alborta Ltd to Mardto Group MatdrIolo, Ltd.) 

Octobor 2Z 2020 

SML 110026. 
SML 110020 
SML 110045 
SML 110046 
SML 110047 
SML 120005 
SML 12000a 
SML 120100 
SML 080085 
SML 100086 

05.22a-121705.22a-1217
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Outstanding Debts (Interest included to Dec. 22/20) 

SMI. 110025 . $10,622.54 

SML 13.0026 $3,082.29 

SML :1.10045 - $11,3.64-71 

SML 110046 $544.26 

SML 110047 - $641.27 

Sl\.41.. 120005 - $132,618.97 

SIVIL 120006 $415.23 

SML 120100 - $1,277.65 

SIMI_ 080085 - $60SA7 

SML 100085 $593.94 

SML 060060 - $4,898.75 

DLO 1700.11 $110.90 

Classification: Protected A 
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Security deposits Held by Letter of Credit 

SML110025 - $79,690.00 

SML 110026 - $77,540.00 

SM - $57,030.00 

sivi I. :110046 - $44,380.00 

SML 110047 -- $46,110.00 

SML 120005 - $78,110.00 

SMI. 120006 - $25,690.00 

SML 120100 - $29,650.00 

SML 080085 - $19,540.00 

SML 100085 - $42,010.00 

Classification: Protected A 
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D I t 

Cash is defined as money, cheques, certified cheques, bank drafts, and money orders. 

Please ensure all cheques, certified cheques, bank drafts, and money orders are payable to: Government of 
Alberta. If paying by cheque, please include on the cheque: 

• For Security 

• Application Number (new dispositions only) or Disposition Number (amendment and/or renewal of an 
existing disposition) 

”t4 
I 

Irrevocable Letter of Credit or Letters of Guarantee 
An Irrevocable letter of credit or letter of guarantee from a Chartered Bank, a Credit Union, a Trust Company or 
the Alberta Treasury Branch guaranteeing payment upon presentation to the issuer. 

• An Automatic Renewal Clause should be added whenever possible for securities that are for a term of 
over 1 year. 

• Partial withdrawals should be permitted. 

O The Activity ID should be referenced on the letter that the security covers. 

Please ensure all beneficiaries/assignees are payable to: Her Majesty the Queen in Right of Alberta as 
represented by the Minister of Environment and Parks 

Redeemable Term Deposits, Certificate of Deposit, Recleernablo 
...guaranteed investment Certificate 

Issued by a Chartered Bank, a Credit Union, a Trust Company, or Alberta Treasury Branches. These must be in 
negotiable form and assigned to Her Majesty the Queen in Right of Alberta as represented by the Minister of 
Environment and Parka, as to principal only. Assignment documents must be acknowledged as accepted by 
banks or financial Institutions as Issuer. 

511 . . 
pg0:1;:orpOr.:014: M,

..„ 

e f r,t1 

'41iRt 

Please ensure all beneficiaries/assignees are payable to: Her Majesty the Queen in Right of Alberta as 
represented by the Minister of Environment and Parks: 

Find more lane€ forms; https://www.alberta.ca/lands-forms.aspx 
62020 Government of Alberta I Published: March 2020 A419.&rbrAp 
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The contact person for questions regarding securities Is: 

Sandra Moore, Securities Analyst. 
Phone: 780-427-9110 
Email: AEP FlnanclalSecurities oov.ab.ca 
Gurpreet Sohanpal, Team Lead, Revenues 

All securities should be malted to the following address: 

Ministry of Environment and Parks 
Attention: Securities Analyst 
Main Floor, South Petroleum Plaza 
9915 — 108 Street 
Edmonton, Alberta T5K 2G8 

Find more land forme: tigps://www,alberta.ca/lands-forms.aspx 
5,2020 Government of Alberta I Published! March 2020 ik(lo-exbcol 
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GOWLING WRG 
Tom Cummlnu 

Dirocl .1 403 208 1038 
Dtrocl Fax .-1 403 263 H 193 

1993,C 49.11011.9.9g19.9 9.9111 
File Wa. rus3st•• 

Delivered by Entail to: 
Vivienne.Ball eciv-ab,ca, Melissa.Durkett crov.ab.c.a, Parroll.Kentner nev.ab.ca. 
Muitarnmaci.A.ziz aov.ab.ca, Stephen.Abloye(Ntrov.ab,...c4. Valerie_Collins@gs .ca.

November 27. 2020 

Vivienne M Ball 
Barrister and Solicitor 
E-nvieormiental Law Teem, Legal Services Division 
Justice and Solicitor General 
Government of Alberta 
8th Floor, Uxbridge Plane 
9826 - 106 Street 
Edmonton, AB T5K. 2.16 

Darrell Kentner 
Approvals Manager 
Lands Division 
5th Floor, South Petroleum Plaza 
9915-108 Street 
Edmonton, Alberta 15K, 2G8 

Jane Flefohni-
Lands Division 
Land Policy and Programs Branch 
Public Lands Disposition Managenient Se<livri
5th Floor, South Petroleum Plaza 
9915-108 Street NW' 
Edmonton, AB T5K 2G8 

Deer Sirs and Madams: 

Melissa N. Burkett 
Barrister 8, Solicitor 
Legal Services Division, Civil Litigation 
Justice and Solicitor General 
Government of Alberta 
Suite 1710, 639 5 Ave SW 
Calgary, AB 0M9 

Muhammad Aziz., Stephen Abloye and Valerie 

Regulatory Assurance Division 
Capital District — North Region 
111. 4999 98 Avenue NW 
Twin Atria Building 
Edmonton, AB T6B 2X3 

Re: JMB Crushing Systems Inc. ("JIVIB") and 2161889 Altiorta Ltd. ("216") proceedings under 
the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (as amended. the "CCAA") 

We are writing to respond to the letters from Alberta Environment and Parks (the "AEP") dated 
November 16, 2020 (the "Nov 16 Letter"), NoVember 18, 2Q20 (the "Nov 18 Letter") and November 23. 
2020 (the "Nov 23 Letter", and together with the Nov 16 Letter and Nov 18 Letter, the 'ARP Letters"), 
arid as a follow up to our letter dated November 19, 2020 addressed to Vivienne Ball and Melissa Burkett 
with Justice and Solicitor General, and to the conference call (the "Conference Call") held today 
betw.eee__NLIVienne_Zall, Melissa Burkett, Lee Plumb. Pantelis Kyrtakakis (counsel for FTI Consulting 

  cipf&oir+iod Monitor of Jiv1B-anct.2a.6.),-Torn Gusa (cc-lip-met for ATB Financial) and 
Kyle Mahar (counsel for Fiera Private Debt Fund VI LP and Fiera Private Debt Fund V LP ("Fiera")). 

Cowling WLG (Canada) LLP 
Suite 1000. 421 71n Avenue SW, 
Calgary. Alberta T2P .4K9 Canada 
ACTIVE_CA1, 42325734‘8 

T i 1 40:1 290 1000 
P 403 263 9193 
gowlInowlg.com 

Cowling, NOL.C.1 'Cannella) LLP I. a mombor cf Cawl.na Wt.°. an intarnatIonal Invo l'rrn 
which consist. of Inationnarne and autonomous anginas prancing' s arrives around 
this wand. Our stnielurs Is apisined In more dotal' Al 13pwlitrivok.c../10.... 
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G OWL ING WIG 

The pUrehase_ stile tiartsaction (the "Th-anasetien") under the Asset Purchase Agreement dated 
September 28, 2020 (the "ANAL") between Jimr.4 and 216 as verelors and Mantle Materials Group I.td. 
("Mantle") is subject to the condition precedent. that the AEP consent to the transfer to Mantle of the 
Included SMLs and the InclUded Registrations (as such terms are defined below) and the transfer to 
216 of the Excluded SML. The completion of the TiansactIon will result in tile majority, but not all of 
the issues in the AITP Letters being addressed If the regulatory condition in the APA is to be satisfied 
or waived, Mantle requires the conditions to regulatory approval to be clearly set out. However, the AEP 
Letters oenternplete that all of the actions be taken before the AEP determines whether or not to approve 
fhe transfers of the inclecied SMLS. and included Registrations- Becaute aihy actions that are taken 
would have to be funded by Mantle, and such rundine is dependent till the Transaction closIne, there is 
a difficult timing problem that must be resolved in order for this matter to prowess. 

In an effatt to resolve the timing issue, Mantle has instructed us to make the following proposal to the 
AEP: 

Hie AEP will confirm in writing that provided the SML Conditions (as defined below) are satisfied, 
the AEP Will take the following steps (collectively, the "Disposition Approvals"): 

(a) 

(0) 

(d) 

the AEP will approve the transfer by 216 to Mantle of SML OB0085, SML 110025, SML 
110026, SML. 110045, SMI_ 110046, SML '110047, SML 120005, SMI_ 120006. SMI_ 
120100 and SM1.1000e5 (collectively, the "Included SML.s"); 

the AEP Will approve the transfer by JMO to 216 of DLO 170011, SML 120027, SMI _ 
930040, SML 980116 and DML 120032 (which, together with SML 060060, are 
collectively referred to as the "Excluded SMLs"); 

the AEP will register new Conditional Surrenders of t ease In favour of Piero against the 
Included SMI_s; 

the AEP will permit the return of security in respect of SME 200000 (the "SME 200009 
Security"): and 

(s) provided a purchaser of SML 060060 is found that Is acceptable to the AEP, the AEP' will 
consent to the transfer to such purchaser of that disposRion. 

2. The Disposition Approvals will be subject to the satisfaetion of the following conclitions 
(collectively, the "Die position. Conditions"): 

(a) 

(b) 

(c) 

Mantle will submit a corrected Assignment of Disposition - Industrial to replace the 
October 20. 2020 Assigitrnent of Disposition - industrial; 

Mantle will pay unpaid 2019 royalties under the Included SMLs:. 

216 will file the 2020 Returns in respect of the included SMLs and Mantle will pay any 
unpaid 2020 royalties; 

wIll-"Arrange for Carmadian- VVestem Bank (um an-altesnative bank or financial 
Institution) to issue to the AEP as security for the reclamation obligations relating to the 
Included SMLs, subject to ihe return of the letters of credit that they are replacing: 

OowIlrig WL.G (Canalle)1.L.P 
Suite 1800.421 7th Avenue SW, 
Calgary, Alberta T2P 4l< Canada 
ACTIVE—CAN 42aatS734\a 

T -11 403 298 1000 
F +1 403 263 9193 
uowlingWID.born 

VAG (CanOclia) LLP Is a mambo., Cl C3owlang WLG, a,. intorn*Uonal M q M. 
WiliCt. CLIOISIPI• of indowiriclunt uha uutuiwnous larch.. wog/fall, aurvfo n. 1111.41161 
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(e) Mantle Will pay the assignment fee or 53,150 for the assignment cat the Included SMI...s; 

CI) Flare will provide releases of the Conditional Surrenders of Leases granted to it by 210 
in mepoot of ttie included SMi-s: and 

(g) JiV1F3 will fund the reclamation by 216 of the leads subject to the Excluded SMI..s in 
accordance wilh a reclamation plan mutually agreed to by JMB and the AF.P, provided 
the reclamation security posted in respect of the Excluded SML..'s Is returned to JMB to 
fund stic:h reclamation.' 

3. The AEP will confirm in writing to JMB and Mantle that provided tiro Registration Conditions (as 
defined below) are satisfied. the AEP will 'take the following steps (collectively. the "Registration 
Approvals"): 

(e) the AFT) will approve the transfer by JMI3 to Mantle of registration nos. '15048-03-02 (in 
respect of the lands subject to the aggregate royalty agreement dated December 31, 
2018 between .1MB and 302016 Alberta Limited), 17395-01-00 (in respect of the lands 
subject to the aggregate royalty agreement dated November 8, 2018 between Helen 
Havener, Gail Havener and JMiF1), 30a-161-00,00 ((In respect of the lands subject to the 
aggregate royalty agreement dated October 29, 2018 between JMB, Jerry Shankowski 
and 045441 Alberta Ltd.) and 17395-01-00 (real property owned by JMB) (collectively, 
the "included Registrations"); and 

(h) the AF:-.7P will call on the bond with respect to registration 15048-03-02 (13uksa Royalty 
Agreement), in. the amount of $50,442.14. to secure the reciamatioo obligations in 
respect of the Excluded Royalty Lands 

The Registration Approvals will be subject to the satisfaction of the following conditions 
(collectively, the "Registration Conditions"); 

(a) Mantle will provide replacement security iii respect of the Ili.cluded Registrations; 

(b) 

(0) 

(d) 

Mantle will provide the Schedule 73 filing in respect of registration no. 17395-01-00; 

Mantle will provide a copy of the amending agreement between Mantle, Lynne Havener 
(as Executor of the Estate of Helen Havener) and Gail Havener, the amended and 
restated aggregate royally agreement between Mantle, Lynne Havener and Gail 
Havener, and the amending agreement between Mantle, Jerry Shankowski and 945441 
Alberta Ltd., evidencing the respective consents of Lynne Havener, Grail Havener, Jerry 
Shankowskl and 945441 Alberta Ltd. to the assignment of their respective aggregate 
royalty agreements with JMB; 

Mantle will provide a consent of 302016 Alberta Limited to the transfer to Mantle of the 
aggregate royalty agreement dated December 31, 2018 between JMB and 302016 
Alberta Limited: and 

' Subject to JMB's due diligence with respect to the reclamation obligations for the Excluded SIVIt_s. 
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G4DWLING 

(B) the eippliostiorr by Shankowski to set aside the amending agreement between Mantle, 
Jerry Shenkowski and 945441 Alberta I Ad. shall be dismissed_ 

u pon the cOMpletion of the Transaction, thu aggregate royalty agreements In respect of 
registration nos- 306490-00-00 (Hoye/Kucy Royalty Agreerilent), 293051-00-00 (MacDonald 
Royalty Agreement), 149949-00-130 (Metghay Royalty Agreement) and 263318-00-00 (Okada 
Royalty Agreement) will vest in 216, subject lo all liabilities associated with such aggregate 
royalty agreements. 2'i6 is not funded to provide replacement security for the bonds posted in 
respect of such registrations In the amounts of $39,805, $77,600. $74,1383 tend $30,005 which 
the AEi' permitted to expire, 

The forgoing would resolve the timing Issue because ii would provide Mantle with the assurance that it 
requires that provided the Disposition Conditions and the Registration Conditions are satisfied, the AISP 
will provide the Disposition Approvals and Registration Approvals. This will, in turn, permit Mantle to 
proceed with closing the Transaction without the Disposition Approvals and Registration Approvals 
being issued, but on the strength of the AEP's assurances. 

At the Conference call, It was agreed that there would be follow up discussions between -1MB. 218, 
Mantle and the AEP, together with counsel for these entities, the Mortitoi, A'r13 Finarocial and Mere. 
Given the urgency of this matter, we propose that the follow up video meetings take place ran Monday 
November :30, 2020_ Please let us know what a convenient time Would be, If different groups Within the 
AEP require different times, and woo.old prefer separate meetings, we are happy to accommodate that. 

We look forward to discussing the foregoing with you. 

Yours truly. 

Cowling WLG (Canada). LLP 

Torn Cumming 

Tyler Pell, Josh Inglett and Byron Levkulich 
Caireen Hastert and Stephen Kroeger 
Pantelis Kyriakakis, Torn Gusa and Kyle Mahar 

Cowling Vdl_C3 (Canada) LLP 
Suite 1600. 421 7thAvenue SW. 
Calgary. Albans T2PAK9 Canada 
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THIS IS EXHIBIT "C" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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RECLAMATION OBLIGATIONS AGREEMENT 

THIS Agreement is dated as of January 2021 

BETWEEN: 

JMB Crushing Systems Inc. ("JMB") and 2161889 Alberta Ltd. ("216") 

Mantle Materials Group, Ltd. ("Mantle") 

ATB Financial ("ATS") 

Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt Fund 
GP Inc. ("Fund VI") and Fiera Private Debt Fund V LP, by its general partner 
Fiera Private Debt Fund GP Inc., acting in its capacity as collateral agent for 
and on behalf of and for the benefit of Fund VI (collectively, "Fiera") 

Alberta Environment and Parks (the "AEP") 

CONTEXT; 

A. JMB and its wholly owned subsidiary 216 (collectively, the "Companies") carried on the 
business of extracting, processing and marketing Aggregate in the Province of Alberta (the 
"Business"). JMB's principal customers were road builders, municipalities, private land 
developers and the oil and gas service industry. 

B. Canadian Aggregate Resources Corporation ("CARC") acquired the majority of the 
shares in JMB pursuant to a share purchase that closed in November of 2018 and J Buck and 
Sons Inc_ ("JBS"), representing the Canadian management of the Companies, was a minority 
shareholder. CARC is wholly owned by Resource Land Fund V LP ("RLF"), a US private equity 
fund which based in Denver. Colorado. 

C. JMB and 216 owned or had interests in over fifty Aggregate pits and/or the lands 
associated therewith on Schedule "A" (collectively, the "Aggregate Pits", and each 
individually, an "Aggregate Pit"). JMB and 216 held their respective interests in the Aggregate 
Pits (1) pursuant to certain Dispositions issued by the AEP under the Public Lands Act, RSA 
2000, Ch P-40 and the Public Lands Administration Regulation, AR 187/ 2011 (collectively with 
all other applicable regulations and rules thereunder, the "PLA'", and such Aggregate Pits of 
JMB and 216, the "Public Pits"). (2) pursuant to certain aggregate royalty agreements with 
private land holders (such Aggregate Pits being the "Private Pits"), and (3) in the case of two 
pits, in fee simple (the "Owned Lands"). 

D. The extraction and processing of Aggregate, and the reclamation of the lands on which 
Aggregate Pits are located, is regulated by the AEP under the Environmental Protection and 
Enhancement Act, RSA 2000, Ch E-12, the Conservation and Reclamation Regulation, AR 
115193, the Appcovals and Registrations Procedure Regulation, AR 113/93 and the Activities 

........4a.„„aw,34,4„„n„.42 6,Fpff,_,,, Arr .. ,-7(3/7 nry-4 ,*js yr-4*i it Ottas:-r ppli,,,,! ei 
thereunder. the "EPEA"). In addition, in the case of the Private Pits and Owned Lands, the 
extraction and processing of Aggregate and reclamation of land is regulated by the Code of 
Practice for Pits under the EPEA (the "Code", and together with the EPEA and PLA, the 
"Regulatory Legislation"). 
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E. ATB provided a senior operating loan and Fiera provided senior term loans to JMB, each 
of which were secured by Security Interests against all of the property and assets of JMB and 
216. with ATB's Security Interests ranking first against the accounts receivable and inventory of 
JMB and 216 arid a parcel of real property owned by JMB and Fiera's Security Interests ranking 
first against all other property and assets of JMB and 216, other than certain equipment subject 
to purchase money security interests in favour of or leases by certain third parties_ 

F. Almost immediately after CARC acquired its majority interest in JMB in November of 
2018. it became apparent JMB was suffering a severe and sustained cash flow shortfall, which 
appeared to arise from the ongoing downturn In the oil and gas industry and in Alberta's 
economy. This financial impairment became significantly worse as a result of the public health 
measures to combat the COVID-19 pandemic. 

G. In order to improve the Companies' financial viability and provide a process for 
recapitalizing or refinancing the Companies, the Companies applied to the Court of Queen's 
Bench of Alberta (the "Court") for protection under the Companies' Creditors Arrangement Act, 
RSC 1985, c C-36. as amended (the "CCAA"). On May 1, 2020. the Honourable Madam Justice 
Eidsvik pronounced an initial order which. among other things, declared the Companies were 
companies to which the CCAA applied, stayed all proceedings against the Companies. and 
appointed FTi Consulting Canada Inc, .as the monitor of the Companies (the "IVIonitoe). The 
initial order was amended and restated by a further order of Justice EidsVik pronounced on May 
11, 2020 (as amended, the "Initial Order"). 

H. Under the Initial Order, the Court approved a sale and investment solicitation process 
(the "SISP") and appointed Sequeira Partners as sale advisor (the "Sale Advisor") under the 
SISP The Sale Advisor conducted an extensive, two phase marketing process under the SiSP, 
approaching approximately • potential strategic and financial investors and purchasers. 
Because of the possibility that CARC might submit a reserve or stalking horse bid in the SISP, 
the sisp was placed under the supervision and control of the monitor in order to ensure the 
independence and integrity of the process. Further, neither the Monitor nor the Sale Advisor 
provided information to GARC. RLF or the Companies' management with respect to actual or 
potential bids_ 

By June 26, 2020, JMB had completed its obligations- under a supply agreement With the 
Municipal District of Bonnyville No. 87 and thereafter reduced its operations to a minimum and 
terminated all but six of its employees and contractors. In June of 2020, the president of JMB 
departed. 

J. In June of 2020, CARC submitted a bid in the first phase of the SISP, and then in July of 
2020, Mantle, which was a newly created affiliate of CARC which was also a Wholly owned 
subsidiary of RLF, submitted a bid in the second phase to purchase the Gore Assets. There 
were no other realistic bids and therefore Monitor negotiated the terms of the bid on behalf of 
the Companies and after consulting with ATB. Fiera and other stakeholders. 

K. Pursuant to an asset purchase agreement dated September 27, 2020 (which, as 
amended-ea Novaariber 2020 and from time to-time subsequently, is referred to as the "APA") 

--11GetOOMPITIrlewelMIrrSiiiv..4s cm .0 'Vial Alta-agret mar Wuuk4 pue 
for a purchase price payable by a partial assumption of the indebtedness owing by the 
Companies to ATB and Fiera. by the assumption of certain other liabilities of the Companies. 
and in part by the payment of cash. The Core Assets include the Included Public Pits, the 
included Private Pits and the Included Owned Land. 
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L. Pursuant to the APA, JMB and Mantle filed with the Court a plan of arrangement under 
the CCAA and Business Corporations Act, SBC 2002, c 57 (the "CCAA Plan") under which, 
upon the completion of the transactions contemplated by the APA (the "Transaction"), the 
shares of JBS In the capital of JMB will be cancelled and the shares of CARC in the capital of 
JMB will be transferred to Mantle, and Mantle Will assume the Assumed ATI3 Debt and 
Assumed Fiera Debt. 

M_ The Transaction is to be completed and implemented pursuant to and in accordance 
with (1) a sale approval and vesting order (the "SAVO"), vesting certain core assets of JMB and 
216 in Mantle, (2) a reverse vesting order (the "RVO"), vesting assets and liabilities excluded 
from the Transaction in 216, (3) an assignment order, assigning certain key contracts of JMB 
and 216 to Mantle, and (4) a sanction order, sanctioning the CCAA Plan (collectively, the 
"Mantle Transaction Orders"). 

N. The Transaction Closing is conditional upon the AEP approving assignments of the 
Dispositions and transfers of the Registrations in respect of the Included Public Pits, the 
Included Private Pits, the Included Owned Land. Certain Reclamation Obligations exist in 
respect of the Included Public Pits, the Included Private Pits, the Included Owned Land and the 
Excluded Pits, the quantum of which is estimated by the Companies as set out on Schedule 
"A", and in order to provide certainty with respect to the manner in which Reclamation 
Obligations are to be addressed, and to obtain the approval by the AEP of the assignment of the 
Dispositions and transfer of the Registrations, the Parties have undertaken certain obligations 
on the terms and subject to the conditions contained herein. 

NOW THEREFORE the Parties agree as follows: 

1. DEFINITIONS AND INTERPRETATION 

1_1 Definitions 

The following capitalized terms will have the meanings set out below: 

(a) "2113" is defined in the introductory paragraph of this Agreement. 

(b) "AEP" is defined in the introductory paragraph of this Agreement.

(c) "Aggregate" means aggregates including granular base course gravels, asphalt 
pavement aggregates, concrete and weeping tile rock, sand and other 
aggregates. 

(d) "Aggregate Pits" and "Aggregate Pit' are defined in Recital C. 

(e) "Agreement" means this reclamation obligation agreement, including the 
Schedule, as it may be amended, modified, supplemented or restated from time 
to time. 

(g) "Applicable Law" means, with respect to any Person, property, transaction. 
event, business or other matter, any federal, state, provincial. local, domestic or 
foreign constitution, treaty, law, statute, regulation, code, ordinance. principle of 
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common law or equity, rule, municipal by-law, Permit, order or other requirement 
of any Governmental Authority whether or not having the force of law relating or 
applicable to such Person, property, transaction. event, business or other matter. 

(h) "AYES" is defined in the introductory paragraph of this Agreement. 

(i) "Buksa Royalty Agreement" means the aggregate royalty agreement dated 
December 31, 2018 between 302016 Alberta Limited, Rose Short and -111/113. 

"Business" is defined in Recital A. 

(k) "Business Day" means any day other than a Saturday. Sunday or statutory 
holiday in Edmonton, Alberta. 

(I) "CARC" is defined in Recital B. 

(m) "CCAA" is defined in Recital G. 

(n) "CCAA Plan" is defined in Recital L.

(0) "Code" is defined in Recital 0. 

(p) "Communication" means any notice, demand, request, consent, approval or 
other communication which is required or permitted by this Agreement to be 
given or made by a Party 

(q) "Contractor" is defined in Section 3.5(f), 

(r) "Core Assets" means all of the right, title, benefit, estate and interest of JMB and 
216 in and to certain assets to be acquired by Mantle under and pursuant to the 
APA. 

(a) "Court" is defined in Recital G. 

(t) "CWB" means Canadian Western Bank. 

(u) "CWB LC Facility" means the letter of credit facility created by CWB in favour of 
JMB and 216, and was assigned to and assumed by Mantle pursuant to the 
Transaction, for the purposes of providing the CWB LCs to the AEP as Security. 

(v) "CWB LCs" means letters of credit issued by CWB in favour of AEP. 

(w) "Dispositions" means the surface material leases and other dispositions of 
public lands issued by the AEP to JMB or 216 under the PLA, and "Disposition" 
Means any one of the Dispositions. 

(y) 

is_clefine0 in Recital E 

"Excluded Aggregate Inventory" means Aggregate that, as of the date this 
Agreement is fully executed by the Parties, has been extracted and is located on 
the lands subject to the Excluded Royalty Agreements. 
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(z) "Excluded Private Pits" the Aggregate Pits governed by the aggregate royalty 
agreements listed on Schedule "A" under the heading of "Excluded Private Pits" 
and identified as the Hoye/Kucy Royalty Agreement, the MacDonald Royalty 
Agreement, the Megley Royalty Agreement and the Okane Royalty Agreement. 

(aa) "Excluded Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Excluded Public Pits" arid 
identified as SML 120027, SML 930040, SML 980116 and DML 120032 

(bb) "Excluded Royalty Agreements" means the aggregate royalty agreements 
relating to the Excluded Private Pits, being the Hoye/Kucy Royalty Agreement, 
the MacDonald Royalty Agreement, the Megley Royalty Agreement and the 
Okane Royalty Agreement, and "Excluded Royalty Agreement" means any one 
of them_ 

(co) "Excluded Royalty Lands" means each of the lands on which the Excluded 
Public Pits are located and to which an Excluded Royalty Agreements applies.

(dd) "Excluded Reclamation Amount" is defined in Section 3.5(b). 

(ee) "Fiera" is defined in the introductory paragraph of this Agreement. 

(ft) "Fund VI" is defined in the introductory paragraph of this Agreement. 

(99) "Glacier Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 20'14 between JMB and 1286194 Alberta Ltd., in respect of the 
Aggregate Pit subject to the Disposition identified as SML 030074 which was 
granted to 1386194 Alberta Ltd. 

(hh) "Governmental Authority" means any federal, provincial, state, local, municipal, 
regional, territorial, aboriginal, or other government, governmental or public 
department, branch, ministry, or court, domestic or foreign, including any district, 
agency, commission, board, arbitration panel or authority and any subdivision of 
any of them exercising or entitled to exercise any administrative, executive, 
judicial, ministerial, prerogative, legislative, regulatory or taxing authority or 
power of any nature and any quasi-governmental or private body exercising any 
regulatory, expropriation or taxing authority under or for the account of any of 
them, and any subdivision of any of them 

(ii) "Havener Royalty Agreement" means the aggregate royalty agreement dated 
November 8, 2018 between JMB, Helen Havener and Gail Havener, as amended 
by a letter agreement dated October 13, 2020 between Mantle. Gail Havener and 
Lynne Havener, as executor of the Estate of Helen Havener, as amended and 
restated by the aggregate royalty agreement dated October 13, 2020 between 
Mantle, Gail Havener and Lynne Havener, as executor of the Estate of Helen 

- Havener. 
- - • - , - 

(ji) "Hoye/Kucy Royalty Agreement" means the aggregate royalty agreement 
dated January 7. 2020 between JMB, Ron and Rita Kucy and Ron and Vonda 
Hoye. 
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(kk) "Included Owned Land" means lands identified on Schedule "A" under the 
heading of Included Owned Land. 

(II) "Included Private Pits" means the Aggregate Pits governed by the aggregate 
royalty agreements listed on Schedule "A" under the heading of "Included 
Private Pits" and identified as the Buksa Royalty Agreement, the Havener 
Royalty Agreement and the Shankowski Royalty Agreement. 

(mm) "Included Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Included Public Pits" and identified 
as SML 080085, SML 110025, SML 110026, SML 110045, SML 110046, SML 
1'10047. SML 120005. SML 120006, SML 120100 and SML100085. 

(nn) "Initial Order" is defined in Recital G. 

(00) "JBS" is defined in Recital B. 

(PP) "JMB" is defined in the introductory paragraph of this Agreement. 

(qq) "Kalinko Royalty Agreement" means the aggregate royalty agreement dated 
June 12, 2012 and amended June 12, 2017 between Tim Kallnskl, Jessica 
Brennan. Matthew Kalinski, Zachariah Kalinski, Elisha Kalinski and JMB 

(rr) "Lafarge Royalty Agreements" means collectively the aggregate royalty 
agreement dated June 28, 20-19 between Lafarge Canada Inc and JMB, relating 
to the Disposition identified as SML 100043, and the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Aggregate Pit having Registration no. 15215-01-01, 

(ss) "MacDonald Royalty Agreement" means the aggregate royalty agreement 
dated October 27, 2019 between JMB and Allan K MacDonald. 

(tt) "Mantle" is defined in the introductory paragraph of this Agreement. 

(uu) "Mantle Transaction Orders" is defined in Recital M. 

(vv) "Megley Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 2018 between JMB and Doug Megley. 

(ww) "Monitor" is defined in Recital G. 

(xx) "Okane Royalty Agreement" means the aggregate royalty agreement dated 
April 30, 2018 between JMB. Colleen Penner and the Estate of Ed Okane. 

(yy) "Owned Lands" is defined in Recital C. 

"Raigic? " m•..anc • Fs, Mantle .9,TR the AFP rze-.11.=1,M#4.1V, anrf 
"Party" means any one of them. 

(aaa) "Permits" means any permit, license, approval, consent, authorization, 
registration or certificate issued, and conservation and reclamation business 
plans in respect of Dispositions approved, by the AEP or other applicable 
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Governmental Authority, including the Registrations. 

(bbb) "Person" will be broadly interpreted and includes: (i) a natural person, whether 
acting in his or her own capacity, or in his or her capacity as executor, 
administrator, estate trustee, trustee or personal or legal representative, and the 
heirs, executors, administrators, estate trustees, trustees or other personal or 
legal representatives of a natural person; (ii) a corporation or a company of any 
kind, a partnership of any kind, a sole proprietorship, a trust, a joint venture, an 
association, an unincorporated association, an unincorporated syndicate, an 
unincorporated organization or any other association, organization or entity of 
any kind; and (iii) a Governmental Authority. 

(ccc) 

(ddd) 

(eee) 

(fff) 

(999) 

(hhh) "Reclamation Work" means work in performing the Reclamation Obligations in 
respect of the Excluded Private Pits. 

"PLA" is defined in Recital C. 

"Private Pits" is defined in Recital C. 

"Public Pits" is defined in Recital C. 

"Reclamation Obligation Limit" is defined in Section 3.5(c). 

"Reclamation Obligations" means reclamation obligations under the Regulatory 
Legislation in respect of Aggregate Pits. 

(iii) "Registrations" means the registrations issued by the AEP in respect of the 
Private Pits under the Code and other Regulatory Legislation. 

"Regulatory Legislation" is defined in Recital D. 

"RVO" is defined in Recital M. 

"RVO Amending Order" is defined in Section 3.2(a)(ii). 

(mmm)"RLF" is defined in Recital B. 

(nnn) "Sale Advisor" is defined in Recital H. 

(000) "SAVO" is defined in Recital M. 

(ppp) "SAVO Amending Order" is defined in Section 3.2(a)(i). 

(qqq) "Security" means security in the form of letters of credit, bonds, cash or other 
forms for Reclamation Obligations required under the Regulatory )_egislation. 

cwityffriterest" means any mortgage, charge, security interest, lien or other 
charge or leasehold interest of a lessor of property. 

(rrr. 

(sss) "Shankowski Royalty Agreement" means the aggregate royalty agreement 
dated October 29, 2018 between JMB, Jerry Shankowski and 945441 Alberta 
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Ltd., as amended by a letter agreement dated October 14, 2020 between Mantle, 
Jerry Shankowski and 945441 Alberta Ltd. 

(ttt) "SISP" is defined In Recital H. 

(uuu) "Skoreyko" means Skoreyko Crushing Ltd. 

(vvv) "Skoreyko PSA" means the purchase and sale agreement between 216 and 
Skoreyko pursuant to which 216 agreed to sell and Skoreyko agreed to purchase 
the SML 060060 Dispositions. 

(www) "SML 060060 Dispositions" means the Dispositions identified as SML 060060 
and DLO 170011 which are listed on Schedule "A" under the heading "SML 
060060 Dispositions".

(xxx) "Transaction" is defined in Recital L.

(yyy) "Transaction Closing" means the completion of the Transaction and the 
implementation of the CCAA Plan. 

(777) "Trust" is defined in Section 3.5(e). 

(aaaa) "Trust Fund" is defined in Section 3.5(e). 

1.2 Certain Rules of interpretation 

(a) 

(b) 

In this Agreement, words signifying the singular number include the plural and 
vice versa, and words signifying gender include all genders, Every use of the 
words "including" or "includes" in this Agreement is to be construed as meaning 
"including, without limitation" or "includes, without limitation", respectively. 

The division of this Agreement into Sections and the insertion of headings are for 
convenience of reference only and do not affect the construction or interpretation 
of this Agreement. 

(c) References in this Agreement to a Section or Schedule are to be construed as 
references to a Section or Schedule of or to this Agreement unless otherwise 
specified. 

(d) Unless otherwise specified, any reference in this Agreement to any statute 
includes all regulations and subordinate legislation made under or in connection 
with that statute at any time, and is to be construed as a reference to that statute 
as amended, modified, restated, supplemented, extended, re-enacted, replaced 
or superseded at any time. 

_ For the purposes of this Agreement, all amounts will 
rvgptrrients....zerazi..,IGntritygotr-,rm 

made in Canadian dollars. 
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1.3 Schedule 

The following Schedule is attached to, incorporated by reference into and forms part of this 
Agreement: 

Schedule "A' Aggregate Pits 

2. PURPOSE OF THIS AGREEMENT 

2.1 Purpose 

This Agreement is intended to permit the Transaction under the APA and CCAA Plan to be 
completed by setting out the terms under which the AEP would approve and consent to the 
assignment of the Dispositions and Permits and transfer of the Registrations relating to the 
Included Public Pits and Included Private Pits. Without such approvals and consents, a 
fundamental condition to Transaction Closing provided for in the APA would not be satisfied and 
Mantle is unwilling to waive such condition. 

Mantle anticipates that if the Transaction Is completed, the stakeholders in JMB and 216, 
including the current or former employees, their customers, their suppliers, landowners, the 
communities in rural Alberta where the Business operates, the environment, ATB and Fiera, and 
the investors in RLF, will potentially benefit from the following: 

the Business will directly employ in Alberta approximately thirty full time 
individuals, and will seasonally employ in Alberta, directly and indirectly through 
contractors, in excess of ninety Individuals; 

the Business will sell approximately 1 million tonnes of Aggregate per annum. 
based upon production of approximately 2 million tonnes per annum, yielding 
approximately $30,000,000 per annum, with significant potential for additional 
production with the recovery of the oil and gas industry; 

upon Mantle acquiring the Included Public Pits, Mantle will assume the 
Reclamation Obligations associated therewith, maintain the Security for such 
Reclamation Obligations, and pay the arrears of royalty payments and other 
amounts owing to the AEP under the Included Public Pits; 

Mantle would acquire the Excluded Public Pits for the purpose of performing the 
Reclamation Obligations in respect thereof; 

the SML 060060 Dispositions would be assigned to Skoreyko together with 
associated Permits, and Skoreyko would assume the Reclamation Obligations 
thereunder, replace the Security posted by 216 thereunder and operate the 
Aggregate Pit subject thereto; 

  ( - — Mantle would acquire the Interest of JMB in the Buksa Royalty Agreement, the 
liankowski Koyaity Agreement-and the Havener Koyalty Agreement. operate 

the Aggregate Pits subject thereto. assume the Reclamation Obligations and 
replace the expired Security thereunder; and 
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(g) the Parties would share the economic burden of the expired Security provided 
under the. Registrations of the Aggregate Pits subject to the Hoye/Kucy Royalty 
Agreement, the MacDonald Royalty Agreement, the Megley Royalty Agreement 
and the Okane Royalty Agreement. 

Should the Transaction not proceed, JMB and 216 would likely be placed into bankruptcy or 
receivership, with their remaining property and assets either being liquidated or abandoned, and 
the foregoing benefits would be lost. In particular: (i) the Business would cease together with 
the associated direct and indirect employment, and substantially all of the tangible property and 
assets of JMB and 216 will be abandoned. with the consequential loss of economic activity in 
Alberta; (ii) it is unlikely that any other Person or Persons would acquire the interest of the 
Companies in the Public Pits, the Private Pits or the Owned Lands: (iii) the Dispositions would 
eventually lapse or be terminated; (iv) the aggregate amount of the Reclamation Obligations 
exceeds the aggregate amount of the Security posted therefor, and in the event of such shortfall 
being realized, the public and the private land owners could bear the economic burden of such 
deficiency; and (v) substantial portions of the loans advanced by ATB and Fiera to JMB and the 
capital invested by RLF in JMB and 216 could be lost. 

3. COVENANTS OF THE PARTIES 

3.1 Included Public Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1: 

(a) Mantle and the AEP agree as follows: 

(i) the AEP will consent to and approve the assignment to Mantle pursuant 
to the SAVO of the Dispositions governing the Included Public Pits and 
any Permits issued by the AEP relating thereto. 

(ii) promptly following the Transaction Closing: 

(A) Mantle will pay to the AEP the applicable assignment fee payable 
in respect of the application to approve the assignment of the 
Dispositions of the Included Public Pits and the Excluded Public 
Pits: 

(B) Mantle will assume the Reclamation Obligations in respect of each 
Included Public Pit; 

(C) Mantle Will assume the rights arid obligations of JMB to CWB 
under the CWB LC Facility, whereupon the Security in the form of 
CWB LCs will previously issued on behalf of JMB will be issued on 
behalf of Mantle; 

(D) 

AC T1VE_CA\ 42993766/8 
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Pits, and Mantle will thereafter pay when due the royalties owing 
to the AEP under the Dispositions relating to the Included Public 
Pits for the 2020 calendar year as and when they become due; 
and 
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(E) With respect to the arrears of 2019 and 2020 royalty payments, 
goods and services tax and insurance payments in respect of the 
Dispositions of Included Public Pits, which Mantle estimates to be 
an aggregate of $250,292.23, Mantle shall pay to the AEP fifty 
percent (50%) of such amount. 

(b) Fiera will deliver to the AEP releases of the conditional surrenders of lease 
granted by JMB or 216 in respect of the Included Public Pits, and the AEP will 
register replacement conditional surrenders of lease granted by Mantle to Fiera 
in respect of the Included Public Pits. 

3.2 Excluded Public Pits 

(a) Following the execution by each of the Parties of this Agreement, the Companies 
and Mantle will apply to the Court for orders amending the SAVO and RVO 
pursuant to which: 

(i) the Excluded Public Pits shall be included in the definition of Transferred 
Acquired Assets (as such term is defined in the SAVO, with such 
amending order being the "SAVO Amending Order"); and 

(ii) the Excluded Public Pits shall cease to be included in the definition of 
Excluded Aggregate Pits (as such term is defined in the RVO, with such 
amending order being the "RVO Amending Order"), 

with the effect that Mantle will acquire all of the right, title and interest of the 
Companies in the Excluded Public Pits, assume the Reclamation Obligations in 
respect thereof, and maintain the Security relating thereto, which the AEP and 
Mantle agree is in the aggregate amount of $42,332 for the 2021 calendar year. 

(b) Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, 
Mantle and the AEP agree as follows: 

the AEP will consent to and approve the assignment to Mantle of the 
Dispositions of the Excluded Public Pits and any Permits issued by the 
AEP relating thereto; 

(ii) Mantle will assume the Reclamation Obligations and maintain Security in 
respect of each Excluded Public Pit in accordance with the requirements 
of the Regulatory Legislation, provided that Mantle shall have a two year 
time period to perform such Reclamation Obligations; and 

upon the performance by Mantle of the Reclamation Obligations relating 
to an Excluded Public Pit, in a manner satisfactory to the AEP, at the 
request in writing of Mantle, the AEP shall return to Mantle the Security 
provided irk respect of such' Excluded Public Pit and terminate the 
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3.3 Sale of Dispositions 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1. Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the assignment to Skoreyko of the SML 
060060 Dispositions together with any related Permits issued by the AEP, and 
upon Skoreyko depositing Security with the AEP in an amount acceptable to the 
AEP, the AEP shall return to Mantle the Security posted by 216 in respect of the 
SML 060060 Dispositions, being a CWL LC in the face amount of $41,400; and 

(h) in the event that Mantle is able to sell any Dispositions relating to Excluded 
Public Pits to any other Person that is acceptable to the AEP, the AEP will 
approve and consent to the assignment thereof to such Person together with any 
related Permits and upon such Person posting with the AEF' the Security 
required by the AEP in respect of such Disposition, the AEP will return to Mantle 
the Security provided by JMB, 216 or Mantle, as applicable. 

3.4 Included Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1_ Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the transfer to Mantle pursuant to the SAVO 
of the Registrations and other Permits relating to the Included Private Pits; 

(b) upon the Transaction Closing, Mantle will assume the Reclamation Obligations in 
respect of each Included Private Pit in accordance with the requirements of the 
Regulatory Legislation; 

(c) with respect to the bond in the amount of $50,442.14 issued in favour of the AEP 
as Security in respect of the Included Private Pit subject to the Buksa Royalty 
Agreement, the AEP shall hold the cash paid to it by the issuer thereof as 
Security and such cash shall satisfy obligation of Mantle to provide such Security 
for the 2021 calendar year: and 

(d) promptly following the Transaction Closing, Mantle will deposit: 

Security with the AEP for each Included Private Pit, which: 

(A) in the case of the Included Private Pit subject to the Havener 
Royalty Agreement, Mantle and the AEP acknowledge is in the 
amount of $31,988 for the 2021 calendar year; and 

in the case of the Included Private Pit subject to the Shankowski 
Royalty Agreement. Mantle and the AEP acknowledge is' in the 

,"+f •••7 fawr 

(ii) file with the AEP any outstanding filings required under the Regulatory 
Legislation with respect to the Included Private Pits, including any 
schedule 3 filings. 
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3.5 Excluded Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, the Parties agree 
as follows: 

(a) AEP shall approve the transfer from JMB to 216 pursuant to the RVO of the 
Registrations in respect of the Excluded Private Pits and any Permits issued by 
the AEP in respect thereof. 

(b) The Parties acknowledge that the Reclamation Obligations in respect of the 
Excluded Royalty Lands, and the amount of Security required as of the date of 
this Agreement in respect of each, are as follows: 

(i) $39,805 in respect of the Excluded Royalty Lands subject to the 
Hoye/Kucy Royalty Agreement; 

(ii) $77,600 in respect of the Excluded Royalty Lands subject to the 
MacDonald Royalty Agreement; 

(iii) $74,683 in respect of the Excluded Royalty Lands subject to the Megley 
Royalty Agreement; and 

(iv) $39,805 in respect of the Excluded Royalty Lands subject to the Okane 
Royalty Agreement 

(each such amount being the "Excluded Reclamation Amount"). 

(c) The Parties shall divide the economic burden of the Reclamation Obligations in 
respect of the Excluded Royalty Lands such that each of Mantle, ATB, Fiera and 
AEP are individually responsible for one quarter of the Excluded Reclamation 
Amount, which in the case of Mantle, ATB and Fiera (whose aggregate 
responsibility for the Excluded Reclamation Amount is referred to as the 
"Reclamation Obligation Limit"), will be provided for as follows: 

(i) ATB's portion of the Reclamation Obligation Limit shall be funded either 
directly by ATB or from funds held by JMB against which ATB's Security 
Interest has first ranking priority, which portion shall be paid to the AEP; 

(ii) Fiera's portion of the Reclamation Obligation Limit shall be funded from 
net proceeds of the sale JMB's equipment against which Fiera's Security 
Interest has first ranking priority, which proceeds Fiera will pay to the 
AEP; and 

(4-

(iii) Mantle's portion of the Reclamation Obligation Limit shall be funded by an 
advance by Mantle to AEP. 

-hall he 0.-intitiP1 fox. hph?If of 91. , to c'9!1 °Fly Fr'! , Tied AMIregatc." 

Inventory provided that the applicable Excluded Royalty Agreement permits 
access to the applicable Excluded Royalty Pit for such purpose. The proceeds of 
sale of the Excluded Aggregate Inventory shall be applied as follows: 
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(I) firstly, to any costs incurred in marketing, selling, processing and 
delivering the Excluded Aggregate Inventory, together with a reasonable 
overhead relating to Mantle's costs In respect thereof, and to any royalties 
payable under the applicable Excluded Royalty Agreement, 

(ii) secondly, to the Parties on a pad passu basis, up to the aggregate 
Excluded Reclamation Amount; and 

(iii) thirdly, to the extent that all the Reclamation Obligations relating to all 
Excluded Royalty Lands up to the Reclamation Obligation Limit have 
been satisfied. 

ATB consents to the application of the proceeds of sale of the Excluded 
Aggregate Inventory in accoidance with Subsections 3.5(d)(i) and (ii). In the 
event that Mantle is unable to sell Excluded Aggregate Inventory at prices that 
exceed the costs and amounts payable referred to in Subsection 3.5(d)(i), Mantle 
may utilize such Excluded Aggregate Inventory in carrying out the Reclamation 
Work. 

(e) The contributions of ATB, Fiera and Mantle to the Reclamation Obligations in 
respect of the Excluded Private Pits pursuant to Section 3.5(c) shall be held in 
trust by the AEP (the trust created hereby being the "Trust", and the funds held 
in the Trust being the "Trust Funds"), on the following terms: 

(i) the purpose of the Trust is to provide funding for performance of the 
Reclamation Obligations in respect of the Excluded Private Pits, up to the 
amount of the Reclamation Obligation Limit; 

(ii) the beneficiary of the Trust shall be AEP, with ATB, Fiera and Mantle 
holding a pad passu reversionary beneficial interest therein held by ATB, 
Fiera and Mantle where Reclamation Work has been performed in an 
amount equal to the Reclamation Obligation Limit; and 

(iii) the Trust Fund shall constitute Security which secures the Reclamation 
Obligations in respect of the Excluded Private Pits, up to the Reclamation 
Obligation Limit. 

(f) 216 shall be responsible for carrying out the Reclamation Work on the Excluded 
Private Pits, up to the Reclamation Obligation Limit. 216 hereby engages Mantle 
to manage and supervise the performance of such Reclamation Work and Mantle 
accepts such engagement. In carrying out such engagement. Mantle shall retain 
such contractors (each, a "Contractor") as it deems necessary or desirable, in 
consultation with the AEP, to carry out the Reclamation Work. As each task or 
set of tasks is performed in a manner and at a cast satisfactory to Mantle (based 
on reasonable industry norms for such Reclamation Work): 

givel the Am-- of O._ 
such task or tasks, and the AEP will promptly upon receipt of such notice 
attend the applicable Excluded Private Pit to determine whether it is 
satisfied with the performance of such task or tasks; 
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(ii) provided that the AEP is satisfied with the performance of such task or 
tasks, the AEP shall promptly pay from the Trust Fund the Contractor's 
invoice for such task or tasks; and 

(iii) if the AEP is not satisfied with the performance of such task or tasks, it 
will give Mantle and the Contractor the particulars thereof and work with 
Mantle and the Contractor to identify any deficiency and the steps 
required to address such deficiency. 

(g) When the aggregate amounts paid or payable to Contractors for Reclamation 
Work is equal to the Reclamation Obligation Limit, the AEP shall distribute any 
remaining amounts in the Trust Fund to Mantle, ATB and Fiera, in equal portions, 
and Mantle's obligations under this Section 3.5 shall terminate, provided that if 
the AEP advances sufficient amounts into the Trust Fund to permit the 
completion of the Reclamation Obligations in respect of the Excluded Private 
Pits, Mantle shall continue to supervise and manage the Contractors in 
performing Reclamation Work until such Reclamation Obligations are fully 
performed, whereupon Mantle's obligations hereunder shall terminate. 

3.6 Included Owned Lands 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle shall 
assume the Reclamation Obligations in respect of the Included Owned Lands and maintain the 
Security in respect thereof, which Mantle and the AEP acknowledge is in the amount of $14,534 
for the 2021 calendar year. 

3.7 Aggregate Pits not subject to this Agreement 

The Aggregate Pits subject to the Kalinko Royalty Agreement, the Glacier Royalty Agreement 
and the Lafarge Royalty Agreements are not subject to this Agreement because the Kalinko 
Royalty Agreement has been terminated by JMB's counterparties thereto, the Glacier Royalty 
Agreement has expired, and the Security for the Aggregate Pits governed by the Lafarge 
Royalty Agreements is provided by Lafarge Canada Inc. 

4. CONDITIONS PRECEDENT 

4.1 Conditions to Agreement Implementation 

This Agreement shall become effective and binding upon the Parties upon the satisfaction or 
waiver of the following conditions precedent: 

(a) the Parties shall have fully executed and delivered this Agreement; 

(b) the conditions set out in Sections 5.1, 5.2 and 5.3 of the APA shall have been 
fulfilled, satisfied or waived in accordance with the APA; 

lonifnr4 hovo connont-n0 21,g,ncnisn!ng to Montle thr, Dicpc itionc' = - 
relating to the Excluded Public Pits and any other consent required by the 
Monitor shall have been obtained; and 

(d) Skoreyko shall have fully executed and delivered to 216 the Skoreyko PSA. 
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4.2 Waiver of Conditions Precedent 

The conditions in Subsections 4.1(a) and (c) many only be waived in whole or in part in writing 
by all of the Parties. The condition in Subsection 4.1(d) may be waived in whole or in part in 
writing by Mantle. 

6. GENERAL 

5.1 Communications 

Any Communication must be in writing and either delivered personally or by courier, sent by 
prepaid registered mail or transmitted by e-mail or functionally equivalent electronic means of 
transmission, charges (if any) prepaid. Any Communication must be sent to the intended 
recipient at its address as follows: 

(a) to JMB or 216: with copies to: 

(la) 

JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville, Alberta T9N 2H4 
Email: blakeelyea mbcrush.com 
Attention. Blake M. Elyea, CPA, CGA, CIRP, 
LIT, Chief Restructuring Advisor 

FTI Consulting Canada Inc. 
1000, 888-3rd Street SW 
Bankers Hall, West Tower 
Calgary, Alberta T2P 5C5 
E-mail: cieryck.helkaa fticonsultino.com 
Attention: Deryck HeIkea 

to Mantle: 

Mantle Materials Group, Ltd. 
1400 16th St, Suite 320 
Denver, Colorado 80209 
E-mail: Byron.LevIculich RLHoldirias.com 
Attention: Byron Levkulich, CFA, CPA 

(c) to ATB: 

ATB Financial 
Suite 2500, 10020 - 100 Street 
Edmonton Alberta T5J ON3 
E-mail: aburnett(Watb.com 
Attention: Andrew J. Burnett, Director, Risk 
Advisory and Management, ATB Corporate 
Financial Seagices 

(d) to Fiera: 

Fiera Private Debt 
20 Adelaide Street East, Suite 1600 
Toronto, Ontario MSC 2T6 

ACTIVE CA% 429937668 

Gowling WLG (Canada) LLP 
1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom_cumminc(Woowlinowlcr.com 
Attention: Tom Cumming 

McCarthy Tetrault LLP 
4000, 421 - 7th Avenue SW 
Calgary, Alberta T2P 4K9 
E-mall: scollinsAmccarthy.ca 
Attention: Sean Collins 

with copies to: 

Gowling WLG (Canada) LLP 
-1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom.cumminoCaioowlinowlo.com 
Attention: Torn Cumming 

with copies to: 

Dentons Canada LLP 
2500 Stantec Tower 
10220 - 103 Avenue NW 
Edmonton, Alberta T5J 0K4 
E-mail: torn. clusaC5Ddentons_com 
Attention: Tom Gusa 

4' 

- 
~rr 

Ito 

4ith copies to: 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
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E-mail: szaorodnwThfieracaoital.com 
Attention: Stephen Zagrodny, Director, 
Corporate & Infrastructure Debt Financing 

P.O. Box 1011 
Toronto, Ontario M5H aS1 
E-mail: kmahartatmillerthomson.com 
Attention: Kyla E. M. Mahar 

(e) to the AEP: with copies to: 

• • 
Email: • Email: • 
Attention: • Attention! • 

or at any other address as any Party may at any time advise the other by Communication given 
or made in accordance With this Section 5.1. Any Communication delivered to the Party to 
Whom it Is addressed will be deemed to have been given or made and received on the day it is 
delivered at that Party's address, provided that if that day is not a Business Day then the 
Communication will be deemed to have been given or made and received on the next Business 
Day. Any Communication sent by prepaid registered mail will be deemed to have been given or 
made and received on the fifth Business Day after which it is mailed. If a strike or lockout of 
postal employees is then in effect, or generally known to be impending, every Communication 
must be delivered personally or by courier or transmitted by e-mail or functionally equivalent 
electronic means of transmission. Any Communication transmitted by e-mail or other 
functionally equivalent electronic means of transmission will be deemed to have been given or 
made and received on the day on which it is transmitted: but if the Communication is transmitted 
on a day which is not a Business Day or after 4:00 pm (local time of the recipient), the 
Communication will be deemed to have been given or made and received on the next Business 
pay_ 

5.2 Miscellaneous Provisions 

(a) This Agreement is governed by, and is to be construed and interpreted in 
accordance with, the laws of the Province of Alberta and the laws of Canada 
applicable in that Province. All questions as to the Interpretation of or application 
of this Agreement and all proceedings taken in connection with this Agreement 
and its provisions will be subject to the jurisdiction of the Court. 

This Agreement constitutes the entire agreement between the Parties pertaining 
to the subject matter of this Agreement and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties and there are no representations, warranties or other agreements 
between the Parties, express or implied, In connection with the subject matter of 
this Agreement except as specifically set out in this Agreement. 

(c) Each Section of this Agreement Is distinct and severable, If any Section of this 
Agreement, In Whole or in part, is or becomes illegal, invalid, void, voidable or 
unenforceable in any jurisdiction by any court of competent jurisdiction, the 
illegality, invalidity or unenforceability of that Section, in whole or in part, will not 4. 
amt the .teciality, validity crr q.nfor.ceability nef the remaining Se, Lions of this 
Agreement, in whole or in part or the legality, validity or enforceability of that 
Section, In whole or in part, in any other jurisdiction. 

(b) 

(d) No amendment. discharge, modification, restatement, supplement, termination or 
waiver of this Agreement or any Section of this Agreement is binding unless it is 
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in writing and executed by the Party to be bound. No waiver of, failure to 
exercise, or delay in exercising, any Section of this Agreement constitutes a 
waiver of any other Section (whether or not similar) nor does any waiver 
constitute a continuing waiver unless otherwise expressly provided. 

(e) This Agreement will be binding upon and will enure to the benefit of the 
successors and assigns of any Party. 

(f) Each of the Persons named or referred to in, or subject to, this Agreement will 
execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning 
of this Agreement and to give effect to the transactions contemplated herein. 

(g) This Agreement and any counterpart of it may be created, provided, received, 
retained and otherwise used, and will be accepted, in any digital, electronic or 
other intangible form. This Agreement and any counterpart of it may be signed 
by manual, digital or other electronic signatures and delivered or transmitted by 
any digital, electronic or other intangible means, including by e-mail or other 
functionally equivalent electronic means of transmission, and that execution. 
delivery and transmission will be valid and legally effective to create a valid and 
binding agreement between the Parties. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Each of the Parties has executed and delivered this Agreement, as of the date noted at the 
beginning of this Agreement. 

JMB Crushing Systems Inc. 2161889 Alberta Ltd. 
By: By: 

Name: Name: 
Title: Title: 

Mantle Materials Group, Ltd. 
By: 

Name: 
Title: 

ATB Financial Fiera Private Debt Fund VI LP, by its general 
By: partner Fiera Private Debt Fund GP Inc. 

("Fund VI") and Fiera Private Debt Fund V 
Name: LP, by its general partner Fiera Private Debt 
Title: Fund GP Inc., acting in its capacity as 

collateral agent for and on behalf of and for the 
benefit of Fund VI 
By: 

Name: 
Title: 

Alberta Environment and Parks 
By: 

Name: 
Title: 
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Schedule "A" - Aggregate Pits 

Public Pits 

Holder Disposition 
Number 

Pit 
Name 

Status Expiration Estimated 
Reclamation 
Obligations 

Security With 
AEP 

Included Public 
Pits 
216 SML 080085 JLG 3 Not opened 25/04/2022 $ 0 , $ 19 540 
216 SML 110025 JLG 5 Open 10/02/2024 $ 47,724 $ 79.690 
216 SML 110026 JLG 6 Open 10/04/2022 $ 54,374 $ 77,540 
216 SML 110045 JLG 7 Open 17/03/2025 $ 47,333 $ 57,030 
216 SML 110046 JIG 8 Open 17/03/2025 $ 5,868 $ 44,380 
216 SML 110047 JLG. 9 Open 17/03/2025 $ 37,554 $ 46.110 
216 SML 120005 JLG 10 Open 04/10/2027 $ 92,710 $ 78.110 
216 SML 120006 JLG 11 Not opened 06/10/2027 $ 0 $ 25,690 
216 SML 120100 JIG. 12 Not opened 06/10/2027 $ 0 $ 29,650 
216 SML100085 JLG 4 Not opened 23/06/2026 $ 0 $ 42.010 

Excluded Public 
Pits 
JMB SML 120027 Open 12/01/2030 $ 2,000 $ 2,960 
JMB SML 930040 Depleted 28/07/2013 $ 1,956 $ 1,000 
JMB SML 980116 Open 15/02/2009 $2,000 $ 9.140 
JMB 131111E 120032 Open 06/01/2023 $ 14,747 $ 17.232 
JMB SME 150106 Expired Expired $ 0 $ 6,000 
JM13. SME 200009 Expired Expired $ 0 $ 6,000 

SML 060060 
Dispo.sltions 
216 SML 060060 Open 27/05/2024 3 44,595 $41,400 
216- DLO 170011 Access to SML 

060060 
27/05/2024 $ 0 $ 0 

Private Pits 

Holder Registration 
Number 

Agreement Status Expiration Estimated 
Reclamation 
Obligations 

Security 
vyltil AEP 

Included 
private Pits 
JMB 15048-03-02 Buksa Royalty Agreement Open 31112/2023 $ 25,605 $ 0 
JMB 17395-01-00 Havener Royalty 

Agreement 
08/11/2031 $ 73,584 $ 0 

JMB 308161-00-00 Shankowski Royalty 
Agreement 

19/10/2028 $ 179,516 $ 0 

Excluded 
Private Pits- _ - - _, 

im-ithIgletlea (1-nt) , ,i-Inve,,Ki tov Royalty 
Agreement 

Orion 3170-3/2021 3.37_742 9; 0 

JMB 293051-00-00 MacDonald Royalty 
Agreement 

Open 31/12/2020 $ 11,748 $ 0 

JMB 149949-00-00 Megley Royalty Agreement Open 30/09/2023 $ 173.056 $ 0 
JMB 263318-00-00 Okane Royalty Agreement Open 30/04/2021 $ 27,565 $ 0 
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Included Owned Property 

Owner Letial 
Description 

Status Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included Owned Property 
JMB NE 35-56-6-1/V4 Open $ 30,703 $ 14,534 

Aggregate Pits not subject to this Agreement 

Holder Agreement Disposition or Registration No. Expiration Person 
responsible for 

Security _ 
1386194 Alberta 
Ltd. 

Glacier 
Royalty 
Agreement 

SML 030074 SML 030074 
expires 
17/10/2021 
Glacier Royalty 
Agreement has 
expired 

1386194 Alberta 
Ltd_ 

Tim Kalinski, 
Jessica Brennan, 
Matthew Kalinski, 
Zechariah 
Kalinski and/oi 
Elisha Kallriski, 
as applicable 
("KaWilco") 

Kalinko. 
Royalty 
Agreement 

SML 100101, SML 000034. SML 
010005, SML 010032, SML 020014, 
SML 030046, SML 040122, SML 
100016, SML 100050, SML 100057, 
SML 100075, SML 100112, SML 
110037, SML 110044, SML 110065, 
SML 110072, SML 120004, SML 
130003, SML 130017, SML 130124, 
SML 140015, SML 140026, SML 
140046, SML 140080 and SML 150031 

Kalinko Royalty 
Agreement 
terminated by 
Kalinko 

Kalinko 

Lafarge Canada 
Inc. 

Lafarge 
Royalty 
Agreement 
s 

SML 100043 (Moose River) and 15215- 
01-01 (Oberg) 

Lafarge Royalty 
Agreements - 
01/07/2024 
SML 100043 - 
06/01/2023 

Lafarge Canada 
Inc. 
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THIS IS EXHIBIT "D" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PEEL 

SWORN BEFORE ME 

THIS 22N0 DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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COWLING WIG 

February 8, 2021 

Delivered by Email 

Brendan Hemens 
Director, Public Lands Disposition Management 
Alberta Environment and Parks 
Brendan.Hemens@gov.ab.ca 

Dear Brendan: 

Thomas Cumming 
Direct .1 403 298 1938 

tom.cummlitga,jowlingwIg.cont 
File no. A164352 

Re: Application of JMB Crushing Systems Inc. and 2161889 Alberta Ltd. under the Companies' 
Creditors Arrangement Act - acquisition by Mantle Materials Group. Ltd_ 

We are writing in connection with the continuing discussions between Mantle Materials Group, Ltd. 
("Mantle") and Alberta Environment and Parks (the "AEP") with respect to the transaction (the 
"Transaction") contemplated by the Amended and Restated Asset Purchase Agreement dated 
September 28, 2021 (the "APA") between Mantle, JMB Crushing Systems Inc. ("JMB") and 2161889 
Alberta Ltd. ("216"). 

The last proposal made by Mantle was contained in the draft Reclamation Obligations Agreement (the 
"ROA") between Mantle, the AEP. ATB Financial ("ATB") and the Fiera entities, Fiera Private Debt Fund 
VI LP and Fiera Private Debt Fund V LP ("Fiera"), which was attached to my email to you of January 21 
2021 For ease of reference a copy of the draft ROA is attached. 

The current draft of the ROA provides that the APA would be amended and the Transaction revised to 
Incorporate the following: 

• SML 120027, SML 930040, SML 980116, DML 120032, SME 150106 and SME 200009, together 
with any associated cash security posted with the AEP, would be transferred to Mantle and 
reclaimed in due course; 

• SML 060060 and DLO 170011 would be sold to Skoreyko Crushing Ltd. ("Skoreyko"), Skoreyko 
would provide security to the AEP, and the letter of credit held by the AEP Would be returned to 
Mantle; 

• The AEP would retain the cash security paid to it under the bond posted in respect of the Buksa 
Pit (registration no. 15048-03-02), but treat such security as being posted by Mantle; 

- 411-Waidada;milskTmit t fH17, r rn_rvf Istt Ignnli 

to secure the reclamation obligations in respect of the Havener Pit (registration no. 17395-01-00) 
and Shankowski Pit (registration no. 308161-00-00); 

Gowling WLG (Canada) LLP 
Suite 1600, 421 7th Avenue SW 
Calgary At3 T2P 41<9 Canada 

T .1 4O3 298 1000 
F +1 403 263 9193 
powlingvv1g.eoln 

Govelind WLG (Conochlit.Lnia. mombar of Gowlind VV1-G intaroallonni law firm 
coissobis of inoardytaain IMO FIL411.1,/,1.1.anhlflwr slay.olldbriq ow, vleave. afnuna 

Ihe world Our structuns le.nxnlislriml In mom dololl of riovellmnoloyarallwial 
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GOWLING WLG 

• The "Excluded Private Pits", consisting of the Hoye/Kucy Pit (registration no. 306490-00-00), the 
MacDonald Pit (registration no. 293051-00-00), the Megley Pit (registration no. 149949-00-00) 
and the Okane Pit (registration no. 263318-00-00) would continue to be vested in 216, but the 
economic cost of the lapsed security for the reclamation obligations in respect of these pits would 
be shared equally by Mantle, ATB, Fiera and the AEP. The AEP would hold in trust the 
contributions of Mantle, ATB and Fiera; 

• Mantle would manage the reclamation work for the Excluded Private Pits, up to the amount held 
in trust by the AEP, and could draw upon those trust funds to defray the costs of such reclamation 
work; 

• Mantle would pay 50% of the arrears of fees, interest and royalties for 2019 and 2020 payable 
to the AEP, whereupon the payment of further arrears would be waived pursuant to sections 25 
and 28 of the Public Lands Act; and 

• The AEP would immediately provide the approvals for the transfers of dispositions and 
registrations necessary to implement the Transaction, as amended. 

We are quickly approaching February 12, 2021, which as I noted in my email of January 29, 2021, is a 
hard stop in respect of the Transaction. Mantle has negotiated a renewed supply contract with the 
Municipal District of Bonnyville No. 87 (the "MD"), which requires that 100,000 tonnes of aggregate is 
delivered to the MD by May 1, 2021. Because of seasonal road closures and restrictions starting March 
1, 2021, Mantle must place heavy equipment in the Shankowski pit well that date and commence 
operations to extract, process and transport aggregate. Mantle will not be able to accomplish this unless 
the ROA is finalized by the end of February 9, 2021, which is tomorrow, and the Transaction is closed 
by February 12th. 

Given the deadline described above, Mantle has instructed me to make one last attempt to secure the 
AEP's support for a revised ROA. Subject to obtaining the concurrence of ATB and Fiera (which is being 
sought), Mantle is willing to support the following changes to the proposal contained in the ROA and set 
out above: 

• The Excluded Private Pits, consisting of the Hoye/Kucy Pit (registration no. 306490-00-00), the 
MacDonald Pit (registration no. 293051-00-00), the Megley Pit (registration no. 149949-00-00) 
and the Okane Pit (registration no. 263318-00-00), would be vested in 216, but the economic 
cost of the lapsed reclamation security, which is estimated to be $261,758, would be shared by 
Mantle, ATB and Fiera, with the respective contributions of ATB and Fiera being capped at 
$87,500 each; 

• The AEP would not be required to share any of the economic burden of the lapsed reclamation 
security; and 

e reclamation security would be held -in-trust by the AEP and would defray the costs incurred 
-15-) -.1-7,1.17t, 

All other aspects of the proposal would remain as set out in the draft ROA. 

Page 2 
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COWLING WLG 

Note that if the Transaction does not proceed, it is likely that all stakeholders, including Mantle, ATB, 
Fiera and the AEP, would suffer significant and unnecessary losses. In order to avoid such a scenario, 
the stakeholders are actively considering alternatives. If it is necessary to seek alternatives, the AEP will 
be advised of the intended course of action. 

We would appreciate hearing from you at your earliest convenience whether or not the proposal is 
acceptable to the AEP, or could form the basis for a revised ROA. Given how quickly February 12th is 
approaching, I would ask that you let us know by the early afternoon tomorrow. 

Sincerely, 

Gowling WLG (Canada) LLP 

Thomas Cumming 

TSC 

cc: Vivienne Ball - Environmental Law Team, Legal Services Division, 
Justice and Solicitor General 
Kyla Mahar, Miller Thomson LLP 
Tom Gusa, Dentons Canada LLP 
Josh Inglett, Byron Levkulich - Mantle Materials Group, Ltd. 
Caireen Hanert, Zafar Jaffer, Stephen Kroeger, Gowling WLG (Canada) LLP 

ar,3111=111111B1W---t 
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RECLAMATION OBLIGATIONS AGREEMENT 

THIS Agreement is dated as of January 2021 

BETWEEN: 

JMB Crushing Systems Inc. ("JMB") and 2161689 Alberta Ltd. ("216") 

Mantle Materials Group, Ltd. ("Mantle") 

ATB Financial ("ATS") 

Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt Fund 
GP Inc. ("Fund VI") and Fiera Private Debt Fund V LP, by its general partner 
Fiera Private Debt Fund GP Inc., acting in its capacity as collateral agent for 
and on behalf of and for the benefit of Fund VI (collectively, "Fiera") 

Alberta Environment and Parks (the "AEP") 

CONTEXT: 

A. JMB and its wholly owned subsidiary 216 (collectively, the "Companies") carried on the 
business of extracting, processing and marketing Aggregate in the Province of Alberta (the 
"Business"). JMB's principal customers were road builders, municipalities, private land 
developers and the oil and gas service industry. 

B. Canadian Aggregate Resources Corporation ("CARC") acquired the majority of the 
shares in JMB pursuant to a share purchase that closed in November of 2018 and J Buck and 
Sons Inc. ("JBS"), representing the Canadian management of the Companies, was a minority 
shareholder. CARC is wholly owned by Resource Land Fund V LP ("RLF"). a US private equity 
fund which based in Denver, Colorado. 

C. JMB and 216 owned or had interests in over fifty Aggregate pits and/or the lands 
associated therewith on Schedule "A" (collectively, the "Aggregate Pits", and each 
individually, an "Aggregate Pit"). JMB and 216 held their respective interests in the Aggregate 
Pits (1) pursuant to certain Dispositions issued by the AEP under the Public Lands Act, RSA 
2000, Ch P-40 and the Public Lands Administration Regulation, AR 187/ 2011 (collectively with 
all other applicable regulations and rules thereunder, the "PLA", and such Aggregate Pits of 
JMB and 216, the "Public Pits"), (2) pursuant to certain aggregate royalty agreements with 
private land holders (such Aggregate Pits being the "Private Pits"), and (3) in the case of two 
pits, in fee simple (the "Owned Lands") 

0. The extraction and processing of Aggregate, and the reclamation of the lands on which 
Aggregate Pits are located, is regulated by the AEP under the Environmental Protection and 
Enhancement Act. RSA 2000. Ch E-12, the Conservation and Reclamation Regulation, AR 
11.5/93,_the,Approva/s and Registrations_ F'rocedUre -Regulation, AR 113/93 and _the., A ctivitlos 

41cP, -1-7P12er,-A wie4.-oli 6th -r 
thereunder, the "EPEA"). In addition, in the case of the Private Pits and Owned Lands, the 
extraction and processing of Aggregate and reclamation of land is regulated by the Code of 
PractiCe for Pits under the EPEA (the "Code", and together with the EPEA and PLA, the 
"Regulatory Legislation"). 
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E. ATB provided a senior operating loan and Fiera provided senior term loans to JMI3, each 
of which were secured by Security Interests against all of the property and assets of JMB and 
216, with ATB's Security Interests ranking first against the accounts receivable and inventory of 
JMB and 216 and a parcel of real property owned by JMB and Fiera's Security Interests ranking 
first against all other property and assets of JMB and 216, other than certain equipment subject 
to purchase money security Intel ests in favour of or leases by certain third parties. 

Almost immediately after CARC acquired its majority interest in JMB in November of 
2018, it became apparent JMB was suffering a severe and sustained cash flow shortfall, which 
appeared to arise from the ongoing downturn in the oil and gas industry and in Alberta's 
economy. This financial impairment became significantly worse as a result of the public health 
measures to combat the COVID-19 pandemic. 

G In order to improve the Companies' financial viability arid provide a process for 
recapitalizing or refinancing the Companies, the Companies applied to the Court of Queen's 
Bench of Alberta (the -Court") for protection under the Companies' Creditors Arrangement Act. 
RSC 1985, c C-36, as amended (the "CCAA"). On May 1, 2020, the Honourable Madam Justice 
Eidsvik pronounced an initial order which, among other things, declared the Companies were 
companies to which the CCAA applied, stayed all proceedings against the Companies, and 
appointed FTI Consulting Canada inc. as the monitor of the Companies (the""Monitor"'). The 
initial order was amended and restated by a further order of Justice Eidsvik pronounced on May 
11, 2020 (as amended, the "Initial Order'`). 

H. Under the Initial Order, the Court approved a sale and investment solicitation process 
(the "SISP") and appointed Sequeira Partners as sale advisor (the "Sale Advisor") under the 
SISP. The Sale Advisor conducted an extensive, two phase marketing process under the SiSP. 
approaching approximately • potential strategic and financial investors and purchasers. 
Because of the possibility that CARC might submit a reserve or stalking horse bid in the SISP, 
the SISP was placed under the supervision and control of the monitor in order to ensure the 
independence and integrity of the process. Further, neither the Monitor nor the Sale Advisor 
provided information to CARC, RLF or the Companies' management with respect to actual or 
potential bids 

I. By June 26, 2020, .1MB had completed Its obligations under a supply agreement with the 
Municipal District of Bonnyville No. 87 and thereafter reduced its operations to a minimum and 
terminated all but six of its employees and contractors. in June of 2020, the president of JMB 
departed. 

J. in June of 2020, CARC submitted a bid in the first phase of the SISP, and then in July of 
2020, Mantle, which was a newly created affiliate of CARC which was also a wholly owned 
subsidiary of RLF, submitted a bid in the second phase to purchase the Core Assets_ There 
were no other realistic bids and therefore Monitor negotiated the terms of the bid on behalf of 
the Companies and after consulting with ATB. Fiera and other stakeholders. 

K. Pursues!' to an asset purchase agreement dated September 27, 2020 (which, as 
-------artiended 'en Noverhber e, 2020 -and from time toetime subsequently, is referred to as the "AIPA") 

Petri :s 011-cli wuuki pue t., ez.41.5 LI Itr:; 
for a purchase price payable by a partial assumption of the indebtedness owing by the 
Q.ornpanies tcy eiTB and Fiera. by the assumption of certain other liabilities of the Companies, 
and in parr by the payment of cash. The Core Assets Include the Included Public Pits, the 
Included Private Pits and the included Owned Land 
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L. Pursuant to the APA, JMB and Mantle filed with the Court a plan of arrangement under 
the CCAA arid Business Corporations Act, SBC 2002, c 57 (the "CCAA Plan") under which, 
upon the completion of the transactions contemplated by the APA (the "Transaction"), the 
shares of JBS in the capital of JMB will be cancelled and the shares of CARL in the capital of 
JMB wilt be transferred to Mantle, and Mantle will assume the Assumed ATB Debt and 
Assumed Fiera Debt, 

The Transaction is to be completed and implemented pursuant to and in accordance 
with (1) a sale approval and vesting order (the "SAVO"), vesting certain core assets of JMB and 
216 in Mantle, (2) a reverse vesting order (the "RVO"), vesting assets and liabilities excluded 
from the Transaction in 216, (3) an assignment order, assigning certain key contracts of JMB 
and 216 to Mantle. and (4) a sanction order, sanctioning the CCAA Plan (collectively, the 
"Mantle Transaction Orders"). 

N. The Transaction Closing is conditional upon the AEP approving assignments of the 
Dispositions and transfers of the Registrations in respect of the Included Public Pits. the 
Included Private Pits, the Included Owned Land. Certain Reclamation Obligations exist in 
respect of the Included Public Pits, the Included Private Pits, the Included Owned Land and the 
Excluded Pits, the quantum of which is estimated by the Companies as set out on Schedule 
"A". and in order to provide certainty with respect to the manner in which Reclamation 
Obligations are to be addressed. and to obtain the approval by the AEP of the assignment of the 
Dispositions and transfer of the Registrations, the Parties have undertaken certain obligations 
on the terms and subject to the conditions contained herein. 

NOW THEREFORE the Parties agree as follows: 

-1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

The following capitalized terms will have the meanings set out below: 

(a) "216" is defined in the introductory paragraph of this Agreement. 

(b) "AEP" is defined in the introductory paragraph of this Agreement. 

(C) "Aggregate" means aggregates including granular base course gravels, asphalt 
pavement aggregates, concrete and weeping tile rock, sand and other 
aggregates. 

(d) "Aggregate Pits" and `Aggregate Pit- are defined in Recital C. 

(e) "Agreement" means this reclamation obligation agreement, including the 
Schedule, as it may be amended, modified, supplemented or restated from time 
to time. 

----444 411.1661116.'' rt., ‘i"'-',0 in f?‘"' 

(g) "Applicable Law" means, with respect to any Person, property, transaction, 
event, business or other matter, any federal, state. provincial, local, domestic or 
foreign constitution, treaty, law, statute, regulation, code, ordinance, principle of 
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common law or equity, rule, municipal by-law, Permit, order or other requirement 
of any Governmental Authority whether or not having the force of law relating or 
applicable to such Person, property, transaction, event, business or other matter 

(h) "ATB" is defined in the introductory paragraph of this Agreement. 

(i) "Buksa Royalty Agreement" means the aggregate royalty agreement dated 
December 31, 2018 between 302016 Alberta Limited, Rose Short and JMB. 

(j) "Business" is defined in Recital A. 

(k) "Business Day" means any day other than a Saturday, Sunday or statutory 
holiday in Edmonton, Alberta. 

(I) "CARC" is defined in Recital B. 

(m) "CCAA" is defined in Recital G. 

(n) "CCAA Plan" is defined in Recital L. 

(o) "Code" is defined in Recital D. 

(p) "Communication" means any notice, demand, request, consent, approval or 
other communication which is required or permitted by this Agreement to be 
given or made by a Party. 

(q) "Contractor" is defined in Section 3.5(f). 

(r) "Core Assets" means all of the right, title, benefit, estate and interest of JMB and 
216 in and to certain assets to be acquired by Mantle under and pursuant to the 
APA. 

(s) "Court" is defined in Recital G. 

(t) "CWB" means Canadian Western Bank. 

(u) "CWB LC Facility" means the letter of credit facility created by CWB in favour of 
JMB and 216, and was assigned to and assumed by Mantle pursuant to the 
Transaction, for the purposes of providing the CWB LCs to the AEP as Security. 

(v) "CWB LCs" means letters of credit issued by CWB in favour of AEP. 

(w) "Dispositions" means the surface material leases and other dispositions of 
public lands issued by the AEP to JMB or 216 under the PLA, and "Disposition" 
means any one of the Dispositions. 

cip...finrtc-1 in Rp,cltal E 

(y) "Excluded Aggregate Inventory" means Aggregate that, as of the date this 
Agreement is fully executed by the Parties, has been extracted and is located on 
the lands subject to the Excluded Royalty Agreements. 
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(z) "Excluded Private Pits" the Aggregate Pits governed by the aggregate royalty 
agreements listed on Schedule "A" under the heading of "Excluded Private Pits" 
and identified as the HoyelKucy Royalty Agreement, the MacDonald Royalty 
Agreement, the Megley Royalty Agreement and the Okane Royalty Agreement. 

(aa) "Excluded Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Excluded Public Pits" ar►d 
identified as SML 120027, SML 930040, SML 980116 and DML 120032_ 

(bb) "Excluded Royalty Agreements" means the aggregate royalty agreements 
relating to the Excluded Private Pits, being the Hoye/Kucy Royalty Agreement, 
the MacDonald Royalty Agreement, the Megley Royalty Agreement and the 
Okane Royalty Agreement, and "Excluded Royalty Agreement" means any one 
of them 

(cc) "Excluded Royalty Lands" means each of the lands on which the Excluded 
Public Pits are located and to which an Excluded Royalty Agreements applies_ 

(dd) "Excluded Reclamation Amount" is defined in Section 3.5(b). 

(ee) "Fiera" is defined in the introductory paragraph of this Agreement. 

(ff) "Fund VI" is defined in the introductory paragraph of this Agreement 

(99) "Glacier Royalty Agreement" means the aggregate royalty agreement dated 
September 30. 2014 between JMB and 1386194 Alberta Ltd. , in respect of the 
Aggregate Pit subject to the Disposition identified as SML 030074 which was 
granted to 1386194 Alberta Ltd. 

(hh) "Governmental Authority" means any federal, provincial, state, local, municipal, 
regional, territorial, aboriginal, or other government, governmental or public 
department, branch, ministry, or court, domestic or foreign, including any district, 
agency, commission, board, arbitration panel or authority and any subdivision of 
any of them exercising or entitled to exercise any administrative, executive. 
judicial, ministerial, prerogative, legislative, regulatory or taxing authority or 
power of any nature and any quasi-governmental or private body exercising any 
regulatory. expropriation or taxing authority under or for the account of any of 
them, and any subdivision of any of them. 

(ii) "Havener Royalty Agreement" means the aggregate royalty agreement dated 
November 8, 2018 between JMB, Helen Havener and Gail Havener, as amended 
by a letter agreement dated October 13, 2020 between Mantle, Gail Havener and 
Lynne Havener, as executor of the Estate of Helen Havener, as amended and 
restated by the aggregate royalty agreement dated October 13, 2020 between 
Mantle, Gail Havener and Lynne Havener, as executor of the Estate of Helen 

r. _ _ - Havener. S 

(11) "Hoye/Kucy Royalty Agreement" means the aggregate royalty agreement 
dated January 7, 2020 between JMB. Ron and Rita Kucy and Ron and Vonda 
Hoye. 
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(kk) "Included Owned Land" means lands identified on Schedule "A" under the 
heading of Included Owned Land. 

(II) "Included Private Pits" means the Aggregate Pits governed by the aggregate 
royalty agreements listed on Schedule "A" under the heading of "Included 
Private Pits" and identified as the Buksa Royalty Agreement, the Havener 
Royalty Agreement and the Shankowski Royalty Agreement. 

(mm) "Included Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Included Public Pits" and identified 
as SML 080085, SML 110025, SML 110026, SML 110045, SML 110046, SML 
110047, SML 120005, SML 120006, SML 120100 and SML100085. 

(nn) "Initial Order" is defined in Recital G. 

(oo) "JBS" is defined in Recital B. 

(pp) "JMB" is defined in the introductory paragraph of this Agreement. 

(qq) "Kalinko Royalty Agreement" means the aggregate royalty agreement dated 
June 12, 2012 and amended June 12, 2017 between Tim Kalinski, Jessica 
Brennan, Matthew Kalinski, Zachariah Kalinski, Elisha Kalinski and JMB. 

(rr) "Lafarge Royalty Agreements" means collectively the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Disposition identified as SML 100043, and the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Aggregate Pit having Registration no. 15215-01-01. 

(ss) "MacDonald Royalty Agreement" means the aggregate royalty agreement 
dated October 27, 2019 between JMB and Allan K MacDonald. 

(tt) "Mantle" is defined in the introductory paragraph of this Agreement. 

(uu) "Mantle Transaction Orders" is defined in Recital M. 

(vv) "Megley Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 2018 between JMB and Doug Megley. 

(ww) "Monitor" is defined in Recital G. 

(xx) "Okane Royalty Agreement" means the aggregate royalty agreement dated 
April 30, 2018 between JMB, Colleen Penner and the Estate of Ed Okane. 

(yy) "Owned Lands" is defined in Recital C. 
= 

7- -_17arfie-' ..Fraeans,11\AR 216, Mantle,_AIR,,Fiera and- the AFP, collectively; and 
"Party" means any one of them. 

(aaa) "Permits" means any permit, license, approval, consent, authorization, 
registration or certificate issued, and conservation and reclamation business 
plans in respect of Dispositions approved, by the AEP or other applicable 
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Governmental Authority, including the Registrations. 

(bbb) "Person" will be broadly interpreted and includes: (i) a natural person, whether 
acting in his or her own capacity, or in his or her capacity as executor, 
administrator, estate trustee, trustee or personal or legal representative, and the 
heirs, executors, administrators, estate trustees, trustees or other personal or 
legal representatives of a natural person; (ii) a corporation or a company of any 
kind, a partnership of any kind, a sole proprietorship, a trust, a joint venture, an 
association, an unincorporated association, an unincorporated syndicate, an 
unincorporated organization or any other association, organization or entity of 
any kind; and (iii) a Governmental Authority. 

(ccc) "PLA" is defined in Recital C. 

(ddd) "Private Pits" is defined in Recital C. 

(eee) "Public Pits" is defined in Recital C. 

(fff) "Reclamation Obligation Limit" is defined in Section 3.5(c). 

(ggg) "Reclamation Obligations" means reclamation obligations under the Regulatory 
Legislation in respect of Aggregate Pits. 

(hhh) "Reclamation Work" means work in performing the Reclamation Obligations in 
respect of the Excluded Private Pits. 

(iii) "Registrations" means the registrations issued by the AEP in respect of the 
Private Pits under the Code and other Regulatory Legislation. 

(jjj) "Regulatory Legislation" is defined in Recital D. 

(kkk) "RVO" is defined in Recital M. 

(Ill) "RVO Amending Order" is defined in Section 3.2(a)(ii). 

(mmm)"RLF" is defined in Recital B. 

(nnn) "Sale Advisor" is defined in Recital H. 

(000) "SAVO" is defined in Recital M. 

(ppp) "SAVO Amending Order" is defined in Section 3.2(a)(i). 

(qqq) "Security" means security in the form of letters of credit, bonds, cash or other 
forms for Reclamation Obligations required under the Regulatory Legislation. 

"SPrwitvinterest" means any mortgane, charge. security interest, lien or other 
charge or leasehold interest of a lessor of property. 

(sss) "Shankowski Royalty Agreement" means the aggregate royalty agreement 
dated October 29, 2018 between JMB, Jerry Shankowski and 945441 Alberta 
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Ltd., as amended by a letter agreement dated October 14, 2020 between Mantle, 
Jerry Shankowski and 945441 Alberta Ltd. 

(ttt) "SISP" is defined in Recital H. 

(uuu) "Skoreyko" means Skoreyko Crushing Ltd.

(vvv) "Skoreykc, PSA" means the purchase and sale agreement between 216 and 
Skoreyko pursuant to which 216 agreed to sell and Skoreyko agreed to purchase 
the SML 060060 Dispositions. 

(www) "SML 060060 Dispositions" means the Dispositions identified as SML 060060 
and DLO 170011 which are listed on Schedule "A" under the heading "SIVI1_ 
060060 Dispositions" 

(xxx) "Transaction" is defined in Recital L.

(yyy) "Transaction Closing" means the completion of the Transaction and the 
implementation of the CCAA Plan. 

(zzz) "Trust" is defined in Section 3.5(e). 

(aaaa) "Trust Fund" is defined in Section 3.5(e) 

1.2 Certain Rules of Interpretation 

(a) In this Agreement, words signifying the singular number include the plural and 
vice versa, and words signifying gender include all genders. Every use of the 
words "including" or "includes" in this Agreement is to be construed as meaning 
Including, without limitation" or "includes, without limitation", respectively. 

The division of this Agreement into Sections and the insertion of headings are for 
convenience of reference only and do not affect the construction or interpretation 
of this Agreement. 

References in this Agreement to a Section or Schedule are to be construed as 
references to a Section or Schedule of or to this Agreement unless otherwise 
specified. 

Unless otherwise specified, any reference in this Agreement to any statute 
includes all regulations and subordinate legislation made under or in connection 
with that statute at any time, and is to be construed as a reference to that statute 
as amended, modified, restated, supplemented, extended. re-enacted, replaced 
or superseded at any time. 

- For the purposes of this. Agreement, all amounts will be denominated in 
ctrotors._,--irwr pal ir->nwratvni.- rvnri fijotreht ff fir rns4r1,-, In r--mac-h ~rlil Mrs 

made in Canadian dollars. 
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1.3 Schedule 

The following Schedule is attached to. Incorporated by reference into and forms part of this 
Agreement: 

Schedule "A" Aggregate Pits 

2. PURPOSE OF THIS AGREEMENT 

2.1 Purpose 

This Agreement is intended to permit the Transaction under the APA and CCAA Plan to be 
completed by setting out the terms under which the AEP would approve and consent to the 
assignment of the Dispositions and Permits and transfer of the Registrations relating to the 
Included Public Pits and Included Private Pits. Without such approvals and consents, a 
fundamental condition to Transaction Closing provided for in the APA would not be satisfied and 
Mantle is unwilling to waive such condition, 

Mantle anticipates that if the Transaction is completed, the stakeholders in JMB and 216, 
including the current or former employees, their customers, their suppliers, landowners, the 
communities in rural Alberta where the Business operates, the environment, ATB and Fiera, and 
the investors in RLF, will potentially benefit from the following: 

(a) the Business will directly employ in Alberta approximately thirty full time 
individuals, and will seasonally employ in Alberta, directly and indirectly through 
contractors, in excess of ninety individuals; 

(b) the Business will sell approximately 1 million tonnes of Aggregate per annum, 
based upon production of approximately 2 million tonnes per annum, yielding 
approximately $30,000,000 per annum, with significant potential for additional 
production with the recovery of the oil and gas industry; 

upon Mantle acquiring the Included Public Pits. Mantle wilt assume the 
Reclamation Obligations associated therewith, maintain the Security for such 
Reclamation Obligations, and pay the arrears of royalty payments and other 
amounts owing to the AEP under the Included Public Pits; 

(C) 

(d) 

(e) 

Mantle would acquire the Excluded Public Pits for the purpose of performing the 
Reclamation Obligations in respect thereof; 

the SML 060060 Dispositions would be assigned to Skoreyko together with 
associated Permits, and Skoreyko would assume the Reclamation Obligations 
thereunder, replace the Security posted by 216 thereunder and operate the 
Aggregate Pit subject thereto; 

- (f). tle w.::1.414:1 acquire the interest of JMB in the Buk-s.a Royalty Agreement, the 
n owsk► Royalty Agreern&nt and the 1-laver►er Royalty Agreement, operate 

the Aggregate Pits subject thereto, assume the Reclamation Obligations and 
replace the expired Security thereunder; and 
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(g) the Parties would share the economic burden of the expired Security provided 
under the Registrations of the Aggregate Pits subject to the Hoye/Kucy Royalty 
Agreement, the MacDonald Royalty Agreement. the Megley Royalty Agreement 
and the Okane Royalty Agreement. 

Should the Transaction not proceed, JMB and 216 would likely be placed into bankruptcy or 
receivership, with their remaining property and assets either being liquidated or abandoned, and 
the foregoing benefits would be lost. In particular: (i) the Business would cease together with 
the associated direct and indirect employment, and substantially all of the tangible property and 
assets of JMB and 216 will be abandoned, with the consequential loss of economic activity in 
Alberta; (ii) it is unlikely that any other Person or Persons would acquire the interest of the 
Companies in the Public Pits, the Private Pits or the Owned Lands; (ill) the Dispositions would 
eventually lapse or be terminated; (iv) the aggregate amount of the Reclamation Obligations 
exceeds the aggregate amount of the Security posted therefor. and in the event of such shortfall 
being realized, the public and the private land owners could bear the economic burden of such 
deficiency; and (v) substantial portions of the loans advanced by ATB and Fiera to JMB and the 
capital invested by RLF in JMB and 216 could be lost. 

3. COVENANTS OF THE PARTIES 

3,1 Included Public Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1: 

(a) Mantle and the AEP agree as follows: 

(i) the AEP will consent to and approve the assignment to Mantle pursuant 
to the SAVO of the Dispositions governing the Included Public Pits and 
any Permits issued by the AEP relating thereto; 

(ii) promptly following the Transaction Closing: 

(A) Mantle will pay to the AEP the applicable assignment fee payable 
in respect of the application to approve the assignment of the 
Dispositions of the Included Public Pits and the Excluded Public 
Pits; 

ACTIVE_CAk 4 2993766 \ 8 

(B) 

(C) 

Mantle will assume the Reclamation Obligations in respect of each 
Included Public Pit; 

Mantle will assume the rights and obligations of JMB to CWB 
under the CWB LC Facility, whereupon the Security in the form of 
CWB LCs will previously issued on behalf of JMB will be issued on 
behalf of Mantle; 

(D) 216 will file with tho AEP the outstanding returns for 2020 required 
•ne!,-.7- ?_:-...,s05!,-,ti,7!"- --F ;rich 

Pits, and Mantle will thereafter pay when due the royalties owing 
to the AEP under the Dispositions relating to the Included Public 
Pits for the 2020 calendar year as and when they become due; 
and 

05.22a-126105.22a-1261

05.22a-126105.22a-1261



ddba5bbfcdf64e84ae60bd59d67d5e63-81

(E) With respect to the arrears of 2019 and 2020 royally payments, 
goods and services tax and insurance payments in respect of the 
Dispositions of Included Public Pits, which Mantle estimates to be 
an aggregate of $250,292.23. Mantle shall pay to the AEP fifty 
percent (50%) of such amount. 

(b) Fiera will deliver to the AEP releases of the conditional surrenders of lease 
granted by JMB or 216 in respect of the Included Public Pits, and the AEP will 
register replacement conditional surrenders of lease granted by Mantle to Fiera 
in respect of the Included Public Pits. 

3.2 Excluded Public Pits 

(a) Following the execution by each of the Parties of this Agreement, the Companies 
and Mantle will apply to the Court for orders amending the SAVO and RVO 
pursuant to which: 

(b) 

(I) the Excluded Public Pits shall be included in the definition of Transferred 
Acquired Assets (as such term is defined in the SAVO, with such 
amending order being the "SAVO Amending Order"); and 

(ii) the Excluded Public Pits shall cease to be included in the definition of 
Excluded Aggregate Pits (as such term is defined in the RVO, with such 
amending order being the "RVO Amending Order"), 

with the effect that Mantle will acquire all of the right, title and interest of the 
Companies in the Excluded Public Pits, assume the Reclamation Obligations in 
respect thereof, and maintain the Security relating thereto, which the AEP and 
Mantle agree is in the aggregate amount of $42,332 for the 2021 calendar year. 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, 
Mantle and the AEP agree as follows: 

(1) the AEP will consent to and approve the assignment to Mantle of the 
Dispositions of the Excluded Public Pits and any Permits issued by the 
AEP relating thereto; 

(ii) Mantle will assume the Reclamation Obligations and maintain Security in 
respect of each Excluded Public Pit in accordance with the requirements 
of the Regulatory Legislation, provided that Mantle shall have a two year 
time period to perform such Reclamation Obligations; and 

(iii) upon the performance by Mantle of the Reclamation Obligations relating 
to an Excluded Public Pit, in a manner satisfactory to the AEP, at the 
request in writing of Mantle, the AEP shall return to Mantle the Security 
provided in respect of such Excluded Public Pit and terminate the 
Di./51:: 
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3.3 Sale of Dispositions 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle and the 
AEP agree as follows: 

(a) the AEP Will consent to and approve the assignment to Skoreyko of the SML 
060060 Dispositions together with any related Permits issued by the AEF', and 
upon Skoreyko depositing Security with the AEP in an amount acceptable to the 
AEP, the AEP shall return to Mantle the Security posted by 216 in respect of the 
SML 060060 Dispositions, being a CVVL LC in the face amount of $41,400; and 

(b) in the event that Mantle is able to sell any Dispositions relating to Excluded 
Public Pits to any other Person that is acceptable to the AEP, the AEP will 
approve and consent to the assignment thereof to such Person together with any 
related Permits and upon such Person posting with the AEP the Security 
required by the AEP in respect of such Disposition, the AEP will return to Mantle 
the Security provided by JMB, 216 or Mantle, as applicable 

3.4 Included Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the transfer to Mantle pursuant to the SAVO 
of the Registrations and other Permits relating to the Included Private Pits; 

(b) upon the Transaction Closing, Mantle will assume the Reclamation Obligations in 
respect of each Included Private Pit in accordance with the requirements of the 
Regulatory Legislation; 

(c) with respect to the bond in the amount of $50,442.14 issued in favour of the AEP 
as Security in respect of the Included Private Pit subject to the Buksa Royalty 
Agreement, the AEP shall hold the cash paid to it by the issuer thereof as 
Security and such cash shall satisfy obligation of Mantle to provide such Security 
for the 2021 calendar year; and 

(d) promptly following the Transaction Closing, Mantle will deposit! 

(i) Security with the AEP for each Included Private Pit, which: 

(A) in the case of the Included Private Pit subject to the Havener 
Royalty Agreement, Mantle and the AEP acknowledge is in the 
amount of $31.988 for the 2021 calendar year; and 

(B) in the case of the Included Private Pit subject to the Shankowski 
Royalty Agreemeni, Mantle and the AEP acknowledge is in the 

'04',0,1.0.C1-15.74-40r4.1-ps.'2n7≥1 

(ii) file with the AEP any outstanding filings required under the Regulatory 
Legislation with respect to the Included Private Pits, including any 
schedule 3 filings. 
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3.5 Excluded Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, the Parties agree 
as follows: 

(a) AEP shall approve the transfer from JMB to 216 pursuant to the RVO of the 
Registrations in respect of the Excluded Private Pits and any Permits issued by 
the AEP in respect thereof. 

(b) The Parties acknowledge that the Reclamation Obligations in respect of the 
Excluded Royalty Lands, and the amount of Security required as of the date of 
this Agreement in respect of each, are as follows: 

(C) 

(i) $39,805 in respect of the Excluded Royalty Lands subject to the 
Hoye/Kucy Royalty Agreement; 

(ii) $77,600 in respect of the Excluded Royalty Lands subject to the 
MacDonald Royalty Agreement; 

(iii) $74.683 in respect of the Excluded Royalty Lands subject to the Megley 
Royalty Agreement: and 

(iv) $39,805 in respect of the Excluded Royalty Lands subject to the Okane 
Royalty Agreement 

(each such amount being the "Excluded Reclamation Amount'). 

The Parties shall divide the economic burden of the Reclamation Obligations in 
respect of the Excluded Royalty Lands such that each of Mantle, ATB, Fiera and 
AEP are individually responsible for one quarter of the Excluded Reclamation 
Amount, which in the case of Mantle, ATB and Fiera (whose aggregate 
responsibility for the Excluded Reclamation Amount is referred to as the 
"Reclamation Obligation Limit"), will be provided for as follows: 

(i) ATB's portion of the Reclamation Obligation Limit shall be funded either 
directly by ATB or from funds held by JMB against which ATB's Security 
Interest has first ranking priority, which portion shall be paid to the AEP: 

(ii) Flora's portion of the Reclamation Obligation Limit shall be funded from 
net proceeds of the sale JMB's equipment against which Fiera's Security 
Interest has first ranking priority, which proceeds Fiera will pay to the 
AEP; and 

(iii) Mantle's portion of the Reclamation Obligation Limit shall be funded by an 
advance by Mantle to AEP. 

' 41 -1 ^t7.4+1-,4 f•-.r no- br0-1 1f,.,-,f.  ?_ 1 f t, orl...01- cernTr-wt.. 

Inventory provided that the applicable Excluded Royalty Agreement permits 
access to the applicable Excluded Royalty Pit for such purpose. The proceeds of 
sale of the Excluded Aggregate Inventory shall be applied as follows: 
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(e) 

(I) firstly, to any costs incurred in marketing, selling, processing and 
delivering the Excluded Aggregate Inventory, together with a reasonable 
overhead relating to Mantle's costs in respect thereof, and to any royalties 
payable under the applicable Excluded Royalty Agreement; 

(ii) secondly, to the Parties on a pail passu basis, up to the aggregate 
Excluded Reclamation Amount; and 

(iii) thirdly, to the extent that all the Reclamation Obligations relating to all 
Excluded Royalty Lands up to the Reclamation Obligation Limit have 
been satisfied. 

ATB consents to the application of the proceeds of sale of the Excluded 
Aggregate Inventory in accordance with Subsections 3.5(d)(i) and (ii)_ In the 
event that Mantle is unable to sell Excluded Aggregate Inventory at prices that 
exceed the costs and amounts payable referred to in Subsection 3.5(d)(i), Mantle 
may utilize such Excluded Aggregate Inventory In carrying out the Reclamation 
Work. 

The contributions of ATB, Fiera and Mantle to the Reclamation Obligations in 
respect of the Excluded Private Pits pursuant to Section 3.5(c) shall be held in 
trust by the AEP (the trust created hereby being the "Trust-, and the funds held 
in the Trust being the "Trust Funds"), on the following terms: 

(i) the purpose of the Trust is to provide funding for performance of the 
Reclamation Obligations in respect of the Excluded Private Pits, up to the 
amount of the Reclamation Obligation Limit; 

(ii) the beneficiary of the Trust shall be AEP, with ATB, Fiera and Mantle 
holding a pan' passu reversionary beneficial interest therein held by ATB. 
Fiera and Mantle where Reclamation Work has been performed in an 
amount equal to the Reclamation Obligation Limit; and 

(iii) the Trust Fund shall constitute Security which secures the Reclamation 
Obligations in respect of the Excluded Private Pits, up to the Reclamation 
Obligation Limit. 

216 shall be responsible for carrying out the Reclamation Work on the Excluded 
Private Pits, up to the Reclamation Obligation Limit. 216 hereby engages Mantle 
to manage and supervise the performance of such Reclamation Work and Mantle 
accepts such engagement. In carrying out such engagement, Mantle shall retain 
such contractors (each, a "Contractor") as it deems necessary or desirable, In 
consultation with the AEP, to carry out the Reclamation Work. As each task or 
set of tasks is performed in a manner and at a cost satisfactory to Mantle (based 
on reasonable industry norms for such Reclamation Work): 

AC TIVE_CA142903781318 

Lo 
such task or tasks, and the AEP will promptly upon receipt of such notice 
attend the applicable Excluded Private Pit to determine whether it is 
satisfied with the performance of such task or tasks; 
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(ii) provided that the AEP is satisfied with the performance of such task or 
tasks, the AEP shall promptly pay from the Trust Fund the Contractor's 
invoice for such task or tasks; and 

(iii) if the AEP is not satisfied with the performance of such task or tasks, it 
Will give Mantle and the Contractor the particulars thereof and work With 
Mantle and the Contractor to identify any deficiency and the steps 
required to address such deficiency.

When the aggregate amounts paid or payable to Contractors for Reclamation 
Work is equal to the Reclamation Obligation Limit, the AEP shall distribute any 
remaining amounts in the Trust Fund to Mantle, ATB and Fiera, in equal portions, 
and Mantle's obligations under this Section 3.5 shall terminate, provided that if 
the AEP advances sufficient amounts into the Trust Fund to permit the 
completion of the Reclamation Obligations in respect of the Excluded Private 
Pits, Mantle shall continue to supervise and manage the Contractors in 
performing Reclamation Work until such Reclamation Obligations are fully 
performed, whereupon Mantle's obligations hereunder shall terminate. 

3.6 Included Owned Lands 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle shall 
assume the Reclamation Obligations in respect of the Included Owned Lands and maintain the 
Security in respect thereof, which Mantle and the AEP acknowledge is in the amount of $14,534 
for the 2021 calendar year. 

3.7 Aggregate Pits not subject to this Agreement 

The Aggregate Pits subject to the Kalinko Royalty Agreement, the Glacier Royalty Agreement 
and the Lafarge Royalty Agreements are not subject to this Agreement because the Kalinko 
Royalty Agreement has been terminated by JMB's counterparties thereto, the Glacier Royalty 
Agreement has expired, and the Security for the Aggregate Pits governed by the Lafarge 
Royalty Agreements is provided by Lafarge Canada Inc. 

4_ CONDITIONS PRECEDENT 

4.1 Conditions to Agreement Implementation 

This Agreement shall become effective and binding upon the Parties upon the satisfaction or 
waiver of the following conditions precedent: 

(a) the Parties shall have fully executed and delivered this Agreement, 

(b) the conditions set out in Sections 5.1, 5.2 and 5.3 of the APA shall have been 
fulfilled, satisfied or waived in accordance with the APA: 

r- — ........_-,.---....4 rirtrboaeoMc.-r.ejbl- ,-*"."" --,-", ." r' ,--,n-,,nt-fkei t, -r, 1 r, -44.,ignIt):::., - fr. TV1,-.1-,V--, M.-- rli.--1:-,-,-,i4j,, -,--
relating to the Excluded Public Pits and any other consent required by the 
Monitor shall have been obtained; and 

(d) Skoreyko shall have fully executed and delivered to 216 the Skoreyko PSA. 
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4.2 Waiver of Conditions Precedent 

The conditions in Subsections 4.1(a) and (c) many only be waived in whole or in part in writing 
by all of the Parties. The condition in Subsection 4.1(d) may be waived in whole or in part in 
writing by Mantle. 

S. GENERAL 

5.1 Communications 

Any Communication must be in writing and either delivered personally or by courier, sent by 
prepaid registered mail or transmitted by e-mail or functionally equivalent electronic means of 
transmission, charges (if any) prepaid. Any Communication must be sent to the intended 
recipient at its address as follows: 

(a) to JMB or 216: with copies to: 

(b) 

JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville, Alberta T9N 2H4 
Email' blakeelveac imbcrush.corn 
Attention: Blake M. Elyea, CPA, CGA, CIRP, 
LIT, Chief Restructuring Advisor 

FTI Consulting Canada Inc. 
1000, 888-3rd Street SW 
Bankers Hall, West Tower 
Calgary, Alberta T2P 5C5 
E-mail: ciervck.helkaa(Wfticonsultinct.com 
Attention: Deryck Hetkaa 

to Mantle: 

Mantle Materials Group, Ltd. 
1400 16th St, Suite 320 
Denver, Colorado 80209 
E-mail: Bvron.Levkulich(RLI-loldincts.corn 
Attention: Byron Levkulich, CFA, CPA 

(c'i to ATB: 

ATB Financial 
Suite 2500, 10020 - 100 Street 
Edmonton Alberta T5J ON3 
E-mail. aburnett(Watb.com 
Attention: Andrew, J. Burnett, Director, Risk 
Advisory and Management, ATB Corporate 
Financial Service;,.. 

(d) to Fiera: 
7

1 
- 

Fiera Private Debt 
20 Adelaide Street East, Suite 1500 
Toronto, Ontario M5C 2T6 
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Cowling WLG (Canada) LLP 
1600. 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: torn.curnri-tinc ciowilnowld.com 
Attention: Tom Cumming 

McCarthy Tetrault LLP 
4000, 421 - 7th Avenue SW 
Calgary, Alberta T2P 4K9 
E-mail: SC011111Scmccartliv_ca 
Attention: Sean Collins 

with copies to: 

Cowling WLG (Canada) LLP 
1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom.cumminacWciowlindwIci-com 
Attention: Tom Cumming 

with copies to: 

Dentons Canada LLP 
2500 Stantec -Tower 
10220 - 103 Avenue NW 
Edmonton, Alberta T5J 0K4 
E-mail: tom dusa dentons com 
Attention: Tom Gusa 

with copies to: 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 

05.22a-126705.22a-1267

05.22a-126705.22a-1267



ddba5bbfcdf64e84ae60bd59d67d5e63-87

E-mail.: szacirodnycW_fieracapital.com 
Attention: Stephen Zagrodny, Director, 
Corporate & Infrastructure Debt Financing 

P.O,Box 1011 
Toronto, Ontario AA5H 3S1 
E-mall: kmahara)millerthorrison_com 
Attention: Kyla E. M_ Mahar 

(e) to the AEP: with copies to: 

Email: Email; • 
Attention: Attention: • 

or at any other address as any Party may at any time advise the other by Communication given 
or made in accordance with this Section 5.1. Any Communication delivered to the Party to 
whom it is addressed will be deemed to have been given or made and received on the day it is 
delivered at that Party's address, provided that if that day is not a Business Day then the 
Communication will be deemed to have been given or made and received on the next Business 
Day_ Any Communication sent by prepaid registered mail will be deemed to have been given or 
made and received on the fifth Business Day after which it is mailed. If a strike or lockout of 
postal employees is then in effect, or generally known to be impending, every Communication 
must be delivered personally or by courier or transmitted by e-mail or functionally equivalent 
electronic means of transmission. Any Communication transmitted by e-mail or other 
functionally equivalent electronic means of transmission will be deemed to have been giVen or 
made and received on the day on which it is transmitted; but if the Communication is transmitted 
on a day which is not a Business Day or after 4:00 pm (local time of the recipient), the 
Communication will be deemed to have been given or made and received on the next Business 
Day. 

5.2 Miscellaneous Provisions 

(a) This Agreement is governed by, and is to be construed and interpreted in 
accordance with, the laws of the Province of Alberta and the laws of Canada 
applicable in that Province. All questions as to the interpretation of or application 
of this Agreement and all proceedings taken in connection with this Agreement 
and its provisions will be subject to the jurisdiction of the Court_ 

(b) This Agreement constitutes the entire agreement between the Parties pertaining 
to the subject matter of this Agreement and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties and there are no representations, warranties or other agreements 
between the Parties, express or implied, in connection with the subject matter of 
this Agreement except as specifically set out in this Agreement. 

(c) Each Section of this Agreement is distinct and severable. If any Section of this 
Agreement, in whole or in part, is or becomes illegal, invalid, void, voidable or 
unenforceable in any jurisdiction by any court of competent jurisdiction, the 
illegality, invalidity or unenfoiceatijiity of that Section, in whole gr in part, will not 

the leitiality_ validity or entorce.Bibility of the remaininct Sections of this 
Agreement, in whole or in part or the legality, validity or enforceability of that 
Section, in whole or in part, in any other jurisdiction.

(d) No amendment, discharge, modification, restatement, supplement, termination or 
waiver of this Agreement or any Section of this Agreement is binding unless it is 
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in writing and executed by the Party to be bound. No waiver of, failure to 
exercise, or delay in exercising, any Section of this Agreement constitutes a 
waiver of any other Section (whether or not similar) nor does any waiver 
constitute a continuing waiver unless otherwise expressly provided. 

(e) This Agreement will be binding upon and will enure to the benefit of the 
successors and assigns of any Party. 

(f) Each of the Persons named or referred to in, or subject to, this Agreement will 
execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning 
of this Agreement and to give effect to the transactions contemplated herein. 

(g) This Agreement and any counterpart of it may be created, provided, received, 
retained and otherwise used, and will be accepted, in any digital, electronic or 
other intangible form. This Agreement and any counterpart of it may be signed 
by manual, digital or other electronic signatures and delivered or transmitted by 
any digital, electronic or other intangible means, including by e-mail or other 
functionally equivalent electronic means of transmission, and that execution, 
delivery and transmission will be valid and legally effective to create a valid and 
binding agreement between the Parties. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Each of the Parties has executed and delivered this Agreement, as of the date noted at the 
beginning of this Agreement. 

JMB Crushing Systems Inc. 2161889 Alberta Ltd. 
By: By: 

Name: Name: 
Title: Title: 

Mantle Materials Group, Ltd. 
By: 

Name: 
Title: 

ATB Financial Fiera Private Debt Fund VI LP, by its general 
By: partner Fiera Private Debt Fund GP Inc. 

("Fund VI") and Fiera Private Debt Fund V 
Name: LP, by its general partner Fiera Private Debt 
Title: Fund GP Inc., acting in its capacity as 

collateral agent for and on behalf of and for the 
benefit of Fund VI 
By: 

Name: 
Title: 

Alberta Environment and Parks 
By: 

Name: 
Title: 
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Schedule "A" - Aggregate Pits 

Public Pits 

Holder Disposition 
Number 

Pit 
Name 

Status Expiration Estimated 
Reclamation 
Obligations 

Security with 
AEP 

Included Public 
Pits 
216 SML 080085 JLG 3 Not opened 25/04/2022 $ 0 $ 19,540 
216 SML 110025 JLG 5 Open 10/02/2024 $ 47,724 $ 79,690 
216 SML 110026 JLG 6 Open 10/04/2022 $ 54,374 $ 77,540 
216 SML 110045 JLG 7 Open 17/03/2025 $ 47,333 $ 57,030 
216 SML 110046 JLG 8 Open 17/03/2025 $ 5,868 $ 44,380 
216 SML 110047 JLG 9 Open 17/03/2025 $ 37,554 $ 46,110 
216 SML 120005 JLG 10 Open 04/10/2027 $ 92,710 $ 78,110 
216 SML 120006 JLG 11 Not opened 06/10/2027 $ 0 $ 25,690 
216 SML 120100 JLG 12 Not opened 06/10/2027 $ 0 $ 29,650 
216 SML100085 JLG 4 Not opened 23/06/2026 $ 0 $ 42,010 

Excluded Public 
Pits 
JMB SML 120027 Open 12/01/2030 $ 2,000 $ 2,960 
JMB SML 930040 Depleted 28/07/2013 $ 1,956 $ 1,000 
JMB SML 980116 Open 15/02/2009 $2,000 $ 9,140 
JMB DML 120032 Open 06/01/2023 $ 14,747 $ 17,232 
JMB SME 150106 Expired Expired $ 0 $ 6,000 
JMB SME 200009 Expired Expired $ 0 $ 6,000 

SML 060060 
Dispositions 
216 SML 060060 Open 27/05/2024 $ 44,595 $ 41,400 
216 DLO 170011 Access to SML 

060060 
27/05/2024 $ 0 $ 0 

Private Pits 

Holder Registration 
Number 

Agreement Status Expiration Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included 
Private Pits 
JMB 15048-03-02 Buksa Royalty Agreement Open 31/12/2023 $ 25,605 $ 0 
JMB 17395-01-00 Havener Royalty 

Agreement 
08/11/2031 $ 73,584 $ 0 

JMB 308161-00-00 Shankowski Royalty 
Agreement 

19/10/2028 $ 179,516 $ 0 

Excluded 
-PrIkrate Pits - -

PI, If , ,...,,,ig -,o-oo-no Hove/Kucv Royalty 
Agreement 

Open 31/03/2021 $ 32.742 $ 0 

JMB 293051-00-00 MacDonald Royalty 
Agreement 

Open 31/12/2020 $ 11,748 $ 0 

JMB 149949-00-00 Megley Royalty Agreement Open 30/09/2023 $ 173,056 $ 0 
JMB 263318-00-00 Okane Royalty Agreement Open 30/04/2021 $ 27,565 $ 0 
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Included Owned Property 

Owner Legal 
Description 

Status Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included Owned Property 
JMB NE 35-56-6-W4 Open $ 30,703 $ 14.534 

Aggregate Pits not subject to this Agreement 

Holder Agreement Disposition or Registration No. Expiration Person 
responsible for 

Security 
1386194 Alberta 
Ltd 

Glacier 
Royalty 
Agreement 

SML 030074 SML 030074 
expires 
17/10/2021 
Glacier Royalty 
Agreement has 
expired 

1386194 Alberta 
Ltd. 

Tim Kalinski, 
Jessica Brennan, 
Matthew Kalinski, 
Zechariah 
Kalinskl and/or 
Elisha Kalinski. 
as applicable 
("Kalinko") 

Kalinko 
Royalty 
Agreement 

SML 100101, SML 000034. SML 
010005, SML 010032, SML 020014, 
SML 030046, SML 040122, SML 
100016, SML 100050, SML 100057, 
SML 100075, SML 100112, SML 
110037, SML 110044, SML 110065, 
SML 110072, SML 120004, SML 
130003, SML 130017, SML 130124, 
SML 140015, SML 140026, SML 
140046, SML 140080 and SML 150031 

Kalinko Royalty 
Agreement 
terminated by 
Kalinko 

Kalinko 

Lafarge Canada 
Inc. 

Lafarge 
Royalty 
Agreement 
s 

SML 100043 (Moose River) and 15215- 
01-01 (Oberg) 

Lafarge Royalty 
Agreements - 
01/07/2024 
SML 100043 - 
06/01/2023 

Lafarge Canada 
Inc. 
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THIS IS EXHIBIT "E" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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_Atiae.r6r"Ji EfIVII cirricntli 
Lind Parks 

Regulatory Assurance 
Capital Region 
Spruce Grove 
PO Box 4240 (1-7X 3B4) 
250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone! 780-96043600 

February 12. 2021 Investigation No. 35659 

Mr. Tyler Pell 
tylerpell@jmbcrush.com 
Aggregate Resource Manager 
JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville AB T9N 2H4 

Re: Letter of Non-Compliance — Pits regulated under the Code of Practice under 
Environmental Protection and Enhancement Act (EPEA) and Conservation and 
Reclamation Regulation, and Water Act 

Alberta Environment and Parks (AEP) has identified numerous issues of non-compliance with pits 
registered to JMB Crushing Systems Inc.(JMB) located on private land. On January 26, 2021, 
AEP conducted a review of the Activities Plans and satellite Imagery (attached as Appendix A) on 
the following Registrations: 

Registration No. 149949-00-00 Megley Pit SE 35-58-16-4 
Registration No. 15048-03-00 Buksa Pit NE 24-56-7-4 
Registration No. 17395-01-00 Havener Pit NW 16-56-7-4 
Registration No. 263318-00-00 O'Kane Pit NE 10-57-6-4 
Registration No. 293318-00-00 MacDonald Pit SE 34-56-7-4 
Registration No. 306490-00-00 Kucy Pit NW 17, NE 18 & SE 19-63-9-4 
Registration No. 308161-00-00 Shankowski Pit SW 21-56-7-4 

Code of Practice under EPEA and Con.servation and Reclamation Regulation 

AEP has determined that for one or all of the pits listed above, JMB has: 

• failed to restore the required security; 

• failed to submit the required 5-year report; 

• failed to follow the Activities Plan mining sequence with absence of reclamation noted on 
all pits; 

• failed to comply to the boundary approved in the Registration; 

• failed to report these non-compliance issues to the Director. 

Classification: Protected A 
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2 

The above are contraventions to the Code of Practice for Pits under EPEA and the Conservation 
and Reclamation Regulation: 

"3.2.2 Unless exempted by the Act or the Conservation and Reclamation Regulation, as 
amended from time to time, no person shall commence or continue an activity at a pit 
unless the full amount of security for that pit has been provided to the Director, as 
authorized in writing by the Director." 

"4.1.1 No person shall conduct any activity at a pit except in accordance with the most 
recent Activities Plan." 

"6.1.1 In addition to any other reporting required pursuant to this Code of Practice, the 
Act or the regulations under the Act, any person carrying out an activity at a pit shall 
immediately report any contravention of this Code of Practice to: (a) the registration 
holder; and (b) the Director: (i) by telephone at (780) 422-4505, or (ii) by a method:(A) in 
compliance with the release reporting provisions of the Act and the regulations; or(B) 
authorized in writing by the Director." 

"6.1.4 In addition to any other reporting requirements pursuant to this Code of Practice, 
the Act or the regulations, the registration holder shall provide a written report to the 
Director: (a) no later than 5 years after the date of the registration; and (b) every 5 years 
thereafter until:" 

"6.1.6 No person shall commence or continue an activity at a pit after the applicable date 
specified in 6.1.4 unless the applicable written report in 6.1.4 has been submitted to the 
Director." 

Water Act 

In addition to the above noted non-compliances, AEP has also observed water bodies, as 
defined under the Water Act on Kucy Pit and Megley Pit. If there has been a disturbance to 
ground water this could be considered an unauthorized activity and a contravention of section 
36(1) of the Water Act which states: 

"No person may commence or continue an activity except pursuant to an approval, 
unless it is otherwise authorized under this Act". 

A review of departmental records indicates that no Water Act approval has been applied for or 
was issued for the above-mentioned activity and as such all work associated with the 
unauthorized activity must immediately stop. 

Written Plan to Resolve Non-Compliance 

For each pit, JMB Crushing Systems Inc.is required to submit a written plan to AEP by no later 
than February 18, 2021: 

.,, 
• . 

e detav its assessment of the pit against the terms and conditions of the Registration , 
and the code of Practice for Pits. 

• describing how JMB plans to bring each pit into compliance with the Registration and the 
Code of Practice for Pits, and by when; 

• describing how JMB plans on assessing the potential Water Act contraventions 

Classification: Protected A 
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3 

Please be advised that enforcement action arising from the above noted contravention of the 
Code of Practice for Pits and Water Act may also be taken without further notice. Should you have 
any questions regarding this letter, please contact the undersigned at 780-960-8659 or at 
april.franks@gov.ab.ca. 

Respectfully, 

April Franks 
Environmental Protection Officer 
Alberta Environment and Parks 

CC. Maxwell Harrsion, Compliance Manager (acting) 
Heather Dent, Compliance Manger 
Neil Brad, Regulatory Assurance Manager 
Bryon LevKulich, Mantles Materials Group, Ltd. 
Josh Inglett, Mantles Materials Group, Ltd. 
Vivian Ball, Legal Services Division 
Lee Plumb, Legal Services Division 
Tom Cumming, Growling WLG (Canada) LLP 

VW 

111C--.E1-

Classification: Protected A 
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THIS IS EXHIBIT "F" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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Environment 
and Parks 

February 23, 2021 

JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville, AB T9N 2H4 
Via Email: tylerpeMmbcrush.com 

Attention: Mr. Tyler Pell 
Aggregate Resource Manager 

NOTICE OF NON-COMPLIANCE 

Regulatory Assurance Division 
North District 
2nd Fir Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 
www.aep.alberta.ca 

Inv. No. 35659 

Alberta Environment and Parks (AEP) has identified numerous instances of JMB Crushing 
Systems Inc.'s (JMB) non-compliance with pits covered by dispositions held by JMB. On February 
17, 2021 AEP finished a review of the terms and conditions of the following dispositions and 
satellite imagery of the lands covered by the dispositions: 

SML 930040 08-23-061-07-W4M Expired 
SML 980116 SW-21-063-12-W4M Expired 
SML 120027 NW-20-074-08-W4M Active 

Public Lands Act 

AEP has determined that as it relates to one or all of the dispositions listed above, JMB has: 

• caused, permitted, or allowed an undesirable excavation to exist on public land; 
• caused, permitted, or allowed the creation of conditions likely to result in soil erosion on 

public land; and 
• contravened one or more provisions of the dispositions. 

37_,;,-,t.,--,-;;\,,Altions ofi t:,, 

54(1)(b) "No person shall cause, permit or suffer the existence on public land of 
any...excavation or any kind that is undesirable or otherwise in contravention of 
this Act or the regulations." 

.../3 

Classification: Protected A 

05.22a-128505.22a-1285
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54(1)(f) "No person shall cause, permit or suffer the creation of any condition on 
public land which is likely to result in soil erosion." 

56(1)(n) "A person who as the holder of a disposition, contravenes a provision of 
the disposition is guilty of an offence." 

Public Lands Administration Regulation 

AEP has determined that as it relates to one or all of the dispositions listed above, JMB has: 

• failed to pay fees owing to AEP; 
• failed to comply with the terms and conditions of the disposition; 
• failed to adhere to disturbance standards; 
• failed to reclaim land to an equivalent land capability following expiry of the disposition; 
• allowed or caused loss or damage on the subject land; and 
• failed to report these non-compliance issues to the Director. 

The above are contraventions of the Public Lands Administration Regulation: 

21(1)(b) "The holder of a formal disposition must pay promptly and regularly any 
rent, rate, royalty, charge or fee that is payable by the holder under the formal 
disposition, the Act or this Regulation." 

21(1)(d) "The holder of a formal disposition must comply with the terms and 
conditions of the formal disposition." 

21(1)(e) "The holder of a formal disposition must comply with any disturbance 
standards applicable to the formal disposition or the subject land." 

21(1)(f) "The holder of a formal disposition must, on the expiry, cancellation, 
surrender or abandonment of the formal disposition, reclaim the subject land to 
an equivalent land capability." 

21(1)(g) "The holder of a formal disposition shall not cause or allow unauthorized 
loss or damage on the subject land." 

165(1) "A person responsible for a reportable event must report the event to the 
Department as soon as possible and in any event not later than 7 days after the 
person became aware, or should reasonably have become aware, of its 
occurrence." 

AElAs=-.investigation into potential other contraventions of the Public Lon is Act and Public Lands 
  ' 777 

Written Plan to Resolve Non-Compliance 

For each disposition listed above, JMB Crushing Systems Inc. is required to submit a written plan 

Classification: Protected A 
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to AEP by no later than February 26, 2021: 

• detailing its assessment of the disposition against the terms and conditions of the 
disposition, the Public Lands Act and the Public Lands Administration Regulation; 

• describing how JMB plans to bring each disposition into compliance with the Public 
Lands Act, Public Lands Administration Regulation, and the terms and conditions of the 
disposition, including a timeline to completion; 

• stating its immediate plans to operate the pit on the lands contained in SML 120027. 

Please be advised that enforcement action arising from the above mentioned contraventions 
may be taken without further notice. Should you have any questions, please contact the 
undersigned at 780-623-5483 or by email at nathan.polturak bov.ab.ca.

Respectfully, 

7,7A 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 

CC: Heather Dent, Compliance Manager 
Maxwell Harrison, Compliance Manager (acting) 
Neil Brad, Regulatory Assurance Manager 
Bryon LevKulich, Mantles Materials Group Ltd. 
Josh Inglett, Mantles Materials Group Ltd. 
Tom Cumming, Gowling WLG (Canada) LLP 

Classification: Protected A 
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Environment 
and Darks 

February 23, 2021 

2161889 Alberta Ltd. 
PO Box 6977 
Bonnyville, AB T9N 2H4 
Via Email: tvlerpeMmbcrush.com 

Attention: Mr. Tyler Pell 
Aggregate Resource Manager 

NOTICE OF NON-COMPLIANCE 

Regulatory Assurance Division 
North District 
2nd Fir Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 
www.aep.alberta.ca 

Inv. No. 35659 

Alberta Environment and Parks (AEP) has identified numerous instances of 2161889 Alberta 
Ltd.'s (216) non-compliance with the pit covered by SML 060060. On February 17, 2021 AEP 
finished a review of the terms and conditions of SML 060060 and satellite imagery of the lands 
covered by SML 060060. 

Public Lands Act 

AEP has determined that as it relates to SML 060060, 216 has: 

• caused, permitted, or allowed loss or damage to public land; 
• caused, permitted, or allowed the creation of conditions likely to result in soil erosion on 

public land; and 
• contravened one or more provisions of the disposition. 

The above are contraventions of the Public Lands Act: 

54(1)(c) "No person shall cause, permit or suffer the existence on public land of 
any condition that may cause loss or damage to the public land." 

. - 

54(1)(f) "No person shall cause, permit or suffer the creation of any condition on 
public land which is likely to result in soil erosion." 

56(1)(n) "A person who as the holder of a disposition, contravenes a provision of 

. ../3 

Classification: Protected A 
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the disposition is guilty of an offence." 

Public Lands Administration Regulation 

AEP has determined that as it relates to SML 060060, 216 has: 

• failed to pay fees owing to AEP; 
• failed to comply with the terms and conditions of the disposition; 
• failed to adhere to disturbance standards; 
• allowed or caused loss or damage on the subject land; and 
• failed to report these non-compliance issues to the Director. 

The above are contraventions of the Public Lands Administration Regulation: 

21(1)(b) "The holder of a formal disposition must pay promptly and regularly any 
rent, rate, royalty, charge or fee that is payable by the holder under the formal 
disposition, the Act or this Regulation." 

21(1)(d) "The holder of a formal disposition must comply with the terms and 
conditions of the formal disposition." 

21(1)(g) "The holder of a formal disposition shall not cause or allow unauthorized 
loss or damage on the subject land." 

165(1) "A person responsible for a reportable event must report the event to the 
Department as soon as possible and in any event not later than 7 days after the 
person became aware, or should reasonably have become aware, of its 
occurrence." 

AEP's investigation into potential other contraventions of the Public Lands Act and the Public 
Lands Administration Regulation are ongoing. 

Water Act 

In October 2020, AEP conducted an inspection of SML 060060 and identified an end pit lake 
present at the disposition. On February 17, 2021, AEP confirmed the existence of the end pit 
lake through satellite imagery. Based on a review of its databases, AEP determined that no 
authorization has been issued for the creation of a waterbody at this location. This is a 
contravention of section 36(1) of the Water Act, which states: 

"No person may commence or continue an activity except pursuant to an approval, 
unless it is otherwise authorized-under this Act." 

Written Plan to Resolve Non-Compliance 

For SML 060060, 2161889 Alberta Ltd. is required to submit a written plan to AEP by no later 
than February 26, 2021: 

Classification: Protected A 
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• detailing its assessment of the disposition against the terms and conditions of SML 
060060, the Public Lands Act and the Public Lands Administration Regulation; 

• describing how 216 plans to bring the disposition into compliance with the Public Lands 
Act, Public Lands Administration Regulation, and the terms and conditions of the 
disposition, including a timeline to completion: and 

• stating its immediate plans to operate the pit on the lands contained in SML 060060. 

Please be advised that enforcement action arising from the above mentioned contraventions 
may be taken without further notice. Should you have any questions, please contact the 
undersigned at 780-623-5483 or by email at nathan.polturak ciov.ab.ca.

Respectfully, 

Nathan Potturak, P.Biol_ 
Environmental Protection Officer 
Regulatory Assurance Division — North District 

CC: Heather Dent, Compliance Manager 
Neil Brad, Regulatory Assurance Manager 
Maxwell Harrison, Compliance Manager (acting) 
Bryon LevKulich, Mantles Materials Group Ltd, 
Josh !riglett, Mantles Materials Group Ltd. 
Tom Cumming, Cowling WLG (Canada) LLP 

Classification: Protected A 
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THIS IS EXHIBIT "G" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 24, 2021 

April Franks 
Environmental Protection Officer 
Regional Compliance 
Environment and Parks 
1st fl 250 Diamond Avenue 
Spruce Grove, AB T7X 4C7 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
Buksa 15048-03-02, Havener 17395-01-00, Kucy 306490-00-00, MacDonald 293051-00-00, 
Megley 149949-00-00, Okane 263318-00-00, 

This letter is submitted by JMB Crushing Systems Inc. ("JMB") in response to your February 12, 2021 letter 

in which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 18, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting with AEP and JMB on February 16, 2021. An extension to February 24, 2021 was requested 

by JMB after the meeting and granted by AEP. 

As you are aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under the 

Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 

iMI3-and 2-1-6 intend to amend arid restate the purchase agreement and plan of arrangements such 

t a ir corporation will be incorporated ("ResidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

Page 1 of 8 05.22a-129205.22a-1292
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. The revised transaction contemplates 

that replacement security will be provided for the pits subject to EPEA registration nos. 15048-03-02, 

17395-01-00, 306490-00-00, 293051-00-00, 149949-00-00, 263318-00-00 and 308161-00-00. 

As previously discussed with you, in order to enable a supply contract with the Municipal District of 

Bonnyville No. 87 to be performed, JMB is required to commence operations in the Shankowski pit 

(registration no. 308161-00-00), and therefore Mantle will provide the funds to JMB to permit this security 

to be posted in cash form. Also, a revised Activity Plan addressing the non-compliances is to be 

immediately filed so that the registration can be put into good standing. This is subject to a letter sent 

concurrently with this letter. 

Mantle is exiting CCAA under challenging market conditions and without a sales backlog. Current and first 

year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on the pits as production is performed. As markets and sales improve there will 

be opportunity to align reclamation implementation with crushing operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already on site. Fully 

addressing the current volume of outstanding reclamation for all the pits is proposed to take four years with 

some pits only taking three years. Reclamation in the first year of operations will be of a smaller scale on 

the private land pits and each year after that will increase to meet, in some cases, a four-year timeframe. 

General details are presented below, and further detail will be presented in each individual Updated Activity 

Plan ("UAP") submission in relation to any unique technical details of operations and reclamation. 

With the potential June 2021 deployment of the new Sand & Gravel framework and digital platform, all 

required UAP's applications are proposed to be submitted by May 31, 2021. 

Updated reclamation security amounts will be submitted as part of AEP's typical UAP approval process. 

Page 2 of 8 05.22a-129305.22a-1293
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

The following criteria was used for the assessment and planning of each individual pit non-compliance 

and/or issue: 

Assessment 

Desktop review of the current conditions of the pit. 

Review current Activity Plan to compare against current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred. 

Plans to address issues and bring pit into compliance 

• List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues. 

Written Plan Information by Pit 

Buksa 15048-03-02 

Assessment of Pit 

• Non-compliance: security 

• 2017 UAP covers current disturbance area. 

• —3.5 ha of the 17.6 ha of COP registration area is reclaimed. 

Plan to bring pit into compliance 

• Post security. 

Timeline 

Post security as part of the closing of CCAA court proceedings. 

Havener 17395-01-00 

Assessment of Pit 

Non-compliances: security, boundary, 5 year report 

Large disturbance area inside and outside registration boundary. 

Inrlo.inn,q11d tritorove -1 nronreqive ,reclamation need to he 

addressed and updated through an UAP submission. 

• 20% of total disturbed area is revegetated as a form of temporary reclamation. 

Page 3 of 8 05.22a-129405.22a-1294
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plan to bring into compliance 

• UAP submission. 

• Post security. 

• Submit 5 year report. 

• Implementation of sequencing and reclamation based on UAP. 

Timeline 

• 5 year report submitted February 18, 2021. 

• UAP application submission - May 31, 2021. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of operational and reclamation improvements within three years of UAP 
approval. 

Scheduling factors 

Frost free resource assessment in disturbed areas. 

Larger amount of reclamation liability and/or effort required to address issues. 

First year budget and annual budgeting for the foreseeable future . 

Development, submission, and AEP review time for final approval of an UAP application 

before operations and improved reclamation can be implemented. 

Kucy 306490-00-00 

Assessment of Pit 

Non-compliances: security, boundary, Water Act 

Boundary presented by AEP is incorrect and there are no JMB operations in SW 20-63-09-

W4. 

Working in the water table and an end pit water body design is documented in the current 

approved Activities Plan (2012 approval). Also referenced is bailing as a method of the 

working in the water table and no requirement for a Water Act approvals based on the Guide 

to the code of practice for pits. 

• Curren titter body surface area is •1`.b ha, approved area in Activities Plan is 0.6 ha. 

Aside from the operations outside the registration boundary, the mining sequence was 

followed but not completed. 

Page 4 of 8 05.22a-129505.22a-1295
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plan to bring into compliance 

UAP submission for reclamation. 

Post security. 

Implementation of final reclamation based on UAP. 

Work with AEP to determine final Water Act approval requirements for designed end pit lake 

or filling in water body. 

Timeline 

UAP application submission - May 31, 2021. 

Water Act submission — TBD in 2021 based on results of consultation with AEP. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of final reclamation within three years of UAP approval. 

Scheduling factors 

First year budget and annual budgeting for the foreseeable future. 

Effort and time to receive approval from landowners for final reclamation plan as there will 

be no Royalty Agreement in place which gives us the right to access the land for and 

reclamation. 

Due diligence and frost free testing of resource by 3rd party (Urlacher Construction) that 

has an interest in taking over the registration of the pit. 

Development, submission, and AEP review time for final approval of an UAP application 

before reclamation can be implemented. 

Frost free assessment of pit waterbodies and the typical time period to acquire the 

applicable Water Act approvals. 

MacDonald 293051-00-00 

Assessment of Pit 

• Non-compliances: security, boundary 

UAP application was submitted in 2018 to formally adress boundary non-compliance and 

 if dale imining plans. I he UAP itself Was reviewed by' btephen Abloye, AEI-) and only the 

submission of the updated security amount to AEP was required to have the registration 

formally updated. JMB was unable to provide additional funds to cover off the updated 

security amount. May 1st, 2020 JMB sought and obtained an initial order from the Court of 

Page 5 of 8 05.22a-129605.22a-1296
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

the Queen's Bench of Alberta under the CCAA. The 2018 UAP application was withdrawn 

May 22, 2020 on the advice of Stephen. 

Current disturbance used for inventory storage and needing reclamation is '-5.7 ha. 

Plan to bring into compliance 

UAP re-submission for final operations and reclamation. 

Post security. 

Timeline 

• UAP application submission - March 31, 2021. 

• Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of final reclamation within three years of UAP approval. 

Scheduling factors 

Existing inventory and likelihood of selling it within two years. 

Effort and time to receive approval from landowner for final operations and reclamation plan 

as there is no Royalty Agreement in place which gives us the right to access the land. 

Meglev 149949-00-00 

Assessment of Pit 

Non-compliances: security, boundary, Water Act 

Boundary non-compliance, sequencing, and final reclamation need to be addressed and 

updated through an UAP submission. 

The creation of a water body and working in the water table in the east were not approved 

or applied for under the Water Act. 

Water body was not proposed in current Activities Plan 

Approximately 40% of the total pit disturbance inside and outside of the registration 

boundary has already been reclaimed and harvested as a commercial crop by a local 

farmer. 

rtricLInto_complignce 

UAP submission for reclamation. 

Post security. 

Implementation of final reclamation based on UAP. 
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I : JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Work with AEP to determine final Water Act approval requirements for filling in created water 

body. 

Timeline 

UAP application submission — May 31, 2021. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

• Water Act submission — TBD based on results of consultation with AEP. 

• Implementation of final reclamation within three years of UAP approval. 

Scheduling factors 

First year budget and annual budgeting for the foreseeable future. 

Effort and time to receive approval from landowner for final reclamation plan even though 

there is a Royalty Agreement in place which gives us the right to access the land for and 

reclamation. 

Development, submission, and AEP review time for final approval of an UAP application 

before reclamation can be implemented. 

Frost free assessment of pit waterbodies and the typical time period to acquire the 

applicable Water Act approvals. 

Larger amount of reclamation liability and/or effort required to address issues. 

Okane 263318-00-00 

Assessment of Pit 

Non-compliances: security, boundary, 5 year report 

Of the 8 ha of original registration area, approximately 5.1 ha has been reclaimed. 

The current disturbed area requiring reclamation is 6.8 ha. 

Inside the registration area the mining sequence was followed. 

Plan to bring into compliance 

UAP submission for reclamation. 

• Hos security. 

Implementation of final reclamation based on UAP. 

Timeline 

• 5 year report submitted February 18, 2021. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

• UAP application submission — April 30, 2021. 

• Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of final reclamation within 3 years of UAP approval. 

Scheduling factors 

First year budget and annual budgeting for the foreseeable future. 

Effort and time to receive approval from new landowner for final reclamation plan even 

though there is a Royalty Agreement in place which gives us the right to access the land for 

and reclamation. 

Development, submission, and AEP review time for final approval of an UAP application 

before final reclamation can be implemented. 

See attached table that summarizes the unique details of reported non-compliances and maps showing 

the current registration boundary and 2020 imagery. 

If you have any questions please contact the undersigned. 

Regards, 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tvlerpell imbcrushinq.com 

1.780.815.0139 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 24, 2021 

April Franks 
Environmental Protection Officer 
Regional Compliance 
Environment and Parks 
1st fl 250 Diamond Avenue 
Spruce Grove, AB T7X 4C7 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
Shankowski 308161-00-00 

This letter is submitted by JMB Crushing Systems Inc. ("JMB") in response to your February 12, 2021 letter 

in which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 18, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting with AEP and JMB on February 16, 2021. An extension to February 24, 2021 was requested 

by JMB after the meeting and granted by AEP. 

As previously discussed with you, in order to enable a supply contract with the Municipal District of 

Bonnyville No. 87 to be performed, JMB is required to commence operations in the Shankowski pit 

(registration no. 308161-00-00), and therefore Mantle will provide the funds to JMB to permit this security 

to be posted in cash form. Also, a revised Activity Plan addressing the non-compliances is to be 

immediately filed so that the registration can be put into good standing. 

As you are aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under the 

Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resourios Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreqment dated September 

ZqVIL.Jr.'-177711. l ,...: 2 1 3 I N.1 I •..; 1-.11 Ill .  NI I ICI \-; pt -Ai LAI i a" '4 L., ij. N.-.1 11,;111 1-11C;(1 by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that a new corporation will be incorporated ("ResidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. The revised transaction contemplates 

that replacement security will be provided for the pits subject to EPEA registration nos. 15048-03-02, 

17395-01-00, 306490-00-00, 293051-00-00, 149949-00-00, 263318-00-00 and 308161-00-00. 

Mantle is exiting CCAA under challenging market conditions and without a sales backlog. Current and first 

year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on the Shankowski pit as production is performed. As markets and sales improve 

there will be opportunity to align reclamation implementation with crushing operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already on site. Fully 

addressing the current volume of outstanding reclamation for all this pit is proposed to take four years. 

Reclamation in the first year of operations will be of a smaller scale on the pit and each year after that will 

increase to meet the four-year timeframe. General details are presented below, and further detail will be 

presented in the Updated Activity Plan ("UAP") submission in relation to any unique technical details of 

operations and reclamation. 

Reclamation security will be posted as part of AEP's typical UAP approval process. 

The following criteria was used for the assessment and planning of the Shankowski pit non-compliance 

and outstanding mining sequencing issue: 

Assessment 

Desktop review of the current conditions of the pit 

\e\71ou---/ it AouVity i Idl I to uoilOktOrib. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

'WI 

Plans to address issues and bring pit into compliance 

List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues 

Shankowski 308161-00-00 

Assessment of Pit 

• Non-compliances: security, boundary 

• Large disturbance area inside and outside registration boundary 

Boundary non-compliance, sequencing, and improved progressive reclamation need to be 

addressed and updated through an UAP submission 

Previous disturbed area in the NW was disturbed prior to the registration being transferred 

to JMB late 2018. This area was included in the February 18, 2020 UAP submission. 

UAP application was submitted in 2018 to cover boundary non-compliance and update 

mining plans. The UAP was in the process of being reviewed by Stephen Abioye, AEP and 

a SIR response was being prepared by JMB but on May 1st, 2020 JMB sought and obtained 

an initial order from the Court of the Queen's Bench of Alberta under the CCAA. The 2018 

UAP application was withdrawn May 22, 2020 on the advice of Stephen Abioye. 

There is no reclamation on the current 23 ha of disturbed area inside and outside of the 

registration area 

Plan to bring into compliance 

UAP submission 

Post security 

Implementation of sequencing and reclamation based on approved UAP 

Timeline 

UAP application submission — Week of February 22 to 26, 2021 

Replace security as part of the closing of CCAA court proceedings — Once UAP is approved 

Implementation of operational and reclamation improvements within four years of UAP 
approval 

Scliecit_ffin•j S

Amount of reclamation liability and/or effort required to address issues 

First year budget and annual budgeting for the foreseeable future 

Frost free resource assessment in disturbed areas 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Approval from landowner for updated operational plans and reclamation even though there 

is a royalty agreement in place which gives us the right to access the land for and 

reclamation 

See attached table that summarizes the unique details of reported non-compliances and map showing the 

current registration boundary laid over 2020 imagery. 

If you have any questions please contact the undersigned. 

Regards, 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tylerpeMimbcrushinq.com 

1.780.815.0139 
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THIS IS EXHIBIT "H" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 26, 2021 

Nathan Polturak 
Regulatory Assurance Division 
North District 
2nd FIr Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
SML 930040, SML 980116, SML 120027 

This letter is submitted by JMB Crushing Systems Inc. ("JMB") in response to your February 23, 2021 letter 

in which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 26, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting between yourself and Tyler Pell on February 23, 2021. 

As you may be aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under 

the Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that anew corporatin will be incorporated ("RgidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. 

JMB and 216 are exiting CCAA under challenging market conditions and without a sales backlog. Current 

and first year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on a number of pits as production is performed. As markets and sales improve 

there will be opportunity to align reclamation implementation with active operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already in the same general 

area. Fully addressing the current volume of outstanding reclamation for all the pits is proposed to take 

four years with some pits only taking three years. Reclamation in the first year of operations will be of a 

smaller scale on numerous pits and each year after that will increase to meet, in some cases, a four-year 

timeframe. Details are presented below, and further detail will be presented in any applicable regulatory 

submissions. 

The following criteria was used for the assessment and planning of each individual pit non-compliance 

and/or issue: 

Assessment 

Desktop review of the current conditions of the pit. 

Review current Conservation and Reclamation Business Plan (CRBP) to compare against 

current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred. 

Plans to address issues and bring pit into compliance 

• List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues. 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Written Plan Information 

SML 930040 

Assessment of Pit 

Disposition area is 0.87 ha. 

Disturbed area is 0.45 ha. 

Disturbed area has no topsoil. 

Site assessment Oct 2020 showed a possible stockpile of salvaged soils in the north portion 

of the SML. 

JMB has been contacted by Randy Batke of Bonnyville as an interested party to take over 

the SML as a source of sand for rodeo grounds. 

Plan to bring pit into compliance 

Green up assessment of stockpile quality and quantity to determine viability for final 

reclamation. 

Assignment of SML to interested 3rd party. 

Timeline 

Green up assessment - 2021. 

Assignment - 2021 

Scheduling factors 

Closing date of CCAA court proceedings. 

Consultation with AEP and Randy on options for assigning the SML to Randy. 

SML 980116 

Assessment of Pit 

Disposition is 5.85 ha and is overlapped by LOC 890970. 

ha has been disturbed and revegetated. 

Cows from GRL36298 have been entering and using the SML on a very regular basis. 

Gate installed on access road entering from highway. 

SML is fenced along the highway right-of-way boundary. 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

• A small stockpile along the treed boundary in the NW portion of the disturbed area of the 

SML needs confirmation of its composition. The pile is revegetated. 

Plan to bring pit into compliance 

Since the site is used by the adjacent GRL holder for grazing his cows, JMB is proposing 

the SML be added to the area of GRL 36298 as is. 

Once the stockpile is confirmed of its composition, move to location along the LOC that is 

accessible for final reclamation of the LOC. 

Timeline 

Finalize pile — May 15, 2021 

Convert to GRL and move pile - 2021 

Scheduling factors 

Consultation time with AEP. 

Closing date of CCAA court proceedings. 

SML 120027 

Assessment of Pit 

Pit is 99% reclaimed and revegetated. 

EZE was constructed before SML was disturbed. It is believed that there has been no 

measurable effect on the EZE from the development and operations of the SML. 

Plan to bring pit into compliance 

JMB believes the pit is in compliance. 

Green up site assessment as regular post reclamation follow up. 

Timeline 

• Green up 2021. 

Scheduling factors 

• Green up conditions in 2021. 

Page 4 of 5 05.22a-130805.22a-1308

05.22a-130805.22a-1308



ddba5bbfcdf64e84ae60bd59d67d5e63-128

JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Immediate plans to operate the pit 

The pit is exhausted and 99% of reclamation is completed. There are no plans to operate 

the pit for production. 

If you have any questions please contact the undersigned. 

Regards, 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tylerpeMimbcrushinq.com 

1.780.815.0139 
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THIS IS EXHIBIT "I" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

- - - 
SOMMOMM - _ - • 
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2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 26, 2021 

Nathan Polturak 
Regulatory Assurance Division 
North District 
2nd Fir Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
SML 060060 

This letter is submitted by 2161889 Alberta Ltd. ("216") in response to your February 23, 2021 letter in 

which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 26, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting between yourself and Tyler Pell on February 23, 2021. 

As you may be aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under 

the Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that a new Got po-ratiOn will  incorporated ("ResidualCo"), JMB and 216 will-retain their respective public 
• 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 
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2161689 Alberta Ltd 
P.O. (3ox 6977 
BonnyvIlle, AB T9t4 2144 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. 

JMB and 216 are exiting CCAA under challenging market conditions and without a sales backlog. Current 

and first year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on a number of pits as production is performed. As markets and sales improve 

there will be opportunity to align reclamation implementation with active operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already in the same general 

area. Fully addressing the current volume of outstanding reclamation for all the pits is proposed to take 

four years with some pits only taking three years. Reclamation in the first year of operations will be of a 

smaller scale on numerous pits and each year after that will increase to meet, in some cases, a four-year 

timeframe. Details are presented below, and further detail will be presented in any applicable regulatory 

submissions. 

The following criteria was used for the assessment and planning of each individual pit non-compliance 

and/or issue: 

Assessment 

Desktop review of the current conditions of the pit. 

Review current Activity Plan to compare against current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred. 

Plans to address issues and bring pit into compliance 

List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues. 
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2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Written Plan Information 

SML 060060 

Assessment of Pit 

Non-compliance: Water Act (unauthorized water body) 

The creation of a water body was not authorized under the Water Act or presented in the 

Conservation and Reclamation Business Plan (CRBP). 

The construction of the water body and all other disturbances existed before 216 was 

assigned SML 060060 in March 2019. 

JLG Ball Enterprises is believed to the operator of the pit prior to March 2019. 

216 has not operated in the water body since being assigned the disposition. 

216's operations since March 2019 have not increased the overall disturbance footprint of 

the disposition or further disturbed areas logged of trees but not previously striped of the 

original root mat. Only a very minor amount of earthworks was completed on area already 

devoid of topsoil. This was necessary to support the hauling of saleable crushed material 

produced by the previous operator of the SML. 

Total disposition area 16.77 ha. 

o 3.9 ha - Area with trees removed and original root mat and soils undisturbed. 

o 3.6 ha - Recontoured area with topsoil replaced. 

o 1.2 ha - Recontoured area yet to receive topsoil. 

o 4.1 ha — Disturbed (active operations area) 

o 1.3 ha — Water body 

o 1.2 ha — Disturbed — temporary revegetation 

o 0.5 ha — Soil storage 

o 1.0 ha — Undisturbed 

Evidence of parent materials being washed away past the SML boundary into adjacent 

undisturbed forest to the south. 

Potential boundary non-compliance in south. 

Mining sequence 

o Timber was harvested over the entire site as one event sometime in 2017. 

o Excavation occurred in portions of mining cell #1, #3, and #4. 

o Topsoil stripping and excavation was not implemented in mining cell #2. Portions of 

the other mining cells also have area not stripped of topsoil and excavated. 

Page 3 of 4 05.22a-131305.22a-1313

05.22a-131305.22a-1313



ddba5bbfcdf64e84ae60bd59d67d5e63-133

2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plan to bring pit into compliance 

Engage the services of a legal land surveyor to survey the southern boundary in question. 

Forward results to AEP for further consultation and possible action. 

Work with AEP to determine final Water Act authorization requirements for filling in the 

constructed water body. 

Update CRBP as needed. 

Submit non-compliance for construction of water body without authorization. 

Timeline 

Non-compliance submission — Week of March 1st, 2021. 

Legal survey of southern boundary — Two weeks after closing of CCAA court proceedings. 

Frost free site assessment in relation to erosion concerns and constructed water body —

May 15, 2021. 

• Water Act submission — TBD in 2021 based on results of consultation with AEP. 

• CRBP update submission - TBD in 2021 based on results of consultation with AEP. 

Earthworks to deconstruct water body - TBD in 2021 based on results of consultation with 
AEP. 

Scheduling factors 

• Closing date of CCAA court proceedings. 

Immediate Plans to operate the pit 

216 has no immediate plans to operate the pit for production purposes. 

216 is in negotiations with Skoreyko Crushing Ltd for the assignment of the disposition to 

Skoreyko Crushing Ltd. 

If you have any questions please contact the undersigned. 

Regards, 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tylerpeMimbcrushinq.com 

1.780.815.0139 
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THIS IS EXHIBIT "J" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:51 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: FW: AEP Response - Written Plan to Resolve Non-Compliance - SML 930040 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

With apologies Mr. Pell. Please see the message below. 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2nd Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 

From: Nathan Polturak 
Sent: Wednesday, March 10, 2021 4:47 PM 
Cc: Neil Brad (neil.brad@gov.ab.ca) <neil.brad@gov.ab.ca>; Heather Dent <Heather.Dent@gov.ab.ca>; Maxwell 
Harrison <maxwell.harrison@gov.ab.ca>; byron.levkulich@rlholdings.com; tom.cumming@gowlingwlg.com; Josh Inglett 
<josh.inglett@RLHoldings.com> 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 930040 

Hello Mr. Pell, 

Thank you for providing the requested response. JMB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
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Alberta Environment and Parks 
2nd Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 
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From: Nathan Polturak -cNathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulichOrlholdings.com; Cumming, 

rom; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 980116 

Thies moassuclo originated from outside of Gowling WL0- I Ce message provient de l'exterieur nowlind 

I lello Mr. ("ell, 

Thank you for providing the requested response. JMB Crushing System proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time. AEP Will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2nd Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
riathan.polturaktWiRov.ab.ca 

Classification: Protected A 
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From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 930040 

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

Hello Mr. Pell, 

Thank you for providing the requested response. JMB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2' Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 
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From: Nathan Polturak -cNathan_Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
To: Tyler Pell 
Cc: Neil Brad: Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.corn; Cumming, 

Torn; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - =ML '120027 

This massage originated from otitnicie or riowling VVL_G. I Ce Illotsuaoe proviont de l'oxterie►ir de CitiWiillfi 

Hello Mr. Pell, 

Thank you for providing the requested response, .IMB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time., AEI' ‘v111 have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Bloi. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2"d Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.00lturaktWaov.ab.ca 

Classification: Protected A 

t-
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From: Nathan Polturak <Nathan.Polturalc@gov.ab.ca,
Sent: March 10, 2021 4:47 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent Maxwell Harrison; byron.levkulich rlholdings.com; Cumming, 

Tom; Josh friglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 060060 

I his mosisago orluinatod from outoldo of Gowlinti WI-c.3. j Co message proviont do l'ext4riour do tiovyling 

I lello rv1r. 

l'hanl< you rot providing the requested response. 2 1 6 1889 Alberta Ltd,'s. proposed plans contain conditional timelines and 
outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the 
non-compliances will be resolved. 

At this time, AEP will haVe to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.13101. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2r"' Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 Fax 780-623-4584 
nathan_raolturakcMeov.ab.ca 

Classification: Protected A 
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From: April Franks <April.Franks@gov.ab.ca> 
Sent: March 10, 2021 4:36 PM 
To: Tyler Pell 
Cc: Josh Inglett; Byron LevKulich (Byron.LevKulich@rlholciings.com); Cumming. Torn 
Subject: AEP Response to JMB's written plan package 

Importance: High 

mensana orioinatad from mit:Uric! of Gowlitiri kit/LG. i Ch man-saw) provinilt do l'altiariAue de, Glom/Ilion Wi_tz. 

Hello Mr. Pell, 

Thank you for providing the requested response to the February 12. 2021 Notice of Non-Compliance.

JMB proposed plans with regards to MacDonald Pit, the plan contains conditional timelines and outcomes that 
do not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved.

JMB proposed plans with regards to Megley Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved_ 

JMB proposed plans with regards to Kucy Pit, the plan contains conditional timelines and outcomes that do not 
provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to Havener Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to Buksa Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to O'Kane Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

At this time. AEP will have to proceed with alternative regulatory tools in order to ensure these requirements 
are addressed. 

_ Regard s, 
•••••••._ 

April Franks 
Environmental Protection Officer 

Capital - North Region I Regulatory Assurance Division 
Suite 01 250 Diamond Avenue 
Spruce Grove, Alberta T7X 4C7 

05.22a-132205.22a-1322

05.22a-132205.22a-1322



ddba5bbfcdf64e84ae60bd59d67d5e63-142

THIS IS EXHIBIT "K" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

AM, -..... 

. ...1311111F - 
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of 1. 1 I ' 

Regulatory Assurance 
Capital Region 
PO Box 4240 (T7X 384) 
250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-01 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16thStreet, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6VV 382 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
293051-00-00 located on SE-34-056-07-W4M in the County of St. Paul No.19 (the 
"MacDonald Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck Is a 
former Director of JMB ("Parties"); 

WHEREAS Allan MacDonald owns the land on which the MacDonald Pit Is located; 

- of the Code of Practice for-Pit& states "any person who carries out 
an activity at a pit must do so In accordance with this Code of Practice": 

WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

) 05.22a-132405.22a-1324
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WHEREAS on January 20, 2020, Alberta Environment and Parks ("AEP") sent an email to 
JMB stating that the MacDonald Pit security Bond No. BN00015363, in the amount of 
$16,695.00, Was expiring on March 9, 2020 and AEP had previously on December 3, 2019 
requested JMB to provide additional security in the amount of $60,905.51 for a new total of 
$77,600.51; 

WHEREAS on May 1 , 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act ("CCAA"). R.S.C. 1985, c. C-36, as amended; 

WHEREAS on May 22. 2020, JMB withdrew its application submitted to AEP on April 25, 
2018 to update the Activities Plan for the MacDonald Pit; 

WHEREAS on November 18. 2020, AEP sent a letter to JMB indicating they failed to replace 
security instruments on 7 pits that were registered to JMB and located on private land, 
including the MacDonald Pit; 

WHEREAS on January 26. 2021, April Franks, an Environmental Protection Officer ("EF'0") 
and inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 
(the "Inspector"), conducted a review of the MacDonald Pit Activities Plan and 2019 satellite 
imagery of the area and determined that JMB contravened the Code of Practice for Pits by: 

• failing to restore the required security as required under section 3.2,2 of the Code 
of Practice for Pits; 

• falling to follow the Activities Plan mining sequence including not conducting 
reclamation noted as required under section 4.1.1 of the Code of Practice for Pits; 

• falling to comply to the boundary approved In the Registration as required under 
section 4.11 of the Code of Practice for Pits; 

• falling to report non-compliance Issues to the Director as required under section 
6.11 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on MacDonald Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized In writing by the Director," 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Coda of Practice, the Act or the regulations under the Act, 

_ any person carrying out an activity at a pit shgll immediately report any contravention of this 
e .44 :Wilt ilcp to: (a) the registration holder; and (b) Director: (i) by teldphone at (780) 
-450 , or (Ti) by a method:(A) in compliance with the release reporting provisions of the 

Act and the regulations; or(B) authorized in writing by the Director.": 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 

05.22a-132505.22a-1325
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stating that AEP had identified issues of non-compliance under the Code of Practice for Pits 
for pits registered to JMB located on private land, including the MacDonald Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extension requests that AEP granted to provide the 
information requested in the NONC; 

WHEREAS on February 24, 2021. JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the MacDonald Pit were as follows: 

• to submit an updated Activities Plan by March 31, 2021 for the purpose of 
reclamation, 

• to post a security bond as a part of the closing of the CCAA court proceedings 
upon acceptance of the updated activities plan, and 

• implement reclamation within three years of the updated activities plan 
approval; 

WHEREAS on February 24, 2021. the EPO had a conversation with the landowner, Allan 
MacDonald, who indicated that: 

• JMB last operated the MacDonald Pit on or about summer 2019, at which time 
they hauled approximately 10,000 tonnes of gravel off site without payment to 
the landowner, and 

• JMB breached a number of agreements with Allan MacDonald Including 
payment of royalties and completion of reclamation by December 31, 2020; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS the MacDonald Pit is a "pit" as defined in the Activities Designation Regulation 
section 3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the MacDonald Pit is "specified lands" as defined 
by the Conservation and Reclamation Regulation section 1(0(v); 

WHEREAS the Parties are operators as defined In section 134(b)(i) of EPEA. i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
140ncipal er agent of a person referred to in any of suhclauses (i) to (vj); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to In Column A of the Schedule must 

05.22a-132605.22a-1326
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comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that Is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the code of Practice for Pits: 

WHEREAS April Franks, EPO North Region (the "Inspector") has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the inspector is of the opinion that the suspension of the operation in the 
MacDonald Pit and directing the performance of work is necessary in order to conserve and 
reclaim the MacDonald Pit; 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall Immediately suspend any and all work at the MacDonald Pit, and shall 
not remove any stockpiled materials. 

2_ By March 13, 2021, the Parties shall submit to the Inspector for the inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By March 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance.

o. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the MacDonald 
pit and its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

. Adescription of the proposed- reclaimed land use that includes elevations, soil 
el It and l'e-vyeatation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

05.22a-132705.22a-1327
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h. A proposed Schedule of Implementation that shall have September 20, 2022 as the 
completion date. 

I. A 6 month monitoring and maintenance program commencing September 20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at MacDonald Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Tuesday on the 2" day 
of March, 2021. 

April Franks, Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 

.g.

e 
05.22a-132805.22a-1328

05.22a-132805.22a-1328



ddba5bbfcdf64e84ae60bd59d67d5e63-148

6 

Section 91 of the Environmental Protection and Enhancement Act may provide a right 
of appeal against this decision to the Alberta Environmental Appeals Board_ There 
may be a strict time limit for filing such an appeal. A copy of section 91 is enclosed. 
For further information, please contact the Board Secretary at #306 Peace Hills Trust 
Tower, 10011 - 109 Street, Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax 
(780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order Is a remedial tool only, and in no 
way precludes any enforcement proceedings being taken regarding this matter under 
this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to additional 
enforcement proceedings, up to and including prosecution. 

05.22a-132905.22a-1329
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Section 89 
ENVIRONMENTAL PROTECTION RSA 2000 

AND ENHANCEMENT ACT Chapter E-12 

Part 4 
Environmental Appeals Board 

Environmental Appeals Board established 
90(1) There is hereby established the Environmental Appeals 
Board consisting of persons appointed by the Lieutenant Governor 
in Council_ 

(2) The Board shall hear appeals as provided for in this Act or any 
other enactment. 

(3) The Board may convene a panel of Board members to conduct 
a hearing of an appeal and appoint a person to chair the panel. 

(4) Where a panel is convened, the panel has all the powers of the 
Board and is subject to all the same duties the Board is subject to, 
and a reference in this Act to the Board is to be read as a reference 
to the panel. 

RSA 2000 cE-12 s90;2003 o12 s6 

Notice of appeal 
91(1) A notice of appeal may be submitted to the Board by the 
following persons in the following circumstances: 

(a) where the Director issues at► approval, makes an 
amendment, addition or deletion pursuant to an 
application under section 70(I)(a) or makes an 
amendment, addition or deletion pursuant to section 
70(3)(a), o notice of appeal may be submitted 

64 
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Section 91 
ENVIRONMENTAL PROTECTION RSA 2000 

AND ENIIANCENIENT ACT Chapter E-12 

(b) 

(1) by the approval holder or by any person who 
previously submitted a statement of concern in 
accordance with section 73 and is directly affected 
by the Director's decision, in a case where notice of 
the application or proposed changes was provided 
under section 72(1) or (2), or 

(ii) by the approval holder or by any person who is 
directly affected by the Director's decision, in a case 
where no notice of the application or proposed 
changes was provided by reason of the operation of 
section 72(3); 

where the Director refuses 

(i) to issue an approval, or 

(ii) to make an amendment, addition or deletion in 
respect of an approval pursuant to an application 
under section 70(1)(a), 

the applicant may submit a notice of appeal; 

(c) where the Director cancels or suspends an approval under 
section 70(3)(b) or (4), the approval holder may submit a 
notice of appeal; 

(d) where the Director cancels a certificate of qualification 
under section 83(1)(b), the holder of the certificate of 
qualification may submit a notice of appeal; 

(e) where the Director issues an enforcement order under 
section 210(1)(a), (b) or (c), the person to whom the order 
is directed may submit a notice of appeal; 

(f) where an inspector issues an environmental protection 
order regarding conservation and reclamation under 
section 140 or 141, the person to whom the order is 
directed may submit a notice of appeal; 

(g) where the Director issues an environmental protection 
order under section 129, 

(i) the person to whom the order is directed, and 

(ii) any person who is directly affected by the 
designation of the contaminated site 

may submit a notice of appeal; 

(h) where the Director issdes an environmental protection 
• oi Lica. except alt etwhonmental protection order directing" 

SS 
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Seelig:art 91 
ENVIRONMENTAL PROTECTION RSA 2000 

AND ENHANCEMENT ACT Chapter E-12 

the performance of emergency measures under section 
114, 151 or 160 and an environmental protection order 
referred to in clause (g), the person to whom the order is 
directed may submit a notice of appeal; 

where an inspector issues a reclamation certificate under 
section 138. or the Director or an inspector amends a 
reclamation certificate under section 139, the operator and 
any person who receives a copy of the certificate or 
amendment under section )45 may submit a notice of 
appeal; 

where the Director or an inspector cancels a reclamation 
certificate, the operator may submit a notice of appeal; 

where the Director or an inspector refuses to accept an 
application for a reclamation certificate or an inspector 
refuses to issue a reclamation certificate, the operator may 
submit a notice of appeal; 

where the Director or an inspector issues, amends or 
cancels a rernediation certificate under section 117, any 
person who receives notice of the issuance, amendment or 
cancellation as provided for in the regulations may submit 
a notice of appeal: 

where the Director or an inspector refuses to accept an 
application for a remediation certificate or refitses to issue 
a rernediation certificate under section 117. any person 
who receives notice of the refusal as provided for in the 
regulations may submit a notice of appeal; 

where the Director designates an area as a contaminated 
site under section I25, any person who is directly affected 
by the designation may submit a notice of appeal; 

where the Director requires a person to pay an 
administrative penalty under section 237, the person to 
whom the notice is directed may submit a notice of 
appeal; 

where the Director refuses a request for confidentiality 
under section 35(5)(b). the person to whom the notice is 
directed under section 35(6) may submit a notice of 
appeal; 

persons authorized under Part 9 of the Water Act, in 
accordance with Part 9 of the Water Act. 

(2) Notwithstanding subsection (1)(b), where the Director refuses 
to issue an approval pursuant to an order of the Minister under 

66 

05.22a-133205.22a-1332

05.22a-133205.22a-1332



ddba5bbfcdf64e84ae60bd59d67d5e63-152

Section 02 
ENV1RONMENTAL PROTECTION RSA 2000 

AND ENHANCEMENT ACT Chapter E-12 

section 64, no notice ofappeal may he submitted in respect of that 
refusal. 

(3) Where an activity prescribed in the regulations for the purposes 
of this subsection is the subject of an approval and is carried out in 
stages, and where the Director issues an approval in respect of a 
stage, no notice of appeal may be submitted in respect of n stage 
that is already covered by the approval. 

(4) A notice of appeal must be submitted to the Board 

(a) not later than 7 days after receipt of a copy of the 
enforcement order or the environmental protection order, 
in a case referred to in subsection (1)(e), (1) or (h), 

(b) not later than one year after receipt of a copy of the 
reclamation certificate, in a case referred to in subsection 
(1)(i) relating to the issuing of 'a reclamation certificate, 
and 

(0) not later than 30 days after receipt ofnotice of the 
decision appealed from or the last provision of notice of 
the decision appealed fkom. as the case may be, in any 
other case. 

(S) The Board may, on application made before or after the expiry 
of the appeal period referred to in subsection (4), extend that 
period, where the Board is of the opinion that there are sufficient 
grounds for doing so. 

(6) A notice of appeal submitted to the Board under this Act or in 
accordance with the Water Act must contain the information and be 
made in the manner provided for in the regulations. 

(7) A notice of appeal initiates an appeal of the decision objected 
to, 

RSA 2000.0E-12 s91;2002 t,4 51;2003 c37 s 4; 
2003 e42 s6;2006 ct 5 210 

Additional Information 
92 Where the Board receives a notice of appeal, it may by written 
notice given to the person who submitted the notice of appeal 
require the submission of additional information specified in the 
written notice by the time specified in the written notice. 

1992 cE-t3.3 a85;1998.15 39 
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THIS IS EXHIBIT "L" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22"0 DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

L. 

:11111.- _ 
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From: April Franks <April.Franks@gov.ab.ca> 
Sent: March 12, 2021 11:57 AM 
To: Tyler Pell 
Cc: Cumming, Tom 
Subject: RE: EPO-EPEA-35659-01 

Importance: High 

Follow Up Flag: Follow up 
Flag Status: Flagged 

Good morning Tyler, 

During our phone conversation yesterday you indicated that you would like AEP to provide you with 
some clarification regarding an update to the Macdonald Pit's Activities Plan and the associated 
financial security as neither of these items are mentioned in EPO-35659-01 (MacDonald Pit EPO). 
Since that conversation, AEP has issued EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-
35659-04, EPO-EPEA-35659-05, and EPO-EPEA-35659-06. As it pertains to the above listed orders 
(including EPO-35659-01), an updated Activities Plan and associated financial securities are not 
required to be submitted to AEP in addition to the Reclamation Plan as required in each EPO. 

As it pertains to EPO-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, 
EPO-EPEA-35659-05, and EPO-EPEA-35659-06, Clause 4 (d) "accounting of what volume of 
marketable aggregate is left within the Pit and its value", stands. This is a requirement set out in each 
of the listed EPOs. The provision of this information relates directly to regulatory compliance and 
reclamation of the lands. 

Please confirm that your request for an extension of time from March 20, 2021 to March 27, 2021 is 
on behalf of JMB Crushing Systems Inc. and its associated directors Byron LevKulich and Aaron 
Patsch. 

Regards, 

April Franks 
Environmental Protection Officer 

Capital - North Region I Regulatory Assurance Division 
Suite #1 250 Diamond Avenue 
Spruce Grove, Alberta T7X 4C7 

Phone: 780-960-8659 I Cell: 780-619-0711 
Email april.franks(@oo\Rah.ca 

24 Hour Environmental Response Line: 1-800-222-6514 

1 05.22a-133505.22a-1335
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Classification: Protected A 

From: Tyler Pell <tylerpell@jmbcrush.corn> 
Sent: March-11-21 3:08 PM 
To; April Franks <April.Franks@gov-ab.ca> 
Subject: RE: EPO-EPEA-356.59-01 

CAUTION This email has been sent from an external source. Treat hypedinks and attachnie.lits in this email with care, 

Hi April 

Thanks far reviewing the EPO details and taking my questions today. 

As a follow up: 
1. Please provide confirmation for whether a Updated Activities Plan ("UAP") application and associated 

security will still be required for the MacDonald pit reclamation operations and hauling of inventory. 
2. We are formally requesting an amendment to the order for #3 Plan submission by March 20, 2021 to a 

new date of March 27. 2021. The rationale for an extension is based on the current volume of JMB 
responses that are required to be submitted to AEP. The volume is significant arid to provide 
reasonable review time for all applicable stakeholders involved in the current situation and address at 
least the preliminary details of all the other EPOs, will require more time than AEP put in the order. The 
proposed date in the submitted JMB February 24, 2021 Written Plan was March 31, 2021. This allowed 
time to perform due diligence and confirm the older 2018 UAP data and any applicable SIRs against 
the current 2021 situation. The EPO item #4 (a) to (i) Plan requirements also have to be compared 
against the 2018 UAP as base. We believe it to reasonable to allow the extra days given the situation_ 

Regards, 

Tyler Pell 
1.780.815.0139 

From: April Franks <April_Franks(Weov,ab.ca›.
Sent: March 10, 2021 14:43 
To: Tyler Pell <tvlerpellna 
Subject: RE: EPO-EPEA-35659-01 

Yes, I am in at Barn 

Classification: Protected A 

From: Tyler Pell <tvleroellta)irnhcrush.com>
Sent: IVIarch-10-24'2:42 PM 

kkire fffl nral -rarePirrrgrbiZrZwR. 
Subject:  Re: EPO-EPEA-35659-01 

ICAUTION: This email has been sent on external tiource, Treat hyperlinks and attachments in this. emoil with care-

Yes that will work. Can we do as early as possible? 

05.22a-133605.22a-1336
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THIS IS EXHIBIT "M" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

05.22a-133705.22a-1337
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Environment 
Pd Pao kr,-. 

Regulatory Assurance 
North Region -Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 260 Olarnenct Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c_ E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-06 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 161" Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16'" Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No_ 
263318-00-00 located at NE-10-057-06-W4M (O'Kane Pit) in the County of St.Paul No.19 
("O'Kane Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

VVIHEREASbarbo Reaching Ltd. own the land on which the O'Kane Pit is located; 

WHEREAS Harvey Aarbo is the director of Aarbo Ranching Ltd; 

WHEREAS section 2_1_1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 

05.22a-133805.22a-1338
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit: 

WHEREAS on January 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that the O'Kane Pit security Bond No. BND0015362 in the amount of 
$39,805.00 is expiring March 9, 2020. 

WHEREAS on May '1. 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S,C. 1985, c. C-36, as amended: 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating they failed to replace 
financial security instruments on 7 pits that were registered to JMB and located an private 
land, including the O'Kane Pit; 

WHEREAS an January 26, 2021 April Franks. an Environmental Protection Officer ("EPO") 
and Inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 
(the "Inspector"), conducted a review of the O'Kane Pit Activities Plan and 2019 satellite 
imagery of the area and determined that JMB contravened the Code of Practice for Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits: 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1,1 of the Code of Practice for Pits; 

• failing to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits: 

WHEREAS reclamation of the disturbed land on O'Kane Pit has not occurred to date: 

WHEREAS section 3,2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation !Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan.", 

WHEREAS section 6,1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(B) authorized in writing by the Director."; 

WHEREAS uni'bruery 12, 2021. AL ..'P issued zs'Notic.-aa of Nun Curt ipliance ("NONC") to JIVIEI. 
- 31ArffIgrofPflel"-C—F- I 

registered to JMB located on private land, including the O'Kane Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide-

05.22a-133905.22a-1339
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• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with Its response to the NONC, which 
stated that JMB's intentions with respect to the O'Kane Pit were as follows: 

• to submit an updated Activities Plan by April 30, 2021 for the purpose of 
reclamation, 

• to post a security bond as a part of the closing of the CCAA court proceedings 
upon acceptance of the updated activities plan, and 

• Implement reclamation within three years of the updated activities plan 
approval; 

WHEREAS on February 22, 2020 EPO has a conversation with the landowner, Harvey 
Aarbo, who indicated that: 

• JMB last operated the O'Kane Pit on or about summer 2018, at which time 
they operated without payment of royalties to the landowner: 

• Aarbo Ranching LW. purchased the property in 2018 and has not had contact 
with JMB, Harvey Aarbo assumed he was responsible for the reclamation; 

• Harvey Aarbo was relying on the security instrument. from AEP to offset some 
reclamation costs and is concerned that JMB has not replaced security; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation. 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the O'Kane Pit is a "pit" as defined in the Activities Designation Regulation section 
3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the O'Kane Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), Le. a person who acts as 
principal or agent of a Ile, son referred to in any of subc.lauzes (i) to (vi); 

acs 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 

11 
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comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2. Division 3 or the 
Activities Designation Regulation must comply with the Code of Practice for Pits: 

WHEREAS EPO April Franks. North Region (the "Inspector') has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the O'Kane 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
O'Kane Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER-

1. The Parties shall immediately suspend any and all work at the O'Kane Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021. the Parties shall submit to the Inspector for the Inspector's approval. 
the name and qualifications of a consultant Who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the O'Kane Pit 
aa I Lip 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 

05.22a-134105.22a-1341
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replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

i_ A 6 month monitoring and maintenance program commencing October 29. 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at O'Kane Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11",
day of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 

05.22a-134205.22a-1342
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, 1-6..1 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 

05.22a-134305.22a-1343
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Regulatory Assurance 
North Region - Capital 
PO Box 4240 (17X 394) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 790-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-05 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550. Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc_ 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc_ ("JMB") operates a pit under Registration No. 
15048-00-00 located at NE 24-056-07-W4M (Buksa Pit) In the County of St.Paul No.19; 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS 302016 Alberta Ltd. owns the land on which Buksa Pit is location; 

---"nr--""WaLTI-66ZMrVey Buksa is a Director of 302016 Alberta Ltd.; 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 

05.22a-134405.22a-1344
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WHEREAS an "activity at a plt" is defined in the COde of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on October 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JME1 stating that the Buska Pit security Bond No. BN00015360 in the amount of 
$50,442.14 expires December 12, 2020. 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court Under the 
Companies Creditors Arrangement Act. R.S.C. 1955. c. C-36, as amended; 

WHEREAS on November 18. 2020, AEP sent a letter to JMB indicating they failed to replace 
financial security instruments on 7 pits that were registered to JMB and are located on private 
land, including the. Bulcsa Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the "Inspector"), conducted a review of the Bulcsa Pit Activities Plan and 2019 
satellite imagery of the area and determined that JMB contravened the Code of Practice for 
Pits by: 

• failing to restore the required security as required under section 3.2.2 of the Code 
of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4_1.1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits.' 

• failing to report regulatory non-compliances to the Director as required uncle. 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director " 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (790) 
422-4505, or (Ii) by a method:(A) in compliance with the release reporting provisions of the 
Act arid the regr.►lations; or(F3) authorized in writing by the Director. "• 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC.--") to ,JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits on pits 
registered to JMB located on private land, including the Etuksa Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

05.22a-134505.22a-1345
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• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONG, which 
stated that JMB's intentions with respect to the Buska Pit were as follows: 

to post a security bond as a part of the closing of the CCAA court proceedings 
upon acceptance of the updated activities plan, and 

WHEREAS on February 23, 2021, the EPO had a conversation With the landowner, Harvey 
Buksa, who indicated that: 

• JMB last operated Buksa Pit on or about summer 2018; and 
• JMB has not communicated its intentions to reclaim or operate Buksa Pit; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

VVI-IEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Ael; 

WHEREAS the Buksa Pit is a "pit" as defined in the Activities Designation Regulation section 
3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Buksa Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 1 34(b)(1) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on art activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 
comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity: 

t- • *In of One, 

construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO April Franks. North Region (the "Inspector") has been designated as an 
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Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Buksa 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
Buksa Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1 (t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the Buksa Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan; 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses, 

d. An accounting of what volume of marketable aggregate is left within the Buksa Pit and 
its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

  clesc Iption of how ground water infiltrating open excavations will be addressed and 
*ic &ion lot any suriace and water ;elated in tproVernents Lb be lelt III place. 

11. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

05.22a-134705.22a-1347
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i. A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Buksa Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared arid signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on 1-11" day of 
March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 

05.22a-134805.22a-1348
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower. 10011 - 109 Street, 
Edmonton, Alberta, T5J 3S8; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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Regulatory Assurance 
North Region -Capital 
PO Box 4240 tr7x 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-B600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-04 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16"' Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
17395-01-00 located at NW 16-056-07-W4M (Havener Pit) in the County of St.Paul No.19 
(the "Havener Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck Is a 
former Director of JMB ("Parties"); 

ne Havener and Mail Havener own the land on which Havener Hit is located' 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 

05.22a-135005.22a-1350
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on January 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that Havener Pit security Bond No. BN00018361 in the amount of 
$41,872.00 is expiring March 9, 2020. 

WHEREAS on May 1. 2020 JMB indicated to AEP that they were entering The 
Companies Creditors Arrangement Act proceedings; 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended; 

WHEREAS on November 18, 2020, AEP sent a letter to. JMB indicating they failed to replace 
financial security instruments on 7 pits that were registered to JMB and located on private 
land, including the Havener Pit; 

WHEREAS on January 26. 2021, April Franks. an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the 'Inspector"), conducted a review of the Havener Pit Activities Plan and 
2019 satellite imagery of the area and determined that JMB contravened the Code of Practice 
for Pits by: 

• falling to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1_1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits,-

• failing to report non-compliance issues to the Director as required under section 
6.1.1 of the Code- of Practice for Pits; 

WHEREAS reclamation of the disturbed land on Havener Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits stateS'"?(Cf:.ierson shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Prer:tioe for Pits-states "in aririition to any ether 
reporting reqUired.:pprsi iant to this..,C:QAkab;dge.rac,,„Lio.,..jh.._Ar.,Etir=Ewt,QsgwgLagj,iaos._uncler the A7-.t 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(13) authorized in writing by the Director."; 
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WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits on pits 
registered to JMB located on private land, including the Havener Pit; 

WHEREAS the NONC also stated that, by February -18, 2021, JMB was to provide-

• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with Its response to the NONC. which 
stated that JIV1B's intentions with respect to the Havener Pit were as follows: 

• to submit an updated Activities Plan by May 31, 2021; 
• to post a security bond as a part of the closing of the CCAA court proceedings 

upon acceptance of the updated activities plan; and 
• implement reclamation within three years of the updated activities plan 

approval; 

WHEREAS on February 22. 202.1 the EPO had a conversation With the landowner. 
Lynn Havener, Who indicated that: 

• JMB last operated the Havener Pit on or about summer 2018; and 
JMB breached a contract with Lynn Havener regarding Havener Pit in 
2017 and 2018 and still owe payment of royalties to her; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the Havener Pit is a "pit" as defined in the Activities Designation Regulation 
section 3(3)(d), for the purposes Of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Havener Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1 (t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EF'EA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in roc.pcc.-.1 of specified 

-."I "BfrIx+- reNts1-5 7.-..n4i.-erct4O444440 AlmemmilEMIlj galijara* a rod-seotinn Le. a-perso• • ••%/?•,-, 
principal or agent of a person referred to in any of subolauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
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requires that a person carrying on an activity referred to in Column A of the Schedule must 
comply with the corresponding Code of Practice in Column 13 of the Schedule in can ying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS April Franks, EPO North Region (the "Inspector') has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Havener 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
Havener Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v); 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1_ The Parties shall immediately suspend any and all work at the Havener Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021. the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability_ 

b. A historical synopsis of the surface, subsurface and groundwater disturbance, 

c. A description of the adjacent land uses. 

d. An accounting of oil:kat volume of marketable_toresaate t- within the Havener eir r

e_ A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 
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f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Havener Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11th 
day of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5,1 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order_ 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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Regulatory Assurance 
North Region - Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 'iamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-03 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 650, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich. Director 
JMB Crushing Systems Inc. 
1400 16"' Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16"' Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
306490-00-00 located on NW 17, NE 18 and SE-19-063-09-W4M (Kucy Pit) in the MD of 
Bonnyville No.87 (the "Kucy Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

VVHEREA Roliert lzielski, Travis Kwiatkowski, John Kw#Lclowski. Leo Kvviatkowski, 
Ron KLic d-R-11,aTtncy own-the 66-VvhiCh flie s bcated; 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity Ert a pit must do so in accordance with this Code of Practice; 
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit: 

WHEREAS on January 20. 2020, Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that the Kucy Pit security Bond No. BND0015364 in the amount of 
$31,872.25 is expiring March 9. 2020. 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended: 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating it failed to replace 
financial security instruments on 7 pits that were registered to JMB and located on private 
land, including the Kucy Plt; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, o E-12 (the "Inspector"), conducted a review of the Kucy Pit Activities Plan and 2019 
satellite imagery of the area arid determined that JMB contravened the Code of Practice for 
Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation noted as required under section 4.1.1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits; 

• failing to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on Kucy Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time. no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan?: 

WI-tEkEAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act. 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration hnlder; and (b) the Director: (i) by telephone. at (780) 
 ia_v__a-rnathori:(A) in nnrrinliance with the release r.rrIcirtino nrovisinns of the 
Act and the regulations; or(B) authorized in writing by the Director_"; 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits on pits 
registered to JMB located on private land, including the Kucy Pit; 
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WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide information requested 
in the NONC, which AEP granted; 

WHEREAS on February 24, 2021. JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the Kucy Pit were as follows, 

• to submit an updated Activities Plan by March 31, 2021 for the purpose of 
reclamation, 

• Submit a Water Act application in 2021 based on consultation with AEP 
• to post a security bond as a part of the closing of the CCAA court proceedings 

upon acceptance of the updated activities plan, and 
• implement reclamation within three years of the updated activities plan 

approval; 

WHEREAS on February 23, 2021, the EPO had a conversation with the landowner, Ron 
Kucy, who indicated that: 

• JMB last operated the Kucy Pit on or about summer 2018 
• JMB does riot plan to mine additional gravel at Kucy Pit and Ron Kucy is 

concerned the land will not be reclaimed 

WHEREAS on March 2, 2021, the EPO had a conversation with the landowner. John 
Kwaitkowski, who indicated that: 

• JMB last operated the Kucy Pit on or about summer 2018 
• JMB signed a royalty contract with John Kwaitkowski in 2012 and shortly after 

it hauled gravel off site without payment to the landowner; 
• JMB does not plan to mine any additional gravel at Kucy Pit and John 

Kwaitkowski is concerned the land will not be reclaimed; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate In respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

—romermterespv&.-ww ;Nu • , . 
3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Kucy Pit is "specified lands" as defined by the 
Conservation and Reclamation Regulation section 1(t)(v): 

05.22a-135805.22a-1358
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WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e., a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi): 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 
comply with the corresponding Code of Practice in Column B of the Schedule in oarrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO, April Franks, North Region (the "Inspector") has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and EnhanceMent Act: 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Kucy 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
Kucy Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1 (t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the Kucy Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021 the Parties shall submit to the Inspector for the Inspector's approval, the 
name and qualifications of a consultant who carries a professional designation authorized to 
practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approv6M-="Written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the. following in the Plan 

characteristicS and Po.)PeiCit.6 ot-Wie -Taild including tupography, . I drainage, soils, vegetation and land capability. 

b A 'historical synopsis of the surface, subsurface and groundwater disturbance. 
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c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Kucy Pit and 
its value. 

e. A description of the reclamation work Including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations. soil 
replacement and re-vegetation 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

i. A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Kucy Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11"' 
day of March, 2021. 

April Franks,
Inspector, 
Environmental Protection Officer, 
North Region 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, tip to and including prosecution. 
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Regulatory Assurance 
Capital Region 
PO Box 4240 (T7X 384) 
Suite 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone* 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-02 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16'h Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
149949-00-00 located at SE-35-058-16-W4M and SW 36-058-16-VV4M (Megley Pit) in 
Lamont County (the "Megley Pit"): 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
.former Director of JMB ("Parties"); 

WHEREAS Sharon Cook, Cheryl Megley, Douglas Megley, Bill Kryzanoski own the land 
on which the Megley Pit is located; 
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WHEREAS section 2.1,1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 

WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on January 20, 2020 Alberta Environment and Parks (^AEP") sent an email 
to JMB stating that the Megley Pit security Bond No. BN00015359 expires March 9, 
2020. 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating it failed to replace 
security instruments on 7 pits that were registered to JMB and located on private land, 
including the Megley Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the "inspector"), conciliated a review of the Megley Pit Activities Plan and 
2019 satellite imagery of the area and determined that JMB contravened the Code of 
Practice for Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits: 
.• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1.1 of the Code of Practice for Pits; 

• falling to comply to the boundary approved in the Registration as required under 
section 4.1,1 of the Code of Practice for Pits,* 

• falling to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on Megley Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "Unless exempted by the 
Act or the Conservation and Reclamation Regulation, as amended from time to time, no 
person shall commence or continue an activity at a pit unless the full amount of security for 
that pit has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct 
any activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6:1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the 
Act, any person carrying out an activity at a pit shall immediately report any contravention of 
this Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at 
  42.2=4bi.t5. or (ii) by a rnethod:(A) in compliance with the- release reporting provisions 
 01-ri1W,s- •-airecii-i— crA_Ac.11. , 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to 
JMB stating that AEP had identified non-compliances under the Code of Practice for Pits on 
pits registered to JMB located on private land, including the Megley Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 
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• an assessment of the pits against the terms and conditions of the 
Registration and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code 
of Practice for Pits: 

WHEREAS JME3 requested two extensions to the deadline to provide the Information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, 
which stated that JMB's intentions with respect to the Megley Pit were as follows: 

• to submit an updated Activities Plan by March 31, 2021 for the purpose of 
reclamation, 

• Submit a Water Act application in 2021 based on consultation with AEP 
• to post a security bond as a part of the closing of the CCAA court 

proceedings upon acceptance of the updated activities plan, and 
• implement reclamation within three years of the updated activities plan 

approval: 

WHEREAS on February 18, 2020 EPO had a conversation with the landowner. Douglas 
Megley, who indicated that: 

• JMI3 last operated the pit on or about winter 2019, at which time they 
crushed and hauled gravel offsite without payment to the landowner: 

• JMB breached its contract held between with Douglas Megley which 
required payment of royalties to Douglas Megley and completion of 
reclamation at the pit; 

• Douglas Megley is concerned that reclamation will riot be competed on 
Megley Pit 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that 
an operator must conserve and reclaim specified land and unless exempted by the 
regulation, obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the Megley Pit is a "pit" as defined in the Activities Designation Regulation 
section 3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Megley Pit is "specified lands' as defined by 
the Conservation and Reclamation Regulation section 1 (t)(v); 

WHEREAS the Parties are operators as defined in section 13.4(h)(1) cif PPP_A, i.e an 
%nti-te, r rites .pjaa:krUla _c_larrir, r1 nn an artti%,ifs, nn nr In rr.!snent 

of specified land pursuant to an approval or registration, and section 34(b) vii), i.e_ a person 
who acts as principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the 
Code of Practice for Pits, as published by AEP, is adopted and forms part of that regulation 
and requires that a person carrying on an activity referred to in Column A of the Schedule 
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must comply with the corresponding Code of Practice in Column B of the Schedule in 
carrying on that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO April Franks, has been designated as an Inspector for the purposes of 
issuing environmental protection orders under section 140 the Environmental Protection 
and Enhancement Act: 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the 
Megley Pit and directing the performance of work is necessary in order to conserve and 
reclaim the Megley Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v) 

THEREFORE, I April Franks. Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1, The Parties shall immediately suspend any and all work at the Megley Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation 
authorized to practice reclamation on private land, which the Parties will retain to prepare 
and sign the below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Megley pit 
and its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations. soil 
replacement and re-vegetation. 

05.22a-136505.22a-1365
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g. A description of how ground water infiltrating open excavations will be addressed 
and justification for any surface arid water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

i. A 6 month monitoring and maintenance program commencing October 29, 2022 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation. unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Megley Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 
submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Albert& this Thursday on the 1 1'" 
day of March, 2021. 

April Franks, 
Inspector. 
Environmental Protection Officer, 
North Region 

05.22a-136605.22a-1366
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693_ 

Notwithstanding the above requirements, the Party shall obtain all 
necessary approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken 
regarding this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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THIS IS EXHIBIT "N" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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and P; 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-07 

2161889 Alberta Ltd. 
P.O. Box 6977 
Bonnyville, AB 
T9N 2H4 

Byron Levkulich, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
1400 161h Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc_ 
1400 161h Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck. former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Lisa Ball, former Director of 2161889 Alberta Ltd. 
2161889 Alberta Ltd. 
PO Box 211 
Boyle, AB 
TOA OMO 

541466 Alberta Ltd. 
2300, 10180 — 101 St NW 
Edmonton, AB 
1-5J 1V3 

52547 RR 223 
Sherwood Park, AB 
T8A 4P7 

[Collectively, the "Parties"] 

Classification: Public 
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2 
2161889 .Alberta Ltd. 

Envircerneritel Protection Order No. tE,P0-EPEA-35669-O7 

WHEREAS 2161889 Alberta Ltd. ("216") has operated a gravel pit (the "Pit") in 2019 and 2020 on 
a portion of public land legally described as SW-13-065-18-W4M [the "Lands"] in Athabasca 
County, in the Province of Alberta; 

WHEREAS the Pit covers approximately 11.271 hectares on the Lands and the approximate 
boundaries of the Pit are shown on the map in Appendix A to this Order; 

WHEREAS the Environmental Protection and Enhancement Act ("EPEA") section 1(xx) defines 
pit as an operation on or excavation from the surface of the land for the purpose of removing sand 
and gravel and includes any associated infrastructure; 

WHEREAS the Lands are contained in surface material lease 060060 ("SML 060060") that is a 
disposition issued to 216 under the Public Lands Act as a result of an assignment on March 15, 
2019. SML 060060 expires on May 28, 2024, 

WHEREAS Byron Levkulich. Aaron Patsch, Jeffrey Buck, and Lisa Ball are former Directors for 216; 

WHEREAS Robert W. Beaverford held SML 060060 between June 27, 2008 and March 15, 2019; 

WHEREAS 541466 Alberta Ltd. ("541") operated the Pit between May 2017 and March 15, 2019; 

WHEREAS Lisa Ball has been a Director for 541 from November 1999 to March 10, 2021 (present); 

WHEREAS Clause 8 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to reclaim any land disturbed in accordance with the approved Conservation 
and Reclamation Business Plan (CRBP). CROP dated: May 28, 2014; 

WHEREAS on May 28, 2014, Alberta Environment and Parks ("AEP") approved the Conservation 
and Reclamation Business Plan Approval for SMLO60O60 ("CRBP"); 

WHEREAS on May 10, 2017 an Alberta Environment and Parks ("AEP") Public Lands Officer 
["PLO"] inspected the Lands and observed the Lands had been recently logged but not yet been 
disturbed by mining activities: 

WHEREAS on January 22, 2019 Robert Beaverford filed an annual return documenting the 
removal of 174,965.19 cubic yards of material from SML 060060 during the 2018 operating year; 

WHEREAS on March Try, 2019 the Director issued an administrative penalty to 541466 Alberta 
=itzimarisrstaidiiii r=ajziaw%?‘-i,g6rdjnrr•--

Entering public rand without authorization; 
• Cleared public land without authority; 
• Causing toss and damage with rutting and vegetation removal by heavy equipment; 

Classification: Public 
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21618&8 Allbeita 
-i-ivironmental Protection Order No. EPO-EPEA-a5559-07 

• Contravened the terms of the lease by operating during a timing restriction; and 
• Caused loss and damage to public land with root removal and vegetation piling and the 

removal of topsoil, which are all contraventions of the Public Lands Act or the SML 

WHEREAS on May 1, 2020. 216 entered into proceedings under the Companies Creditors 
Arrangement Act R.S.C., 1985, c. C-36; 

WHEREAS Clause 13 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to leave a buffer zone of undisturbed vegetation a minimum width of 100 rn 
between the Lands and all waterbodies and courses; 

WHEREAS on October 7, 2020 the AEP PLO inspected the Lands and observed: 
• Pit operations had not followed pit development sequencing as required by the CRBP.
• Drainage patterns in the south of the. Pit do not match details shown in the CRBP; 
• The 3 rn vegetation buffer was not in place around the perimeter of the Pit (refer to 

Appendix A): 
• Erosion washing to the adjacent vegetation resulting in trespass of public land ("trespass" 

on map in Appendix A); 
• Rills and gullies formed along southern boundary of the Lands (refer to Appendix A); 
• Noxious weeds were present throughout the south of the Pit; 
• An end pit lake had formed in the Pit (refer to Appendix A); 
• Subsoil and aggregate stockpiles were located on the edges of the end pit lake; 
• Stockpiles of topsoil interspersed with stockpiles of non-processed aggregate and subsoil 

in the Pit; and 
• A watercourse that was not identified on the CRBP (refer to "draw" in Appendix A); 

WHEREAS Clause 28 of SML 060060 requires the holder to strip and pile topsoil separately from 
any woody material and subsoil; 

WHEREAS Clause 33 of SML 060060 requires the holder to take all precautions and safeguards 
necessary to prevent soil and surface erosion to the satisfaction of the Department in its sole 
discretion; 

WHEREAS on January 31, 2020 216 filed an annual return documenting the removal of 3,384.41 
cubic yards of material from SML 060060 during the 2019 operating year: 

WHEREAS on February 10, 2021, 216 filed an annual return documenting the removal of 2.254 
cubic yards of (material) from SML 060060 during the 2020 operating year; 

2C.) -1 an 04, 1" Environmental Protection Officer rEPC...1"J Identified that 
the CRBP committed the operator to dry excavation only in the pit sequencing notes; 

Classification: Public 
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1 
2ielacto Alberta Ltd. 

ErIVIrethinalital Pet:,feedlot) Orolor No. EPO-EPEA-35669.07 

WHEREAS on February 17, 2021, Nathan Polturak, an Environmental Protection Officer ("EPO") and 
Inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 (the "Inspector"), 
conducted a review of the terms and conditions of SML 060060 and 2019 satellite imagery of the area 
and determined that 216 contravened the Public Lands Act and Public Lands Administration Regulation 
by: 

• caused, permitted, or allowed loss or damage to public land; 
• caused, permitted, or allowed the creation of conditions likely to result in soil erosion on public 

land; and 
• contravened one or more provisions of the disposition. 
• failed to pay fees owing to AEP; 
• failed to adhere to disturbance standards; 
• allowed or caused loss or damage on the subject land; and 
• failed to report these non-compliance issues to the Director. 

WHEREAS on February 23, 2021., AEP issued a Notice of Non-Compliance ("NONC":) to 216 stating that 
AEP had identified issues of non-compliance of the Public Lands Act under SLM 060060. 

WHEREAS on February 26, 2021. 216 provided AEP with its response to the NONC. which stated that 
since March 2019. 218 has completed minor earthWorks and hauling of crushed gravel. it also stated that 
216's intentions with respect to the Pit were as follows; 

• to engage the services of a legal land surveyor to survey the southern boundary in question. 
Forward results of the surveyor to AEP for further consultation and possible action: 

• to work with AEP to determine final Water Act authorization requirements for filling in the 
constructed water body; 

• to update CRBP as needed; and 
• to submit non-compliance for construction of water body without authorization. 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an operator 
must conserve and reclaim specified land and unless exempted by the regulation, obtain a reclamation 
certificate in respect of the conservation and reclamation; 

WHEREAS the surface land disturbance in the PR is "specified lands" as defined by the Conservation 
and Reclamation Regulation section 1 (t)(V); 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal or 
agent of person(s) referred to in any of EPEA section 134(b)(i) to (vi), and therefore are operators; 

WHEREAS Nathan Polturak, Environmental Protection Officer, North Region (the "Inspector") has been 
designated as an Inspector for the purposes of issuing environmental protection orders under section 
140 the Environmental Protection and Enhancement Act, , and 

WHEREAS the I.n.spector is of the opinion that the suspension of the oporation in the Pit and directing 
- ---....-Afromorpsargarmaasememstwocwril-4a orrtnr r- I " 7" 

THEREFORE, I Nathan Polturak, Inspector. North Region, pursuant to section 140 of the Environmental 
Protect/on and Enhancement Act, DO HERE7133Y ORDER: 

Classificatic3n: Public 
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5 
2161889 Alberta LW. 

Environmental Protection Order No. EPO-EPEA-35659-07 

1_ The Parties shall immediately suspend any and all work at the Pit, and shall not 
remove any stockpiled materials. 

2. By March 15, 2021, the Parties shall submit to the Inspector for the Inspector's 
approval, the name and qualifications of a consultant who carries a professional 
designation authorized to practice reclamation on private land, Which the Parties will 
retain to prepare and sign the below noted reclamation and remedial plan. 

3. By March 31, 2021, the Parties shall submit to the Inspector for the Inspector's 
review and approval a written reclamation and remedial plan ("Plan'). 

4. The Parties shall include at minimum include all of the Following in the Plan: 

a. Particulars of the characteristics and properties of the land including 
topography, drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Pit and 
its value 

e. A description of the reclamation work including the type of equipment, methods 
and materials that will be used in implementing the Plan. 

1. A description of the proposed reclaimed land use that Includes elevations, soil 
replacement and re-vegetation. 

9- A description of how ground water infiltrating open excavations will be 
addressed and justification for any surface and water related improvements to 
be left in place. 

h. A proposed Schedule of Implementation that shall have September 20, 2022 
as the completion date, 

A six month monitoring and maintenance program commencing September 
20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work 
described in the approved Plan, according to the approved schedule of 
implementation, unless otherwise authorized in writing by the Inspector. 

6. The Parties shall subs nit progress updates to the II on July 30. 2021. 
----*- -"*.---,... 411.0111.111WL,!,-.1' 2 0 1, , r:z:, 24:E22 04E4 _1-

summary of all reclamation activities undertaken at the Pit: 

Classification: Public 
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6

2161889 Alberta Ltd. 
Environmental Protection Order No. EPO-EPEA-35659-07 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 
submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the Town of Lac La Biche in the Province of Alberta, the 12th day of March, 2021. 

Nathan Polturak 
Inspector, 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of section 91 is enclosed. For further 
information, please contact the Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary 
authorizations from any regulatory agency (federal, provincial, or municipal) in complying 
with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this Act 
or any other legislation. Failure to comply with this order may result in further enforcement 
proceedings. 

Classification: Public 
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7 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

APPENDIX A 

Classification: Public 
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THIS IS EXHIBIT "0" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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_A419_eA,E,a_s 
Regulatory Assurance 
North Region - Capital 
PO Box 4240 (17X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 
Telephone: 780-960-0600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

Amendment No.1 

To 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-01 

JMB Crushing Systems Inc. 
Suite 2300, Bente!! 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 1611' Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16t" Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS Environmental Protection Order No.35659-01 was issued to the Parties on March 
3, 2021; 

WHEREAA0 March 12, 2021 JMB Crushing Inc. requested an extension to Clause of the 
ETrivironnT 1-drotee.tic.in Uruer, requesting w cliaiig€Y- trie Flan s suumission crate acorn 
March 20. 2021 to March 27, 2021: 

WHEREAS section 243 (1) (a) of the Environmental Protection and Enhancement Act states 
the Director may amend a term or condition of an environmental protection order; 

Classification: Public 
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THEREFORE, I, Maxwell 1-larrison, the Director pursuant to section 243 of the Environmental 
Protection and Enhancement Act, DO HEREBY ORDER: 

1. In Clause 3 of the Environmental Protection Order, that the date of "March 20, 2021" be 
deleted and replaced by "March 27, 2021".

DATED at the City of Edmonton In the Province of Alberta, this Tuesday on the 161h day of March 
2021_ 

Maxwell Harrison, 
Compliance Manager, 
Regulatory Assurance Division, Northern Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right 
of appeal against this decision to the Alberta Environmental Appeals Board. There 
may be a strict time limit for filing such an appeal. A copy of section 91 is enclosed. 
For further information, please contact the Board Secretary at #306 Peace Hills Trust 
Tower, 10011 - 109 Street, Edmonton. Alberta, T5J 358; telephone (780) 427-6207; fax 
(780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no 
way precludes any enforcement proceedings being taken regarding this matter under 
this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to additional 
enforcement proceedings, up to and including prosecution. 

classifrcation: Public 
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THIS IS EXHIBIT "P" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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From: Tyler Pell <tylerpell@jmbcrush.corn>. 
Sent: March 12, 2021 11:39 AM 
To: Cumming, Tom; Josh Inglett; Kroeger, Stephen; Anton Trainer 

(anton.trainer@rlholdings.com) 
Subject: FW: EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-

EPEA-35659-04, EPO-EPEA-35659-05, EPO-EPEA-35659-06 / Submission of Authorized 
Designated Professional 

Thin monsoon originatod from outeiclu cif e3nwling WI.G. I (.7.-.A inoseagoi proviom des l'exteiriour drt aowling Wt_a_ 

Tyler Pell 
1.780.815.0139 

From: April Franks <AprII.Franks@gov.ab.ca> 
Sent: March 12, 2021 11:29 
To: Tyler Pell <tylerpell@jmbcrush.com> 
Subject: RE: EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, EPO-EPEA-35659-05, 
EPO-EPEA-35659-06 / Submission of Authorized Designated Professional 

Thanks Tyler. 

Received. 

April Franks 

Classification: Protected A 

From: Tyler Pell <tvIeroell irribcrush.corn>.
Sent: March-12-21 9:20 AM 
To: April Franks <Auril-Frariks@gov.ab.ca›.
Subject: EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, EPO-EPEA-35659-05, 
EPO-EPEA-35659-06 / Submission of AUthorized Designated Professional 

I CAUTION: This email haS been zerq from an external source. Treal.byperlInIcs. and attachments In this email with care_ 

Good riforriltig 

As required in EPO-EPEA-35659-0-1, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, 
EPO-EPEA-35659-05, and EPO-EPEA-35659-06, JMB respectfully submits Tyler Pell, RPFT registration 

. • er a 'ation'otAlberta Forest Management Professionals (AAFMP), as the Individual who 
--cTaIiTe-6-5-15r-ofe nard ignatiOn that authorizes 1 yler to practice -reclairiatiort in the province of Alberta. I yler 

has over 25 years of experience and is a member in good standing with AAFMP. 

If you require further details please let me know. 

Regards. 

05.22a-138105.22a-1381
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Tyler Pell 

2 05.22a-138205.22a-1382
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THIS IS EXHIBIT "Q" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

05.22a-138305.22a-1383
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---41_19-64"EetAxi Environment and Parks 

WATER ACT 

BEING CHAPTER W-3 R.S.A. 2000 (the "Act") 

ENFORCEMENT ORDER NO. EO-WA-35659-01 

2161889 Alberta Ltd. 
P.O. Box 6977 
Bonnyville, AB 
T9N 2H4 

Byron Levkulich, former Director of 2161889 Alberta Ltd_ 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director of 2161889 Alberta Ltd 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton. AB 
T6W 3B2 

Lisa Ball, former Director of 2161889 Alberta Ltd. 
2161889 Alberta Ltd. 
PO Box 211 
Boyle, AB 
TOA OMO 

541466 Alberta Ltd. 
o/a JLG Ball Enterprises 
2300, 10180 — 101 St NW 
Edmonton, AB 
T5J 1V3 

Robert W. Beaver-ford 
r:vm, - -

Sherwood Park, AB 
T8A 4P7 

Classification: Public 
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2161889 Alberta Lld 

WA ElIlan:ardent. Order No. E.0-VVA-35659-01 

[Collectively, the "Parties"] 

WHEREAS 2161889 Alberta Ltd. ("216") has operated a gravel pit (the "Pit") in 2019 and 2020 on 
a portion of public land legally described as SVV-13-065-18-W4M [the 'Lands"] in Athabasca 
County, in the Province of Alberta; 

WHEREAS the Pit covers approximately 11.271 hectares on the Lands and the approximate 
boundaries of the Pit are shown on the map In Appendix A to this Order: 

WHEREAS the Lands are contained in surface material lease 060060 ("SML 060060") that is a 
disposition issued to 216 under the Public Lands Act as a result of an assignment on March '15,
2019. SML 060060 expires on May 28. 2024: 

WHEREAS Byron Levkulich, Aaron Patsch, Jeffrey Buck, and Lisa Ball are former Directors for 
216; 

WHEREAS Robert W. Beaverford held SML 060060 betWeen June 27, 2008 and March 15, 2019; 

WHEREAS 541466 Alberta Ltd. ("541") operated the Pit between May 2017 and March 15, 2019; 

WHEREAS Lisa Ball has been a Director for 541 from November 1999 to March 10, 2021 (present); 

WHEREAS Clause 6 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to reclaim any land disturbed in accordance with the approved Conservation 
and Reclamation Business Plan (CRBP). CRBP dated: May 28. 2014; 

WHEREAS on May 28, 2014, Alberta Environment and Parks ("AEP") approved the Conservation 
and Reclamation Business Plan Approval for SMLO60060 ("CRBP"); 

WHEREAS Clause 13 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to leave a buffer zone of undisturbed vegetation a minimum width of 100 m 
between the Lands and all waterboclies and courses; 

WHEREAS on May 10, 2017, an AEP Public Lands Officer ("PLO" inspected the Lands and 
observed that the Lands had been recently logged, but had not yet been disturbed by mining 
activities; 

WHEREAS on January 22, 2019 Robert Beaverford filed an annual return documenting the 
removal of 174,965 19 cubic yards of material from SMI_ 060060 duritao the 2018 operating year; 

WHEREAS on March 26, 2019 the Director issued an administrative penalty to 541466 Alberta 
Ltd. and Robert Beaverford, for: 

Entering public land without authorization; 

Classification; Public: 
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2 161889 Alberta Lid 

WA erifordemerit Order No EO-WA-35659-01 

• Cleared public land without authority; 
• Causing loss and damage with rutting and vegetation removal by heavy equipment: 
• Contravened the terms of the lease by operating during a timing restriction; and 
• Caused loss and damage to public land with root removal and vegetation piling and the 

removal of topsoil, which are all contraventions of the Public Lands Act or SML 0600060; 

WHEREAS on May 1. 2020, 216 entered into proceedings under the Companies Creditors 
Arrangement Act R.S.C.. 1985, c. C-36: 

WHEREAS on October 7, 2020, the PLO inspected the Lands, took photos, and identified: 
• An end pit waterbody ("Lake") in the Pit (refer to Appendix A); 
• Drainage patterns in the south of the Pit do not match details shown in the CRBP; 
• Erosion washing to the adjacent vegetation resulting in trespass of public land ("trespass" 

on map in Appendix A); 
• Rills and gullies formed along southern boundary of the Lands (refer to Appendix A); 
• Subsoil and aggregate stockpiles were located on the edges of the Lake; 
• A trench ( A") that was not identified on the CRBP that functioned as outflow for the 

Lake; 
• The trench exited the Lands near a small waterbody located across from the northwest 

corner of SML 060060 in SE-14-065-18-VV4IV1; and 
• Siltation occurring to the small Waterbody; 

WHEREAS on January 31, 2020 216 filed an annual return documenting the removal of 3,384.41 
cubic yards of material from SML 060060 during the 2019 operating year; 

WHEREAS on February 10, 2021 216 filed an annual return documenting the removal of 2,254 
cubic yards -of material from SML 060060 during the 2020 operating year: 

WHEREAS the Public Lands Administration Regulation section 105(c) defines operations as the 
removal of surface material from public land described in a lease: 

WHEREAS the Public Lands Administration Regulation section 105(g) defines surface material 
means sand and gravel: 

WHEREAS on February 10, 2021, an AEP Environmental Protection Officer ("EPO") identified 
that the approved CRBP committed to dry excavation only in the pit sequencing; 

WHEREAS on February 10, 2021, the EPO conducted a search of the AEP Authorization Viewer 
for the Lands  for a  Water Act - oval-oval to conduct activities and determined there is no _ - -- - . - - --authorization on record; 

WHEREAS on February 17, 2021, Nathan Polturak, an EPO and Inspector under the Water Act 

Cl.eis-aificatic3rIt Public 
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VVA f,:nrotcertieril Ordel No. EO-WA.-35659-01 

RSA 2000. c W-3 (the "Inspector"), conducted a review of the terms and conditions of SML 060060 
and 201 9 satellite imagery of the area and determined that 216 contravened the Public Lands Act 
and the Water Act by: 

• Contravened one or more provisions of the disposition; and 
• commencing or continuing an activity except pursuant to an approval where no 

authorization was granted 

WHEREAS on February 23, 2021, AEP issued a Notice of Non-Compliance ("NONC") to 216 
stating that AEP had identified issues of non-compliance of the Public Lands Act under SLIM 
060060. 

WHEREAS the NONC stated that, by February 26, 2021 216 was to provide a written plan. 

• detailing its assessment of the disposition against the terms and conditions of SMI_ 
060060, the Public Lands Act and the Public Lands Administration Regulation: 

• describing how 216 plans to bring the disposition into compliance with the Public Lands 
Act, Public Lands Administration Regulation,. and the terms and conditions of the 
disposition, including a timeline to completion; and 

• stating its immediate plans to operate the pit on the lands contained in SML 060060. 

WHEREAS on February 26, 2021, 216 provided AEP with its response to the NONC, which 
clarified with respect to SML 060060, that since March 2019, 216 has completed minor earthworks 
and hauling of crushed gravel and stated that 216's intentions were as follows; 

• engage the services of a legal land surveyor to survey the southern boundary in question. 
Forward results to AEP for further consultation and possible action; 

• work with AEP to determine final Water Act authorization requirements for filling in the 
constructed water body; 

• update CRBP as needed; and 
• submit non-compliance for construction of water body without authorization. 

WHEREAS on February 26, 2021, the EPO identified off-site impacts to a waterbody due to 
erosion and siltation originating from the Lake. The observation was made on the Athabasca 
County MuniSight website using the 2019 ortho base layer. Observed impacts include silty water 
in a small waterbody across from the northwest corner of SML 060060 in SE-14-065-18-W4M as 
well as a siltation plume (refer to Appendix A) extending north from the small waterbody into a 
wetland complex ("the waterbodies") that empties to Amisk Lake; 

WHEREAS altering the flow, direction of flow or level of water or changing the location of water 
for the purpose of drainage is an "activity" as defined in Section 1(1)(b)(i) and (ii) of the Water Act; 

r,,i-nr,ttirsri_nr r-irr-it find ni nf Ihr,l

causes, may cause or may become capable of causing the siltation of water is an "activity" as 
defined in Section 1(1)(b)(i) of the Water Act; 

Classification: Public 
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2161889 Alberta td. 
WA Enforcement Order No. EO-WA-3.5669-01 

WHEREAS section 36(1) of the Water Act states that no person shall commence or continue an 
activity except pursuant to an approval unless otherwise authorized under the Act; 

WHEREAS AEP has not Issued an approval or licence to any of the Parties or to any person for 
the creation of the Lake and this activity is not otherwise authorized under the Water Act; 

WHEREAS AEP has not issued an approval or licence to any of the Parties or to any person for 
any undertaking resulting in the siltation of the waterbodies and this activity is not otherwise 
authorized under the Water Act; 

WHEREAS section 135(1) of the Water Act states the Director may issue an enforcement order 
to any person if, in the Director's opinion, that person has contravened this Act, whether or not 
that person has been charged or convicted in respect of the contravention; 

WHEREAS Heather Dent, Compliance Manager, Alberta Environment and Parks, has been 
designated as a Director for the purpose of issuing enforcement orders under the Water Act [ the 
"Director"],; 

WHEREAS the Director is of the opinion that the Parties have contravened Section 36(1) of the 
Water Act by commencing or continuing an activity without an approval; 

THEREFORE, I, Heather Dent, the Director, pursuant to Sections 135(1) and 136(1) of the Water 
Act, DO HEREBY ORDER THAT: 

1. The Parties shall immediately cease all unauthorized activities on the Lands. 
including any work on, in or around the Lake. 

2. The Parties shall submit to the Director, for the Director's approval, the name and 
qualifications of a Professional who is a member in good standing with a 
Professional Regulatory Organization, with experience in preparing a remedial 
plan and managing groundwater by March 19, 2021. 

3. The Parties shall submit to the Director, for the Director's approval, a written 
remedial plan ("Remedial Plan") signed and stamped by the Professional by 
March 31, 2021. 

4. The Parties shall include in the Remedial Plan all of the following: 

a. A detailed assessment of the Lands including drainage, soils. vegetation, 
 --....imatim:harefARpik)orf_exele44-Kancl elrw --,Cfrnr-tt,r3 f-.1,r-nr,rtnrilmcv 441-> I _ 

b. Apply for required authorization to conduct remedial activities of the Land; 

) 5\ 

Classification: Public 
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WA Enforcement Order No. EO-VVA-:5659-0•I 

c. A detailed map to determine: 
i The source of the water in the Lake; 
ii . The original drainage prior to any activity on the Lands; and 

The current drainage including the extent water is discharging off the 
Lands. 

d. A hydrological assessment of: 
I. the amount of water that is discharging off of the Lands annually; and 
ii. The sediment load eroded from the Lands annually; 

e, A detailed description of how the Lake on the Lands will be reclaimed; 

f_ A detailed plan on how water will be managed on the Lands and be returned 
to the natural drainage system once the Lake has been decommissioned; 

g. A description of the type of equipment, methods, and materials that will be 
used in implementing the Remedial Plan: 

h. A description of the long-term monitoring and maintenance measures that will 
be implemented to ensure that remedial works remain effective at achieving 
the goals in Paragraphs 4E and 4F of this Order; and 

A schedule of implementing the Remedial Plan with a completion date no 
later than October 1, 2021. 

In the Water Act Remedial Plan, the Parties must include a detailed plan to 
permanently render ineffective Ditch A 

6. The Parties shall implement the Remedial Plan as approved in writing by the 
Director in accordance with the schedule of implementation approved by the 
Director_ 

7. The Parties shall provide the Director with a minimum of 2 business days' notice 
by email prior to commencing any work under the Remedial Plan. 

8. The•Partles shall submit progress updates to the Director on July 15, 2021: 
November 15, 2021; May 15, 2022; and July 31, 2022 that include a detailed 
summary of all remedial activities undertaken pursuant to this Enforcement 
Orde411" 

t - -7
- 

9. The Fp arties hall submit a final report prepared and signed by the approved 
Professional describing the work undertaken to comply with this Order by 
October 30, 2022. 

Classification: Public 
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2161889 Alberta Ltd. 

WA Enforcement Order No. EO-WA-35689-01 

DATED at the City of Edmonton in the Province of Alberta, this 12th day of March 2021. 

Heather Dent 
Compliance Manager 
Boreal North Region 

Section 115 of the Water Act may provide a right of appeal against this decision to the 
Alberta Environmental Appeals Board. There may be a strict time limit for filing such an 
appeal. A copy of section 115 is enclosed. For further information, please contact the 
Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary 
authorizations from any regulatory agency (federal, provincial. or municipal) in complying 
with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this Act 
or any other legislation. Failure to comply with this order may result in further enforcement 
proceedings. 

 ...••••••1111. -

Classification: Public 
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APPENDIX A 

S 

 ,ummoreek,- z AM. 
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THIS IS EXHIBIT "R" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 
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Environment and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING CHAPTER E-12 R.S.A. 2000 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER NO. EPO-EPEA-35659-09 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Aaron Patsch, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

[Collectively, the "Parties"] 

WHEREAS JMB Crushing Systems Inc. ["JMB"; the "Operator"] has operated a gravel pit [the "Pit"] 
on a portion of public land legally described as SW-21-063-12-W4M [the "Lands"] in Lac La Biche 
County, in the Province of Alberta; 

WHEREAS the Pit is approximately 5.850 hectares in area. Appendix A to this Order contains a map 
showing the dimensions, location and features of the Pit; 

• VI IH.F- 9.. - F 7',"";'7,7`rgn71' /-7)rt'' tiOrt-*G .:i4-4:ffSek 7-:3! ("r---PF 
as an operation on or excavation from the surface of the land for the purpose of removing sand and 

4 

Classification: Public 
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..11V113 Crushing Systems Inc. 

TEnVironmantal Protection Order No. EPO-EPEA-35659-09 

gravel and includes any associated infrastructure; 

WHEREAS the Lands are contained in surface material lease 980116 ("SML 980116") that is a 
disposition issued to JMB under the Public Lands Act on February 16. 1999; 

WHEREAS Byron Levkulich, Aaron Patsch are Directors for JMB and Jeffrey Buck is a former Director 
of JMB; 

WHEREAS the disposition agreement for SML 980116 currently in force dates to February 16, 1999; 

WHEREAS on October 25, 1999 Alberta Environment and Parks ("AEP") approved the Conservation 
and Reclamation Plan ("CORP") for SML 980116; 

WHEREAS on May 16, 2008 an Alberta Environment and Parks ("AEP") Public Lands Officer ["PLO"] 
inspected the Lands. Inspection notes record: 

• The client does not need the pit anymore as gravel removal is complete; 
Reclamation is to be done that year; 

• The Pit should be renewed for a short time to allow reclamation; 
• Department is to send a letter outlining reclamation timeline and to request an increase the 

security deposit to ensure compliance; and 
• Outstanding work includes brush disposal, levelling and back sloping. and vegetation 

establishment; 

WHEREAS on February 15, 2009 SML 980116 expired; 

WHEREAS on September 4, 2015 an AEP PLO inspected the Lands. Inspection notes record: 
• Renewal not recommended, no Indication the gravel pit is still in operation; 
• Cattle currently grazing the site; 
• Top soil piles are present; 
• Invasive plants on site (Canada thistle) in concentrated areas by the top soil piles and 

along the access; and 
• Reclamation remains outstanding; 

WHEREAS on September '16, 2015 the PLO sent a letter to JMB requiring them to distribute the 
remaining topsoil pile be distributed evenly over the Pit; 

WHEREAS on May 1, 2020 JMB entered into proceedings under the Companies Creditors Arrangement 
Act, R.S_C., 1985, 0. C-36; 

WHEREAS on December 18, 2020 the AEP EPO completed an Inspection of the Lands and found: i ' 
• _Access WEBS barred by a locked gate. Access appeared shared with a UNKL installation: ) 
;; 

.-- --, — — _ 
tTMEgllMr Present on the Lands: 41 

• Good revegetation observed through sparse snow around the site Including grasses, forbs, 

Classification: Public 
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,IMP Crushing Systems Inc. 

Environmontal Protection Order No EPO-EPE.A-35659.09 

trees, and shrubs: and 
• A stockpile observed against the treeline on the northwest side The stockpile was covered 

with grasses. Material was not determined due to the cattle present. 

WHEREAS on February 23, 2021 the EPO spoke with Tyler PELL of JMB who stated: 
• JMB's staff and consultants visited the pit December 11. 2020; 
• JMB cannot comment on the nature of the stockpile; 

The Lands looked highly used by the cattle. There is no record of allowing grazing and he is 
concerned about the impact of cattle trails and use on reclamation; 

• Thistle was present, but he wondered if this is due to cattle; 
• There is a wet area off the access road, west of the line of spruce in the middle of the SML. 

Appeared to attract cattle; and 
• They will need to assess if there is enough material to cover the outstanding reclamation area. 

WHEREAS on March 15. 2021 the EPO identified that the access through the Pit was issued under an 
LOC in 1989; 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal or 
agent of person(s) referred to in any of the Environmental Protection and Enhancement Act section 
134(b)(i) to (vi), and therefore are operators; 

WHEREAS the surface land disturbance in the Pit is "specified lands" as defined by the Con.letvalion 
and Reclamation Regulation section 1(t)(v); 

WHEREAS Clause 12 of the Indenture to SML 980116 commits the Operator to delivering the Lands 
to the Minister in a satisfactory condition upon cancellation of the lease [sic]; 

WHEREAS Clause 13 of the Indenture to SML 980116 commits the Operator to reclaiming the 
surface of the land in a manner satisfactory to the Minister; 

WHEREAS Nathan Polturalc, Environmental Protection Officer, North Region (the "Inspector"), has 
been designated as an Inspector for the purpose of issuing Environmental Protection Orders under 
section 140 of the Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that directing the performance of work is necessary in order 
to conserve and reclaim specified land; 

THE,RE-FORE..- I , Nathi.iii Pulturalc, inspector. North Regiun purtsuaitt to ....;eatiiati 140 of the 
G . II rtertnt. ( 17,

Classification: Public 
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JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

1. The Parties shall not remove any stockpiled materials. 

2. By March 26, 2021, the Parties shall submit to the Inspector for the Inspector's 
approval, the name and qualifications of a consultant who carries a professional 
designation authorized to practice reclamation on private land, which the Parties will 
retain to prepare and sign the below noted reclamation and remedial plan. 

3. By May 31, 2021, the Parties shall submit to the Inspector for the Inspector's 
review and approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including 
topography, drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Pit and 
its value. 

e. A description of the reclamation work including the type of equipment, methods 
and materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be 
addressed and justification for any surface and water related improvements to 
be left in place. 

h. A proposed Schedule of Implementation that shall have September 20, 2022 
as the completion date. 

A six month monitoring and maintenance program commencing September 
20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work 
described in the approved Plan, according to the approved schedule of 
implementation, unless otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, 
November 30, 2021, March 31, 2022, and July 29, 2022 that include a detailed 
summary of all reclamation activities undertaken at the Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 

Classification: Public 
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JMB Crushing Systems Inc. 
Environmental Protection Order No. EPO-EP1-7A-35659-09 

submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the Town of Lac La Biche in the Province of Alberta, this 19th day of March 2021. 

Nathan Polturak 
Inspector, 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of Section 91 is enclosed. For further 
information. please contact the Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5-.1 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary authorizations 
in complying with this order. 

Take notice that this Environmental Protection Order is a remedial tool only. and in no way 
precludes any enforcement proceedings being taken regarding this matter under this Act or 
any other legislation. 

• 

Classification: Public 
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J1\413 Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

APPENDIX A 

Classification: Public 

05.22a-139905.22a-1399

05.22a-139905.22a-1399



ddba5bbfcdf64e84ae60bd59d67d5e63-219

• 

• rt

An. 

I 

• 

. ,. c.1....- - .4t- .,--•   -,-.• ..,... - 
• . - - • ...L. • • _ • .. ... , • .1 ,„. -- .. - _ .....--,. ••- - '.. •-••••?:- S.'—•-. - - - •-

.. ,...... - . - ,.. 
- ... 

al 44:4'47,...1•1;PC.• . - L-•• , I* -1'7 -* •• 
4 -.• - . -, t - • -iii.  ,„,.. ....  •-• ... 7 ..?....r.
. .- • • = . -_ - .41. - • : ' • ..r._ • ... .• 

-4.• . .. ...J . • . ._.,..... • 
'. • 3 - • • .• ..-T" .. ..„ 4, ... •11,_ 

•Vit -. _ . J 
" arEZ...••• 71-. in . .101, - . . • ... 

...it e 1..•„...... - _..• . _ , ..- "-, " . 

• ... •,- - •130.-•-f 
.. .., .... .... 

0- - 

... ..... 

•S • ''s 

„tar p,,, 
.4".

.t 
- '.. • 

' 7 r.7 
..,..:4 - . . 

.. 5 
 , . :...; " '7' -• ••• 

• . ... 

:••• . et ... : III,' -' - • '-‘ . - 
- . 

'S... 1. ...,.; - • g. 

..e., ' .:- - --- . ,:,47.4.... , • - - 4.-- _ ., - _ - - ._ 
r-. -/- - - - -r••%.••-*•§1.--61'...• - / 

.• - • .. A.- • --, i 

a' - -.1" • .$ a " 

.1 

I 

. r., • 4 -1 .*4. ; 5 4 , •, ;(_1-..f& - : 

•••,. . 
---"•ZI• 1;7 ". -"' •_. - 

. - - ' • '..71,-- . ..# 71:
• . - ._ 

.ir•A . .- 7 ...-7• • - • " r . 
... --to. 

2  se. 

- " S.

m• /VOL 

.5

I -m 
1' 3" I 

„  
I' if 

-•••••• 

W
21

-6
 

12
2•W

4 

C. • 4 

=,w -

1'.'•

a 

• 

• 

N 

N-1 

N 

= 
7. 

!` -' 4,1 

• - 

4 

• 

• - 
- 

• IP„T„ • 
IrL 

_ 
_ .- • a. • 

IV 

.11 

'L ftSH

cK 

.r4 

m 

• 4", 

• 

-c•;:451;Tr 

ir-•47,:gt. • •- - • 

• 

.e.• • 
fat.. s 

: . 

• 1";
4411:-

s ▪ •-• 

" •••••ssargs. 

05.22a-140005.22a-1400

05.22a-140005.22a-1400



ddba5bbfcdf64e84ae60bd59d67d5e63-220

_AA,be,drbek_igal Environment and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING CHAPTER E-12 R S.A.2000 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER NO. EPO-EPEA-35659-10 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Aaron Patsch, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6VV 382 

(Collectively, the "Parties") 

WHEREAS JMB Crushing Systems Inc. ("JMB") has operated a gravel pit (the "Pit'') on a portion of 
public land legally described as SW-30-063-08-W4M (the "Lands") in the Municipal District of 
Bonnyville, in the Province of Alberta; 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a former 
Director of JMB ("Parties"); 

VVHEIEAS the,Pit-ls approximately 0.347 Hectares in area. Appendix. A to this Order contoinGa map 
•lecntion fc rF —0F•tel Pit: 

WHEREAS a "pit" is defined in the Environmental Protection and Enhancement Act ("EPEA") to mean an 
operation on or excavation from the surface of the land for the purpose of removing sand and 
gravel and includes any associated infrastructure; 

Classification; Public 
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2 
JMB Crushing Systems Inc. 

Envirortnientel Protection Order No EPO-FEPVA-35669-10 

WHEREAS the Lands are contained in surface material lease 1 20027 ("SML 027") that is a disposition 
issued to JMB under the Public Lands Act on January 13, 2020. SML 027 expires on January 12, 
2030; 

WHEREAS the Lands were held by JMB tinder SMC 110019 from May 26, 2011 to June 26, 2015; 

WHEREAS on June 11, 2012 JMB was issued TFA 123579, authorizing early entry to SML 120027: 

WHEREAS TFA 123579 was subject to the following conditions: 
• The holder shall reclaim all disturbed land surfaces within two growing seasons, to occur 

concurrently with operations: 
• Final surface reclamation must meet the requirements for the specific activity in place at time 

of abandonment; 
• Initial efforts at re-establishing a vegetative cover on disturbed surface must be accomplished 

by planting native tree and shrub species; and 
• The holder shall take all precautions and safeguards necessary to prevent soil and surface 

erosion to the satisfaction of the department in its sole discretion: 

WHEREAS on January 31, 2013 JMB filed an annual return documenting the removal of '14,768.57 
cubic yards of material from SML 027 during the 2012 operating year: 

WHEREAS in 2014, JMB filed an annual return documenting the removal of 3,625 
cubic yards of material from SML 027 during the 2013 operating year; 

WHEREAS on January 13, 2020 AEP approved the Conservation and Reclamation Business Plan 
("CRBP") for SML 027; 

WHEREAS Clause 13 of Schedule A — Operating Conditions to the Agreement requires the Operator 
to reclaim any land disturbed in accordance with the approved conservation, operation and 
reclamation plans; 

WHEREAS on May 1 2020. JMB obtained an initial order from the Court under the Companies 
Creditor's Arrangement Act, R.S.C. 1985, c_ C-36, as amended; 

WHEREAS on May 11, 2020 Alberta Environment and Parks ("AEP") Public Lands Officer ("PLO") 
completed an inspection on the Lands and identified the following: 

• the Lands were dormant and appeared to be in the stages of final reclamation; 
• lack of topsoil replacement on a large portion of the pit 

WHEREAS on December 4, 2020 JMB indicated they will not be completing any further reclamation 
works on the Lands; 

- VVHE EAS:::,F1-February 17. 2021. Nathan Polturak, an Environmental Protection Lattice,- ("EPO") and _ 
1_1 ivircinsut,rtial r---.ruieuucili art() 1)nelifitseenJOlil HC:1 is.1.3.1.'s LUUl.J. L.: - L- IL 0110 

"Inspector"), conducted a review of the terms and conditions of SML 027 and 2019 satellite imagery 
of the area and determined that JMB contravened the Public Lands Act and Public Lands 
Administration Regulation by allowing erosion and sedimentation on or adjacent to the Lands; 

Classification: Public 
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3 
JM1,3 Crushing Systems Inc 

Environmental Protection Ordor No. EPO-EPEA-35659-10 

WHEREAS on February 23. 2021, AEP issued a Notice of Non-Compliance ("NONC") to JMB stating 
that AEP had identified issues of non-compliance of the Public Lands Act under SLM 027 

WHEREAS on February 26, 2021 , 216 provided AEP with its response to the NONC, which stated 
that SML 027 is depleted and 99% of reclamation is complete; 

WHEREAS section 137 of the Environmental Protection and Enhancement Acl states that an operator 
must conserve and reclaim specified land and unless exempted by the regulation, obtain a 
reclamation certificate in respect of the conservation and reclamation; 

WHEREAS the surface land disturbance in the Pit is "specified lands' as defined by the Conservation 
and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal 
or agent of person(s) referred to in any of EPEA section 134(b)(i) to (vi), and therefore are operators; 

WHEREAS Nathan Polturak, Environmental Protection Officer. North Region (the "Inspector") has 
been designated as an Inspector for the purposes of issuing Environmental Protection Orders under 
section 140 the Environmental Protection and Enhancement Act; and 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Pit and directing 
the performance of work is necessary in order to conserve and reclaim specified land. 

THEREFORE, I Nathan Polturak, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. By March 26, 2021, the Parties shall submit to the Inspector for the Inspector's approval, the 
name and qualifications of a consultant who carries a professional designation authorized to 
practice reclamation, which the Parties will retain to prepare and sign the below noted 
reclamation and remedial plan. 

2. By May 31, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

3. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A description of the adjacent land uses. 

c. A decription of the reclamation work. Including the type of equipment, methods and 
matc;italz that will be used in implementing the Plan. 

4.¢,O01.,LOWL  
• , 

d. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

Classification: Public 
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JMB Crushing Systems Inc. 
Environmental Protection Order No. EPO-EPEA-35659-10 

e. A proposed Schedule of Implementation that shall have June 30. 2022 as the 
completion date. 

f. A six month monitoring and maintenance program commencing June 30, 2022. 

4. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

5. The Parties shall submit progress updates to the Inspector on July 30. 2021, November 
30, 2021. March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at the Pit; 

DATED at the Town of Lac La Biche in the Province of Alberta, this 19'h day of March 2021. 

Nathan Polturak 
Inspector 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of Section 91 is enclosed. For further 
information. please contact the Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements. the Parties shall obtain all necessary authorizations 
In complying with this order. 

Take notice that this enforcement order is a remedial tool only, and in no way precludes any 
enforcement proceedings being taken regarding this matter under this Act or any other 
legislation. 

 --

Classification: Public 
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5 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-1 0 

APPENDIX A 

Classification: Public 
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Environment and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING CHAPTER E-12 R.S.A. 2000 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER NO. EPO-EPEA-35659-08 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Aaron Patsch, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

George Shandro 
Box 7556 
Bonnyville, AB 
T9N 2H8 

[Collectively, the "Parties"] 

WHEREAS JMB Crushing Systems Inc. ["JMB"; the "Operator"] has operated a gravel pit [the "Pit"] 
on a portion of public land legally described as 08-23-061-07-W4M [the "Lands"] in the Municipal 

7-FA!!-,77t7; • — 

WHEREAS the Pit is approximately XXXX hectares in area. Appendix A to this Order contains a map 
showing the dimensions, location and features of the Pit; 

Classification: Public 

05.22a-140705.22a-1407
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2 
JME3. Crushing Sys4erns 

Environmental Protection °trier No. EPO-EPEA-35659-08 

WHEREAS the Environmental Protection and Enhancement Act ("EPE-A") section 1(Xx) defines pit 
as an operation on or excavation from the surface of the land for the purpose of removing sand and 
gravel and includes any associated infrastructure; 

WHEREAS Byron Levkulich, Aaron Patsch are Directors for JMB and Jeffrey Buck is a former Director 
of JMB; 

WHEREAS George Shandro was issued surface material lease ["SML 930040") on July 29 1993; 

WHEREAS the disposition agreement for SML 930040 currently in force dates to January 14, 2004: 

WHEREAS JMB [the "Operator") was assigned SML 930040 on December 15, 2008; 

WHEREAS the last documented activity at the pit was recorded in an annual return for the period 
ending July 28, 2010; 

WHEREAS on January 29, 2013 an Alberta Environmental and Parks ("AEP") Public Lands Officer 
["PLO"] inspected the Lands and observed: 

• The Pit was heavily recreated by all-terrain vehicles; 
• The Pit is basically a big hole; 
• Due to relatively small size of the SML and large size of the Pit there is little opportunity to 

continue operations; and 
• The Field recommended the SML not be reneWed and the Operator seek reclamation in 

accordance with the field officer: 

WHEREAS on July 28, 2013 SML 930040 expired; 

WHEREAS on October 17, 2016 an AEP PLO inspected the Lands and noted the Pit appeared to be 
a depression in the snow with some vegetation growth; 

WHEREAS on March 17, 2017 AEP issued JMB a letter cancelling SML 930040: 

WHEREAS on May 1, 2020 JMB entered into proceedings under the Companies Creditors Arrangement 
Act. R.S.C., 1985. c. C-36; 

WHEREAS on May 28, 2020 an AEP Environmental Protection Officer ["EPO"] completed an 
inspection of the Lands and found: 

• An open pit impacted by ATV use; and 
• Garbage located around the site. 

WHEREAS on December 18, 2020 the AEP EPO completed an inspection of the Lands and found: 
• There was no recent activity at the pit; 
• The pit is approximately 3.5 m deep; and 

ocks of ark, undetermined material were stresent on the north and west edges of the 
Pi - 

WHEREAS on February 23, 2021 the EPO spoke with Tyler Pell of JMB Who stated: 
• JMB visited the pit in October 2020; 

Classification: Public 
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3

JMB Crushing Systems Inc. 
Environmental Protection Order No. EPO-EPEA-35659-08 

• JMB observed rooting and grass growing from the soil piles north of the pit; and 
• JMB will need to assess if there is enough material to cover the outstanding reclamation area. 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 

specified land other than pursuant to an approval or registration, and are persons who act as principal or 

agent of person(s) referred to in any of Environmental Protection and Enhancement Act section 134(b)(i) 

to (vi), and therefore are operators; 

WHEREAS the surface land disturbance in the Pit is "specified lands" as defined by the Conservation 

and Reclamation Regulation section 1(t)(v); 

WHEREAS Clause 12 of the Indenture to SML 930040 commits the Operator to delivering the Lands 
to the Minister in a satisfactory condition upon cancellation of the lease; 

WHEREAS Clause 13 of the Indenture to SML 930040 commits the Operator to reclaiming the 
surface of the land in a manner satisfactory to the Minister; 

WHEREAS Nathan Polturak, Environmental Protection Officer, North Region (the "Inspector"), has 

been designated as an Inspector for the purpose of issuing Environmental Protection Orders under 

section 140 of the Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that directing the performance of work is necessary in order 

to conserve and reclaim specified land; 

THEREFORE, I, Nathan Polturak, Inspector, North Region pursuant to Section 140 of the 

Environmental Protection and Enhancement Act, DO HEREBY ORDER THAT: 

1. The Parties shall not remove any saleable aggregate materials from SML 930040; 

2. By March 26, 2021, the Parties shall submit to the Inspector for the Inspector's 
approval, the name and qualifications of a consultant who carries a professional 
designation authorized to practice reclamation, which the Parties will retain to prepare 
and sign the below noted reclamation and remedial plan. 

3. By May 31, 2021, the Parties shall submit to the Inspector for the Inspector's 
review and approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including 
topography, drainage, soils, vegetation and land capability. 

histgrical synopsis of any surface subsurface and groundwater disturbarice. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Pit and 

Classification: Public 
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4 
.inne Crushing Systems Inc 

Environmental Protection Order Na E-.PO-EPEA-35659-08 

its value. 

e. A description of the reclamation work including the type of equipment, methods 
and materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be 
addressed and justification for any surface and water related improvements to 
be left in place. 

h. A proposed Schedule of Implementation that shall have September 20, 2022 
as the completion date. 

i. A six month monitoring and maintenance program commencing September 
20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work 
described in the approved Plan, according to the approved schedule of 
implementation, unless otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, 
November 30, 2021, March 31, 2022, and July 29, 2022 that include a detailed 
summary of all reclamation activities undertaken at the Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 
submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the ToWn of Lac La Biche in the Province of Alberta, this 19th day of March 2021. 

Nathan Polturak 
Inspector 
Environmental Protection Officer 
North Region 

• ..-...&.4.Y.,34.-Tr4112.-MaikbP.C25 .-.r. 1- • • : !!: f- 1: *. 
. 

7 ,'! 

appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of Section 91 is enclosed. For further 
information, please contact the Board Secretary at: 

Classification: Public 
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5 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary authorizations 
in complying with this order. 

Take notice that this Environmental Protection Order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this 
Act or any other legislation. 

Classification: Public 
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6 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

APPENDIX A 

Classification: Public 
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THIS IS EXHIBIT "S" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

05.22a-141405.22a-1414
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From: Tyler Pell <tylerpell@jmbcrush.com> 
Sent: March 21, 2021 10:49 AM 
To: Kroeger, Stephen 
Subject: FW: EPO-EPEA-35659-08, EPO-EPEA-35659-09, and EPO-EPEA-35659-10 / Designated 

Professional for EPO Plans 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Tyler Pell 
1.780.815.0139 

From: Tyler Pell 
Sent: March 21, 2021 10:46 
To: Nathan Polturak (nathan.polturak@gov.ab.ca) <nathan.polturak@gov.ab.ca> 

Cc: Cumming, Tom <Tom.Cumming@gowlingwIg.com> 

Subject: EPO-EPEA-35659-08, EPO-EPEA-35659-09, and EPO-EPEA-35659-10 / Designated Professional for EPO Plans 

Good morning Nathan 

As required in EPO-EPEA-35659-08, EPO-EPEA-35659-09, and EPO-EPEA-35659-10 JMB respectfully 
submits Tyler Pell, RPFT registration #930009 under the Association of Alberta Forest Management 
Professionals (AAFMP), as the individual who carries a professional designation that authorizes Tyler to 
practice reclamation in the province of Alberta. Tyler has over 25 years of experience and is a member in good 
standing with AAFMP. Tyler will be leading the preparation and will sign off on the EPO Plans. 

If you require further details please let me know. 

Regards, 

Tyler Pell 
1.780.815.0139 

05.22a-141505.22a-1415
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THIS IS EXHIBIT "T" REFERRED TO rN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 202 I 

A Commissioner for Oaths in and for the 
Province of Alberta 

05.22a-141605.22a-1416

05.22a-141605.22a-1416



ddba5bbfcdf64e84ae60bd59d67d5e63-236

From: Heather Dent <Heather.Dent@gov.ab.ca> 
Sent: March 18, 2021 5:01 PM 
To: Tyler Pell <tylerpell@jmbcrush.com> 
Cc: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Subject: RE: EPO-EPEA-35659-07 / EO-WA-35659-01 : SML 060060 Operations 

Good afternoon Mr. Pell, 

Based on this scenario you've described below, I would recommend 2161889 Alberta Ltd. put forward a request to AEP 
for an amendment to or sublease of SML 060060 (as per section 146 of the Public Lands Administration 
Regulation). Additional information on these processes can be found at: https://www.alberta.ca/disposition-
management-post-issuance.aspx#iumplinks-2.

Regards 

Heather Dent 
Compliance Manager 
Alberta Environment and Parks 
Regulatory Assurance Division 
Phone: 780.427.9335 
Heather.Denk@siov.ab.ca 

To report an environtrientaliemergency, incident, or complaint please phone the 24-hour Environmental Response Centre at 1-800-222-6514. 

Classification: Protected A 
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From: Tyler Pell <tylerpell@jmbcrush.com>
Sent: March 17, 2021 2:02 PM 
To: Heather Dent <Heather.Dent@gov.ab.ca>; Nathan Poltural«Nathan.Polturak@gov.ab.ca>
Subject: EPO-EPEA-35659-07 / EO-WA-35659-01 : SML 060060 Operations 

CAUTION: This email has been sent from an external source. Treat hyperlinks and attachments in this email with care. 

Hi Heather and Nathan 

A question has come in regards to continued pit extracting and processing. 

Whether under the SML lease authority, under the EPO Plan, and/or under the EO Remedial Plan, is there an 
option to operate portions of SML that are not contentious with AEP and possibly during the same time as the 
implementation of the Plans? 

We would like to have Skoreyko Crushing utilize the remaining resource that is viable for his operational set 
up. The operations would be under the current SML lease authority and conditions of 2161889 Alberta Ltd, 
and if a viable option for AEP, laid out in the EPO Plan, an updated CRBP, or via a separate operational plan 
that aligns with the EPO Plan and is approved by AEP. 

In summary is there a regulatory option to have Skoreyko utilize the aggregate resource under 2161889 
Alberta Ltd before the EPO and EO is closed? 

If you need further clarification please let me know. 

Regards, 

Tyler Pell 
1.780.815.0139 

2 05.22a-141805.22a-1418

05.22a-141805.22a-1418



ddba5bbfcdf64e84ae60bd59d67d5e63-238

THIS IS EXHIBIT "U" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22N0 DAY OF MARCH, 2021 

A Commissioner for Oaths in and for the 
Province of Alberta 

_ • 

 Un-
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Holder No. Name PRE / POST November 1st, 2018 
Disturbance of native vegetation or disturbance of native topsoil 

or agriculture topsoil 

Active 216 Dispositions 

216 SML 080085 JLG 3 No disturbances 

216 SML 110025 JLG 5 PRE 

216 SML 110026 JLG 6 PRE 

216 SML 110045 JLG 7 PRE 

216 SML 110046 JLG 8 PRE 

216 SML 110047 JLG 9 POST 

216 SML 120005 JLG 10 POST 

216 SML 120006 JLG 11 No disturbances 

216 SML 120100 JLG 12 No disturbances 

216 SML 100085 JLG 4 No disturbances 

Inactive 216 Dispositions 

216 SML 060060 SML 060060 PRE 

The construction of the water body and all other disturbances existed 
before 216 was assigned SML 060060 in March 2019. 

JLG Ball Enterprises is believed to the operator of the pit prior to 
March 2019. 

216 has not operated in the water body since being assigned the 
disposition. 

216's operations since March 2019 have not increased the overall 
disturbance footprint of the disposition or further disturbed areas 
logged of trees but not previously striped of the original root mat. 
Only a very minor amount of earthworks was completed on area 
already devoid of native topsoil. This was necessary to support the 
hauling of saleable crushed material produced by the previous 
operator of the SML. 

216 DLO 170011 SML 060060 
Access 

PRE 

216 DLO 200059 No disturbances 

216 DML 200017 No disturbances 

216 TFA 201094 No disturbances 

216 TFA 201290 No disturbances 

EPEA Registrations for Active Royalty Agreements 

JMB 308161-00-00 Shankowski PRE and POST 

JMB 17395-01-00 Havener PRE 

iiii y 0.11y i-kgi c CIIICIILS 
- gists amls To; Ll l., 

JMB 306490-00-00 Hoye / Kucy PRE 

JMB 293051-00-00 MacDonald PRE 

JMB 149949-00-00 Megley PRE 

05.22a-142005.22a-1420

05.22a-142005.22a-1420



ddba5bbfcdf64e84ae60bd59d67d5e63-240

Holder No. Name PRE / POST November 1., 2018 
Disturbance of native vegetation or disturbance of native topsoil 

or agriculture topsoil 
31\4B 263318-00-00 0-knne PRE 

JMB 15048-03-02 Buksa PRE' 

Inactive JEVIB Dispositions 

JMB SI,.41.. 120027 SML 120027 
(Sand) 

PRE 

JMB SIVIL. 930040 S1VIL. 930040 PRE 

JMB SIVIL. 980116 SIVIL. 980116 
(Sand) 

PRE 

JMB DML 120032 N/A PRE 

JMB SME 150106 N/A No disturbances 

JMB SME 200009 N/A 'No disturbances 

11\41X TEA 194837 No disturbances 
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Form 49 
Rule 13, 19 

COURT FILE NO. 

COURT 

JUDICIAL CENTRE 

APPLICANTS 

DOCUMENT 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING 
THIS DOCUMENT 

2001-05482 

COURT OF QUEEN'S BENCH OF ALBERTA 

CALGARY 

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

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

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF JMB 
CRUSHING SYSTEMS INC. and MANTLE MATERIALS GROUP, 
LTD. UNDER THE COMPANIES' CREDITORS ARRANGEMENT 
ACT, RSC 1985, c C-36, as amended, and the BUSINESS 
CORPORATIONS ACT, SBC 2002, c 57, as amended 

JMB CRUSHING SYSTEMS INC., 2161889 ALBERTA LTD., 
MANTLE MATERIALS GROUP, LTD. and 2324159 ALBERTA 
INC. 

AFFIDAVIT OF TYLER PELL 

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

Attn: Tom Cumming/Caireen E. Hanert/Stephen Kroeger 

Phone: 403.298.1938/403.298.1992/403.298.1018 
Fax: 403.263.9193 
File No.: A163514 

AFFIDAVIT OF TYLER PELL 
sworn March 22, 2021 

I, TYLER PELL, of the City of Beaumont, in the Province of Alberta, MAKE OATH 

AND SAY THAT: 

1. I am the Aggregate Resources Manager of the Applicant JMB Crushing Systems Inc. 

("JMB"). As such, I have personal knowledge of the matters herein deposed to, except 

ACTIVE_CA\ 44457844\6 
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where stated to be based upon information and belief, in which case I verily believe same 

to be true. 

2. In preparing this Affidavit, I have consulted with legal, financial and other advisors of the 

Applicants and members of the Applicants' management team. I have also reviewed the 

business records of the Applicants relevant to these proceedings and have satisfied myself 

that I am possessed of sufficient information and knowledge to swear this Affidavit. 

3. I am authorized to swear this Affidavit as a corporate representative of the JMB. 

4. I make this Affidavit in support of relief sought by JMB, 2161889 Alberta Ltd. ("216"), 

Mantle Materials Group, Ltd. ("Mantle") and 2324159 Alberta Inc. in the within 

proceedings and summarized in paragraph 6 of the Affidavit of Byron Levkulich sworn 

March 4, 2021. 

NIB and My Role at ,JMB 

5. I have over 25 years experience in the environmental services industry and my focus during 

my professional life has been on natural resource development, environmental evaluation 

and environmental management in the Province of Alberta on both public and private 

lands. I am also a Registered Professional Forest Technologist in good standing with the 

Association of Alberta Forest Management Professionals. 

6. JMB's business is the extraction, processing, transportation and sale of gravel, sand, and 

other aggregates in Alberta. JMB depends on its interest in and access to aggregate pits 

located on both public Crown lands and privately owned lands across Alberta. .1MB and 

216 hold interests in public lands pursuant to dispositions ("Dispositions") granted by 

Alberta Environment and Parks ("AEP") pursuant to the Public Lands Act, RSA 2000, c 

P-4 (the "PLA"). These Dispositions consist principally of surface material leases 

("SMLs"). 

7. 3MB also has access to privately owned lands pursuant to aggregate royalty agreements 

(each, a "Royalty Agreement") with landowners. The extraction and processing of 

aggregate from privately owned lands is a regulated activity under the Environmental 

ACTIVE_CA\ 44457844\6 
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Protection and Enhancement Act, RSA 2000, c E-12, the Conservation and Reclamation 

Regulation, AR 115/93 and the other regulations and instruments issued thereunder 

pertaining to aggregate pits, including the Code of Practice for Pits (collectively, the 

"EPEA"). The EPEA requires operators of aggregate pits on privately owned land obtain 

a registration for each such aggregate pit from the AEP (an "EPEA Registration"). 

8. Attached hereto as Exhibit "A" is a list of the active and inactive aggregate pits in respect 

of which JMB and 216 hold Dispositions or EPEA Registrations. 

9. I was hired by JMB in October 2018 as Aggregate Resource Manager. In my role I am 

responsible for all matters relating to the administration of JMB's and 216's secured and 

contracted aggregate sources. I am also responsible for bringing JMB and 216 into 

compliance with the EPEA, the PLA and other relevant regulatory legislation, which 

requires preparing Updated Activities Reports ("UAP"), five-year plans, and regulatory 

submissions, and reporting to the AEP. Since I joined JMB, my role has required me to be 

in regular and frequent communication with the AEP. 

10. I have developed a professional rapport with various AEP staff, and in general I am known 

as a professional who is well respected for my consultative approaches with all 

stakeholders, including the AEP. I have shown that I am reasonable to work with and 

genuine in my approach when dealing with regulatory matters. 

11. Prior to the commencement of proceedings under the Companies' Creditors Arrangement 

Act (the "CCAA Proceedings") for JMB and 216, I was in the process of preparing of 

addressing the requirements of two separate UAP applications for certain JMB private land 

pits: 

(a) Shankowski Pit — EPEA Registration Number 308161-00-00; and 

(b) MacDonald Pit — EPEA Registration Number 293051-00-00. 

12. The process of preparing and submitting UAPs requires regular communication with the 

AEP in order to ensure that all concerns of the AEP with respect to these aggregate pits are 

addressed by the UAPs. However, before the UAPs for the Shankowski Pit and the 

ACTIVE_CA\ 44457844\6 
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MacDonald Pit were approved by the AEP, JMB and 216 commenced the CCAA 

Proceedings. I informed Stephen Abioye, WA/EPEA Approvals Team Lead at the AEP, 

of this development on May 21, 2020 by email. Mr. Abioye subsequently suggested that 

JMB withdraw the UAP applications pending the outcome of the CCAA Proceedings. 

Accordingly, on May 22, 2020, I withdrew the UAP applications. 

Original Purchase Agreement 

13. Under the amended and restated asset purchase agreement dated September 28, 2020 (the 

"Original Purchase Agreement") between JMB and 216 as vendors and Mantle as 

purchaser, Mantle was to acquire the core assets of JMB and 216 (the "Core Assets", and 

such transaction, the "Original Transaction"), which included the following: 

(a) ten out of eleven of 216's SMLs; and 

(b) three out of seven of JMB's Royalty Agreements and associated EPEA 

Registrations. 

14. Under the PLA and EPEA, the assignment and transfer of Dispositions and EPEA 

Registrations requires the prior consent of the AEP. I am advised by Tom Cumming, 

counsel for JMB and 216, and believe that the Original Transaction could not be completed 

unless the AEP approved the assignment and transfers of the Dispositions and EPEA 

Registrations described above. 

15. I am advised by Mr. Cumming and believe that immediately before October 1, 2020,, FTI 

Consulting Canada Inc., the Monitor of JMB and 216 in the CCAA Proceedings (the 

"Monitor") and JMB and 216 applied to the Court of Queen's Bench of Alberta (the 

"Court") for a series of Orders (the "Original Orders") to implement the Original 

Transaction, including a sale approval and vesting order, a reverse vesting order, an 

assignment order and a plan sanction order. I am further advised by Mr. Cumming and 

believe that counsel for each of the AEP, the Monitor, JMB. 216 and Mantle were not able 

to agree upon the form of the Original Orders.. However, on October 16, 2020, Justice 

Eidsvik granted the Original Orders. 

ACTIVE_CA\ 44457844\6 
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Discussions with the AEP 

16. Once the Original Orders were granted, it was my responsibility to make the necessary 

arrangements with the AEP to assign the Dispositions (the "Assignments") and transfer 

the EPEA Registrations (the "Transfers"). 

17. From October 20, 2020 to the end of November 2020, JMB's counsel, Mantle and myself, 

on behalf of JMB and 216, prepared and submitted to the AEP applications to assign 

Dispositions and transfer EPEA registrations and attempted to determine and resolve issues 

relating to such assignments and transfers with the AEP. This unusually long, and 

ultimately ineffective, period of correspondence included the following: 

(a) On October 20, 2020, I submitted to the AEP applications to approve assignments 

in favour of Mantle of SMLs included in the Core Assets; 

(b) On October 22, 2020, I confirmed with the AEP that it had received the assignments 

and that I would be available for a call to discuss them on Monday October 26, 

2020; 

(c) On October 22, 2020, Mantle and I submitted additional information with respect 

to the assignments of the SMLs to the AEP; 

(d) On October 23, 2020, JMB and Mantle requested a conference call with AEP to 

discuss the applications, which request was followed up on Monday October 26, 

2020; 

(e) On October 26, 2020, JMB, Mantle and the AEP had a call to discuss the 

assignments; 

(0 

(g) 

On October 28, 2020, the AEP requested confirmation from me that I was acting 

as an agent for both JMB and Mantle, which confirmation was provided; 

On October 29, 2020, I submitted to the AEP assignments to 216 of SMLs and other 

Dispositions that were not included in the Core Assets; 

ACTIVE_CA\ 44457844\6 
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(h) Later on October 29, 2020, JMB and Mantle requested an update from the AEP and 

were advised that a letter had been prepared, but that they were waiting for 

responses from field representatives before it could be sent; 

(i) On October 30, 2020, JMB and Mantle requested a further update from the AEP 

and were advised that they were still working on a response and hoped to provide 

it that day or on Monday November 2, 2020; 

(j) On November 2, 2020, I requested an update from the AEP with respect to the field 

review; 

(k) On November 3, 2020, the AEP responded to indicate that they hoped to have an 

(1) 

answer soon; 

On November 3, 2020, Mr. Cumming called counsel for the AEP to request an 

update; 

(m) On November 4, 2020, the AEP responded to Mr. Cumming to indicate that the 

matter was still subject to field review; 

(n) On November 10, 2020, I contacted the AEP requesting an update, and the AEP 

responded to advise that the matter was still being reviewed by the field and that 

they hoped to have information on November 16, 2020; 

(o) On November 16, 2020, the AEP wrote to me to advise that the lands subject to 

certain SMLs and other Dispositions that had expired (and that were not included 

in the Core Assets) must be reclaimed, but did not address the applications to 

approve the assignments. The AEP required a response by 4:30 pm on November 

30, 2020 (the "November 16th Letter"); 

On November 18, 2020, the AEP advised that before the AEP would consider 

applications to approve the assignment of EPEA Registrations to Mantle (for 

Royalty Agreements included in the Core Assets) and 216 (for Royalty Agreements 

excluded from the Core Assets), the following steps must be taken: 

ACTIVE_CA\ 44457844\6 
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(q) 

(i) the Reclamation Security that the AEP permitted to expire without being 

drawn upon must be replaced; 

(ii) JMB must provide a plan for the opi lion or reclamation of the pits subject 

to Royalty Agreements excluded from the Core Assets; and 

(iii) the consent of counterparties to the Royalty Agreements included in the 

Core Assets must be provided, 

and the AEP required a response by 4:30 pm on December 30, 2020 (the 

"November 18th Letter"); 

On November 19, 2020, Mr. Cumming responded to advise that the transaction was 

at risk and requested a meeting with the AEP (the "November 19th Cowling 

Letter"); 

(r) On November 23, 2020, the AEP advised that certain steps must be taken before 

the AEP would proceed to make a decision on the application to assign certain 

SMLs to Mantle, including, among other things: 

(i) the payment of outstanding 2019 royalties in respect of such surface 

material leases in the amount of $163,934.71; 

(ii) the filing of returns in respect of such surface material leases and the 

payment of any royalties; 

(iii) the surrender by Fiera Private Debt Fund VI LP and Fiera Private Debt Fund 

V LP (collectively, "Fiera") of the conditional surrender of leases granted 

to Fiera as security; and 

(iv) the provision of replacement letters of credit as Reclamation Security in 

respect of the surface material leases (the "November 23" Letter"); 

(s) On November 25, 2020, a conference call was held between JMB, Mantle, the AEP 

and counsel for each of the AEP, JMB, Mantle, the Monitor, Fiera and ATB 
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Financial, during which JMB and Mantle advised the AEP that it would provide a 

proposal with respect to the issues raised by the AEP in the November 16'11 Letter, 

November 18t11 Letter and November 23"1 Letter; and 

(t) On November 27, 2020, Mr. Cumming wrote to counsel for the AEP with the 

proposal that had been discussed on the November 25, 2020 conference call (the 

"November 27th Gowling Letter"). 

Copies of the November 16111 Letter, November 18'1' Letter, November 19th Gowling Letter, 

November 23rd Letter, and November 27t11 Gowling Letter are collectively attached as 

Exhibit "B". 

18. Despite the efforts of JMB, 216, Mantle and their counsel, no agreement could be reached 

with the AEP before the end of the year. 

19. I am advised by Mr. Cumming and believe that on January 22, 2021 he sent a draft 

Reclamation Obligations Agreement ("ROA") to the AEP for review and comment, a copy 

of which is attached hereto as Exhibit "C". I am further advised by Mr. Cumming that 

while the AEP did not reject the ROA, it did not engage counsel to provide a response with 

respect to any concerns, or negotiate the terms of the ROA or any other prior proposal. 

20. On February 3, 2021, in anticipation of the Original Transaction closing, I had a phone call 

with the AEP regarding certain pits to confirm the technical permitting tasks for ensuring 

that the pits were brought back into compliance with environmental legislation. On that 

call, the AEP advised me that in order to consider the applications to assign Dispositions 

and transfer EPEA Registrations, all compliance issues including the lapsed Reclamation 

Security would need to be addressed before the EPEA Registrations could be transferred 

to Mantle. 

21. I am informed by Mr. Cumming and believe that on February 8, 2021, he made a further 

attempt to reconcile the AEP's outstanding concerns by providing the AEP with an updated 

form of the ROA, a copy of which is attached hereto as Exhibit "D". Mr. Cumming 

advised that the Original Transaction was in jeopardy and was required to close by 

February 12, 2021, because JMB has a time sensitive supply contract with the Municipal 
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District of Bonnyville (the "MD"). Thus propos'al, like those before it, was rejected by the 

AEP. I am further advised by Mr. Cumming that later in February 2021 the MD extended 

the time for JMB to supply aggregate pursuant to the contract. 

Non-Compliance Letters and Written Plans 

22. On February 12, 2021, the deadline provided by Mr. Cumming to close the Original 

Transaction, the AEP sent JMB a Letter of Non-Compliance (the "February 12th Letter") 

in respect of the following pits: 

(a) EPEA Registration No. 149949-00-00 in respect of the Megley Pit located at SE 

35-58-16-4 (the Megley Pit"); 

(b) EPEA Registration No. 15048-03-00 in respect of the Buksa Pit located at NE 24-

56-7-4 (the "Buksa Pit"); 

(c) EPEA Registration No. 17395-01-00 in respect of the Havener Pit located at NW 

16-56-7-4 (the "Havener Pit"); 

(d) EPEA Registration No. 263318-00-00 in respect of the O'Kane Pit located at NE 

10-57-6-4 (the "O'Kane Pit"); 

(e) EPEA Registration No. 293318-00-00 in respect of the MacDonald Pit located at 

SE 34-56-7-4 (the "MacDonald Pit"); 

(f) EPEA Registration No. 306490-00-00 in respect of the Kucy Pit located at NW 17, 

NE 18 & SE 19-63-9-4 (the "Kucy Pit"); and 

(g) EPEA Registration No. 308161-00-00 in respect of the Shankowski Pit located at 

SW 21-56-7-4 (the "Shankowski Pit"). 

23. In the February 12th Letter, the AEP advised JMB that on January 26, 2021, 119 days after 

the Original Orders were granted, the AEP conducted a review of the pits referred to in the 

paragraph above and determined that for one or all of the pits, JMB had failed to restore 

the required security, to submit the required 5-year report, to follow the Activities Plan 
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mining sequence with absence of reclamation noted on all pits, to comply to the boundary 

approved by the EPEA Registration and to report non-compliance issues to the Director 

(as that term is defined in the EPEA). As a result, the AEP demanded that JMB submit a 

written plan to resolve non-compliance identified in the February 12th Letter by February 

18, 2021, which deadline was subsequently extended by agreement to February 26, 2021. 

Attached hereto as Exhibit "E" is a copy of the February 12t11 Letter, 

24. On February 23, 2021, the AEP followed up with two letters of non-compliance to JMB 

and 216 (collectively, the "February 23rd Letters") in respect of the following pits: 

(a) SML 930040 located at 08-23-061-07-W4M (Expired) ("SML 930040"); 

(b) SML 980116 located at SW-21-063-12-W4M (Expired) ("SML 980116"); 

(c) SML 120027 located at NW-20-074-08-W4M (Active) ("SML 120027"); and 

(d) SML 060060 located at SW-13-065-18 W4M (the "SML 060060") 

25, In February 23rd Letters, the AEP advised JMB and 216 that based on the review of the 

terms and conditions of the dispositions listed above that JMB and 216, among other things, 

caused, permitted, or allowed an undesirable excavation to exist on public land, caused, 

permitted, or allowed the creation of conditions likely to result in soil erosion on public 

land, and contravened one or more provisions of the dispositions. The AEP demanded that 

JMB and 216 (as applicable) submit a written plan to resolve the non-compliance issues 

identified in the February 23rd Letters by February 26, 2021. Attached hereto as Exhibit 

"F" are copies of the February 23rd Letters. 

26. On February 24, 2021, on behalf of JMB, I provided the AEP with: 

(a) a written plan to resolve the compliance issues in respect of the Buksa Pit, the 

Havener Pit, the Kucy Pit, the MacDonald Pit, the Megley Pit, and the O'Kane Pit; 

and 

(b) a written plan to resolve the compliance issues with respect to the Shankowski Pit. 
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Collectively attached hereto as Exhibit "G" are copies of the written plans. 

27. On February 26, 2021, on behalf of JMB, I provided the AEP with a written plan to resolve 

the compliance issues with respect to SML 930040, SML 980116 and SML 120027, JMB 

did not receive any comments from the AEP with respect to the written plans described 

above until March 19, 2021, when the AEP served environmental protection orders as set 

out below. Attached hereto as Exhibit "H" is a copy of the written plan, 

28. On February 26, 2021, on behalf of 216, I provided the AEP with a written plan to resolve 

the compliance issues with respect to SML 060060. I also advised the AEP that 216 

intended to market and assign SML 060060 to another crushing operator. The new operator 

would then replace 216's reclamation security' and bring SML 060060 into compliance. 

Attached hereto as Exhibit "I" is a copy of the written plan. 

29. On March 10, 2021, the AEP advised JMB and 216 in a series of emails that the proposed 

written plans contain conditional timelines and outcomes that do not provide the defined, 

timely and achievable commitments that the AEP requires to be satisfied that the non-

compliances will be resolved. The AEP further advised that it would have to proceed with 

alternative regulatory measures to ensure these requirements were addressed. Attached 

hereto as Exhibit "J" are copies of the emails. 

The Environmental Protection Orders and Environmental Order 

30. Prior to denying the written plans, and without providing any feedback on the written plans, 

the AEP served an environmental protection order (an "EPO") on March 3, 2021 in respect 

of the MacDonald Pit (the "MacDonald EPO").on JMB, its current directors and a former 

director. A copy of the MacDonald EPO is attached hereto as Exhibit "K". 

31. On March 11, 2021, I had a conversation with the AEP, in which I was advised that JMB 

and 216 were going to be served with additional EPOs. On that date, I sent an email to the 

AEP to request an extension of time to submit the plan required by the MacDonald EPO 

and confirmation as to whether an UAP application and associated security would be 

required for the MacDonald Pit reclamation obligation and hauling of inventory. On March 

12, 2021, the AEP responded that an UAP and associated financial securities for the EPOs 
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received to March 12, 2021, are not required to be submitted to the AEP in addition to the 

reclamation plan and confirming that my request for an extension of time is on behalf of 

JMB and its current directors. Attached hereto as Exhibit "L" is a copy of the email and 

the AEP response. 

32. On March 11, 2021, the AEP served EPOs on JMB, its current directors and a former 

director with respect to the O'Kane Pit, the Buksa Pit, the Havener Pit, the Kucy Pit and 

the Megley Pit (collectively, the "March 11th EPOs") and served an EPO on 216, its 

current directors, two former directors, 541466 Alberta Ltd. (a former operator) and Robert 

Beaverford (a former holder of the SML) with respect to SML 060060 (the "060 EPO"). 

Attached hereto as Exhibit "M" and "N" are copies of the March 1 1 th EPOs and the 060 

EPO. 

33. Prior to service of the Havener Pit EPO, I had begun the process of preparing and 

developing an UAP for the Havener Pit including soil analysis and mapping of the subject 

area. 

34. The orders contained in the MacDonald EPO and' March 1 1 th EPOs are identical in their 

terms other than, in the case of the MacDonald EPO, the dates by which plans must be 

submitted and reclamation completed, and provide, among other things, for the following: 

(a) JMB, its current directors and the former director are required to immediately 

suspend work at the respective pits and not remove any stockpiled materials; 

(b) JMB, its current directors and the former director shall submit to the AEP 

Environmental Protection Officer and an inspector under the EPEA (an 

"Inspector") responsible for these matters, the name and qualifications of a 

consultant (the "Consultant") authorized to practice reclamation on private land, 

which Consultant will be retained by JMB, the current directors and former director 

to prepare and sign a reclamation and remedial plan; 

(c) JMB, its current directors and the former director shall submit a written reclamation 

and remedial plan by May 20, 2021 with respect to the March 11 th EPOs and March 

27, 2021, for the MacDonald EPO (for each pit, a "Plan"); 
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(d) the Plans are required to be comprehensive and must be approved by the Inspector; 

(e) JMB is required to submit progress reports on July 30, 2021, November 30, 2021, 

March 31, 2022 and July 29, 2022; and 

(0 the reclamation is to be completed by September 20, 2022 under the MacDonald 

EPO, and by October 29, 2022 under the March 1 Ph EPOs. 

35. The deadline for submission of a Plan with respect to the MacDonald Pit has subsequently 

been extended to March 27, 2021 by agreement with the AEP. Attached hereto as Exhibit 

"0" is a copy of the amendment to the MacDonald EPO. 

36. On March 12, 2021, I sent an email to the AEP s' ubmitting myself as the Consultant for the 

Buksa Pit, the Havener Pit, O'Kane Pit, the MacDonald Pit, the Megley Pit and the Kucy 

Pit. Attached hereto as Exhibit "P" is a copy of the email. The AEP has since approved 

me as the Consultant for the stated pits. 

37. On March 12, 2021, the AEP served an Environmental Order pursuant to the Water Act, 

RSA 2000, c W-3 (the "Water Act") on 216, its current directors, its former directors, 

541466 Alberta Ltd. and Robert W. Beaverford in respect of SML 060060 (the "060 EO"). 

Attached hereto as Exhibit "Q" is a copy of the 060 EO. 

38. The 060 EO states, among other things, the following: 

(a) JMB is required immediately cease all unauthorized activities on the lands, 

including any work on, in or around the lake; 

(b) JMB is required to submit for approval, the name and qualifications of a 

professional (the "EO Consultant") who is a member in good standing with a 

professional regulatory organization with experience in preparing a remedial plan 

and managing groundwater by March 19, 2021; and 

(c) JMB is required to submit a comprehensive remedial plan to the Director by March 

31, 2021, which plan must be approved by the Director. 
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39. On March 17, 2021, 216 submitted the name of an EO Consultant for approval. On March 

18, 2021 the AEP approved 216's EO Consultant submission. 

40. On March 19, 2021, the AEP agreed to extend the plan submission date for the 060 EPO 

and 060 EO to May 31, 2021. 

41. On March 19, 2021, the AEP served EPOs on JMB, its current directors and a former 

director with respect to SML 980116, SML 120027 and SML 930040 (collectively, the 

"March 19111 EPOs"). Collectively attached hereto as Exhibit "R" are copies of the March 

19th EPOs. 

42. The March 19'1' EPOs provide for the following: 

(a) For SML 980116, JMB, its current directors and a former director shall not remove 

any stockpiled materials; 

(b) For SML 930040, JMB, its current directors and a former director shall not remove 

any saleable aggregate materials; 

(c) By March 26, 2021, JMB, its current directors and a former director submit to the 

Inspector the name and qualifications of a Consultant who will be retained by JMB, 

its current directors and a former director to prepare and sign a reclamation and 

remedial plan; 

(d) JMB, its current directors and a former director will submit a plan by May 31, 2021; 

(e) The plans are required to be comprehensive and must be approved by the Inspector; 

(f) JMB is required to submit progress reports on July 30, 2021, November 30, 2021, 

March 31, 2022 and July 29, 2022; and 

(g) The reclamation is to be completed by September 20, 2022 under the EPOs for 

SML 980116 and SML 930040, and by June 30, 2022 under the EPO for SML 

120027. 
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43. On March 21, 2021, I sent an email to the AEP submitting myself as the Consultant for 

SML 980116, SML 120027 and SML 930040. Attached hereto as Exhibit "S" is a copy 

of the email. 

Issues with the Environmental Protection Orders 

44. The Original Orders were granted over 150 days ago. In a span of 16 days, the AEP has 

served nine EPOs and one EO on JMB and 216. Each of the EPOs requires a 

comprehensive plan as early as March 20, 2021 and no later than May 31, 2021. 

45. In order to prepare a plan, careful consideration and significant work is required. In 

addition, it is necessary, given the number of plans required within a very compressed 

timeline, to retain external consultants. 

46. The EO Consultant will be required to complete a field assessment in frost-free conditions 

before they are able to sign off on a plan. This is a due diligence requirement of the 

profession. In addition, further issues include: 

(a) the EO Consultant will be required to travel to the site and will only be able to do 

so if the weather conditions are appropriate; and 

(b) the EO Consultant will need time to prepare the report. 

47. Further, pursuant to the 060 EPO, the AEP has imposed a deadline of October 1, 2021 for 

completion of the physical reclamation work. As stated above, the reclamation plan has not 

been completed and at this time it is not possible to properly evaluate the time required to 

complete the physical reclamation. As a result, the SML 060060 sale is in jeopardy and 

will be lost if the AEP and JMB cannot agree to an extension of the timelines. On March 

18, 2021, JMB emailed the AEP to inquire about an option to operate the pit subject to 

SML 060060 before the conclusion of the timelines in the 060 EPO and 060 EO. On March 

18, 2021, the AEP responded and recommended that 216 put forward a request to the AEP 

for an amendment to or sublease of SML 060060. Attached hereto and marked as Exhibit 

"T" is a copy of JMB's email and the AEP's response. 
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48. In addition, there are inaccuracies in the MacDonald EPO and certain of the March 11 1̀1

EPOs as follows: 

(a) MacDonald EPO — The AEP states that reclamation of the disturbed land on the 

MacDonald Pit has not occurred to date. From my review of JMB's records, 

reclamation has been completed on disturbed land that was included in the April 

23, 2018, UAP submission for the MacDonald Pit to cover the area disturbed 

outside the registration boundary; 

(b) Megley EPO — The AEP states that reclamation of the disturbed land on the Megley 

Pit has not occurred to date. From my review of JMB's records, some reclamation 

has been completed on disturbed land that was included inside the current registered 

boundary and some reclamation has occurred on some disturbed area outside the 

registered boundary; 

(c) Kucy EPO — The AEP states that JMB failed to follow the Activities Plan mining 

sequence including not conducting reclamation. From my review of the current 

Kucy Pit Activities Plan, I believe the mining sequence was followed but not 

completed; 

(d) Buksa EPO — The AEP states that JMB failed to comply to the boundary approved 

in the EPEA Registration. From my review of JMB's records, the current Buksa 

EPEA Registration covers all of the current disturbances and I believe there is no 

current contravention on file for failing to comply with the approved EPEA 

Registration Boundary; and 

(e) O'Kane EPO — The AEP states that reclamation of the disturbed land on the O'Kane 

Pit has not occurred to date. From my review of JMB's records, some reclamation 

has been completed on disturbed land that was included inside the current registered 

boundary and reclamation has been completed on some disturbed area outside the 

registered boundary. 

49. JMB, 216, Mantle and their counsel have attempted since October 16, 2020, to engage the 

AEP and resolve outstanding issues, but it was not until the February 12'1' Letter and 
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February 23rd Letters that JMB and 216 were advised of the full extent of non-compliance 

identified by the AEP. 

50. Shortly after I began working for JMB, Resource Land Fund V, LP through its wholly 

owned subsidiary Canadian Aggregate Resources Corp., acquired a majority interest in 

JMB Crushing Systems Inc. as of November 21, 2018 through a series of transactions. 

Attached hereto as Exhibit "U" is a chart of the pre- and post-November 1, 2018 

disturbances of native vegetation, disturbance of native topsoil or agriculture topsoil related 

to the Dispositions and EPEA Registrations of JMB and 216 (collectively the 

"Disturbances"), which demonstrates that the vast majority of the Disturbances occurred 

before November 1, 2018. 

51. I was not physically present before the Commissioner of Oaths, but was connected to him 

by video technology and followed the process for remote commissioning. 

SWORN BEFORE ME at the City of ) 
Beaumont, in the Province of Alberta, this ) 
2 " a of March, 2021. ) 

) 
) 
) 

A Coi ner of Oaths in and for the ) TYLER PELL 
Provii eiViileiNroeger ) 

Barrister & Solicitor 
A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 
My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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THIS IS EXHIBIT "A" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commi er f a r Oaths in and for the 
vinc of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

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

My Commission expires at the pleasure of 
the Lieutenant Governor in Council 
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JMB Dispositions, 216 Dispositions, EPEA Registrations and Permits 

Holder No. Name 

Active 216 Dispositions 

216 SML 080085 JLG 3 

216 SML 110025 JLG 5 

216 SML 110026 JLG 6 

216 SML 110045 JLG 7 

216 SML 110046 JLG 8 

216 SML 110047 JLG 9 

216 SML 120005 JLG 10 

216 SML 120006 JLG 11 

216 SML 120100 JLG 12 

216 SML100085 JLG 4 

Inactive 216 Dispositions 

216 SML 060060 SML 060060 

216 DLO 170011 SML 060060 Access 

216 DLO 200059 

216 DML 200017 

216 TFA 201094 

216 TFA 201290 

EPEA Registrations for Active Royalty Agreements 

JMB 308161-00-00 Shankowski 

JMB 17395-01-00 Havener 

EPEA Registrations for Inactive Royalty Agreements 

JMB 306490-00-00 Hoye / Kucy 

JMB 293051-00-00 MacDonald 

JMB 149949-00-00 Megley 

JMB 263318-00-00 O'Kane 

JMB 15048-03-02 Buksa 

Inactive JMB Dispositions 

JMB SML 120027 SML 120027 (Sand) 

JMB SML 930040 SML 930040 

JMB SML 980116 SML 980116 (Sand) 

JMB DML 120032 N/A 
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Holder No. Name 

JMB SME 150106 N/A 

JMB SME 200009 N/A 

JMB TFA 194837 
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THIS IS EXHIBIT "B" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Corn ' "ioner or Oaths in and for the 
Province of Alberta 
Stephen Kroeger 

Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 

cL 
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PS 
§„, 

November 16, 2020 

Mr. Tont Cumming 
Cowling WI.,(3 
1600, 421 7th Avenue SW 
Calgary, AB T2P 41(9 
torn.eumminoeoowlinowluom

Environment 
and Parks 

.1MB Crushing Systems Inc. and 2161889 Alberta Ltd. 
PO Box 6977 
Bonnyville, Al3 
T9N 2144 

Dear Sir: 

Lanrle Division 
IV' floor, South Petroleum Plaza 
9915 — 108 Street 
Edmonton, Alberta, TSK 2(38 
‘onfw.aep,atberta.ca

File No: DMI.,120032 
SM E200009 
SW, 120027 
SML930040 
SML980116 
SML060060 

Re: Crushing5151ems Inc.  and 2161889 Alberta Ltd, — Outstanding Reclatnation Obligations 

Alberta 8nvironment and Parks (A1:7.1)) has recently conducted a file review of Public! Lands Act dispositions issued 
to MR Crushing Systems inc. and 2161889 AB Ltd. Departmental records show the dispositions listed below are 
inactive, at various stages of development and have associated outstanding reclamation obligations. Section 21(1)(1) 
of the Public Lands Administration Regulation requires that the disposition holder reclaim the lands subject to the 
disposition 10 equivalent land capability on expiration. 

,IMB Crushing Systems inc. must immediately take measures to complete all end of  obligations for the lands 
subject to the dispositions listed below; 

• DMLI20032 
• SMF,200009 (expired September 19, 2020) 
• 5ML120027 
• SML930040 (expired July 28, 2013) 
a SML980116 (expired on Vebruary IS, 2009) 

2161889 AB Lid. must immediately take measures to complete all end of lilt obligations for the lands subject lo 
SML060060. 

AM, expects a response no later limn 4:30pm, 2020. If you have any questions regarding this matter, 
please contact Darrell Keomer at 780-778-7255. 

Sincerely, 

Darrell latner 
Approvals Manager 

Cc: David Pochailo, Approvals Manager 
Joanne Sweeney, Aggregate Unit Team Lead 
Shelly Currie, Continuations Unit Team Lead 
Pantelis Kyriakakis, Associate pkyriakakis@mcearthy.ca 

Classification: Protected A 
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Itb-e 

November 18, 2020 

rro Environment 
and Parks 

Mr. Tyler Pell 
tylerpellambcrush.com
Aggregate Resource Manager 
JMB Crushing Systems Inc 
PO Box 6977 
Bonnyville AB T9N 2H4 

Dear Mr. Pell: 

Regulatory Assurance. Division 
Capital District — North Region 
'I 11, 4999 98 Avenue NW 
Twin Atria Building 
Edmonton, AB -1613 2X3 
Telephone: 780-427-5296 
wwAaop.olberta.ma

File No's: JMB Registered Pits 

Re: MB Crushing System Inc. Registered Pits — Advice Letter 

With respect to your request to transfer certain Environmental Protection and Enhancement Act 
(EPEA) registrations from JMB Crushing Systems Inc. (JMB) to Mantle Materials Group Ltd 
(Mantle). Alberta Environment and Parks (AEP) has identified the following items that need to be 
resolved before AEP will consider your request to transfer these registrations: 

1. Expired or ExpirinctSecurity  Deposits 

The following pits are currently registered to JMB Crushing Systems Inc., with their 
respective securities held: 
a. 15048-03-00 - Buksa Pit NE 24-056-07-W4M - $50,442.14 expiring Dec. 12/20 — 

request to be transferred; 
b. 17394-00-00 — E 35-056-06-W4M — cash $7,800.00; 
c. 17395-01-00 — Havener Pit NW 16-056-07-W4M - $41,872.00 expired Mar. 9/20 — 

request to be transferred; 
d. 149949-00-00 — Megley Pit SE 35-058-16-VV4M $$74,683.81 expired Mar. 9/20; 
e. 263318-00-00 - O'Kane Pit NE 10-057-06-W4M - $$39,805,00 expired Mar. 9/20; 
f. 293051-00-00 MacDonald Pit SE 34-056-07-W4M - $16,695.00 expired Mar, 9/20 
g. 306490-00-00 — Kucy Pit NW 17, NE 18 & SE 19-063-09-W4M - $31,872.25 expired 

Mar, 9/20; and • 
h. 308161-00-00 — ShankaWski Pit SW 21-056-07-W411/1— $180,120.57 expired Nov. 

13/20 — request to be transferred. 

The security posted for each of the registered pits listed above is either expired or expiring 
this month or in December. 

The expired security puts JMB in contravention of section 3.2.2 3.3,2 of the Code of 
Practice for Pits (Code) and s.84 of the Environmental Protection and Enhancement Act 
(EPEA). AEP requires that every pit is in good standing prior to transfer, which includes 
having a security deposit in form and amount acceptable to AEP. 
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Also, pursuant to section 5.4 and 5.5 of the Guide to the Code of Practice for Pits (Guide), a 
new registration holder is required to provide security prior to a transfer becoming effective. 
The security will be calculated based on full cost of reclamation and must be in AEP's 
acceptable form. Also, all pits that are currently in contravention of the Code due to either 
pit's boundary exceedance or trespasses would require these contraventions to be resolved 
prior to AEP making a decision about the transfer. 

2. JMB's Plan for Registered Pits not pi,Ift of  the request to transfer 

With only the 3 (in bold writings above) out of these 7 registered pits proposed for the 
transfer, what is JMB's plan and timing as it relates to operation or reclamation of the 
remaining 4 registered pits? 

3. Landowner Consent Required 

Moreover, as a requirement for pit operators on private lands, a written landowner 
permission is needed pursuant to section 3.2.1 of the Code. Please, provide the documents 
confirming the new permission for Mantle to operate from the landowner for each of the 
registered pit proposed to be transferred. 

Please note that AEP has received court documents that indicate that Jerry Shankowski, the 
private landowner associated with pit registration 308161-00-00, objects to the transfer of 
this registration to Mantle. 

Please, report all contravention of the EPEA or Water Act to the provincial Environmental Hotline at 
1-800-2.22-6514. 

AEP expects a response no later than 4:30 p.m. on December 2, 2020. If you have any questions 
or concerns, please contact Stephen Abioye at 780-427-6451 or at stephen.abioveAgov.ab.ca.

Sincerely, 

) 
Muhamrilad Aziz 
Designated Director under the Act 

cc: Valerie Collins, Regulatory Approval Center (RAC) 
Colette Strap, AEP 
Jon Eeuwes, AEP 
Nathan Polturak, AEP 
Stephen Abioye, AEP 
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GOWL1NG WILE 

November 19, 2020 

Via E-mail 

Vivienne M Ball 
Barrister and Solicitor 
Environmental Law Team, Legal Services Division 
Justice and Solicitor General, Government of Alberta 
8th Floor, Oxbridge Place 
9826 - 106 Street 
Edmonton, AB T5K 2J6 
Email: Vivienne.Ball@gov.ab.ca 

Melissa N. Burkett 
Barrister & Solicitor 
Legal Services Division, Civil Litigation 
Justice and Solicitor General, Government of Alberta 
Suite 1710, 639 5 Ave SW 
Calgary, AB T2P 0M9 
Email: Melissa.Burkett@gov.ab.ca 

Dear M. Ball and Ms. Burkett 

Tom Cumming 
Direct +1 403 298 1938 

lommumming@gowlingwIg.com 
File no, T1020877 

Re: JMB Crushing Systems Inc. ("JMB") and 2161889 Alberta Ltd. ("216") proceedings under 
the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (as amended, the "CCAA") 

VVe are counsel for JMB and its subsidiary 216 in their proceedings under the Companies' Creditors 
Arrangement Act (the "CCAA", and such proceedings, the "CCAA Proceedings"). As you are aware, 
pursuant to an asset purchase agreement dated September 28, 2020 (as amended, the "APA") between 
JMB and 216 as vendors, and Mantle Materials Group, Ltd. ("Mantle") as purchaser, Mantle has agreed 
to purchase certain assets of JMB and 216 (such purchase and sale transaction being the 
"Transaction"). 

The majority of the shares in the capital of JMB was acquired by Canadian Aggregate Resources 
Corporation ("CARC") in November of 2018. CARC is a wholly owned subsidiary of Resource Land 
Holdings, LLC ("RLH"), a private equity fund based in Denver, Colorado. However, because of a 
combination of the general downturn in the oil and gas services industry and serious sustained 
mismanagement and accounting irregularities of the former owners of JMB and their management team, 
JMB was not financially viable. Notwithstanding that CARC made significant capital Injections into JMB 
and 216, JMB could not be made financially viable. Further, JMB was unable to comply with its 
obligations to its principal lenders, ATB Financial ("ATB") arid Fiera Private Debt Fund VI LP and Fiera 
Private Debt Fund V LP ("Fiera"). 

Gowling WLG (Canada) LLP 
Suite 1600, 421 71h AvenUe SW 
Calgary AB T2P 41<9 Canada 
ACTIVE_CA1 4205341616 

T +1 403 298 1000 Gowling WLG (Canada) LLP Is a member of Gowling WLG, an international law firm 

F +1 403 263 9193 which consists of independent and autonomous entities providing services around 
the world, Our structure is explained in more detail at newlinawfq.camilecial.

gowlingwig.com 
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GOWL1NG WIG 
As a result of their financial difficulties, JMB and 216 commenced the CCAA Proceedings and were 
given protection by the Court of Queen's Bench of Alberta (the "Court") under the CCAA pursuant to an 
Initial Order of the Honourable Madam Justice Eidsvik pronounced on May 1, 2020, as amended by an 
amended and restated Initial Order pronounced on May 11, 2020, under which FT Consulting Canada 
Inc. was appointed as monitor (the "Monitor") of JMB and 216. Pursuant to the latter Order, a sale and 
investment solicitation process (the "SISP") under the direction and control of the Monitor was approved. 
Sequeira Partners was appointed as sale advisor under the SISP to market the assets of JMB and 216 
and to administer the SISP. 

Because of the economic dislocation caused by current COVID-19 health situation, many sale 
processes carried out in insolvency proceedings have failed to identify any buyers for businesses or 
assets. In an attempt to ensure that the property and assets of JMB and 216 were not simply abandoned 
as a result of a failed SISP, R1_1-I incorporated Mantle, another wholly owned subsidiary, to make a bid 
to purchase that portion of the business and assets of JMB and 216 that were economically viable. 
Unfortunately, that was the only bid that was made for a substantial portion of the business and assets, 
RLH has committed to provide a limited amount of capital to Mantle in order to ensure that it is 
economically viable. 

Under the APA, Mantle agreed to purchase a substantial portion of the assets of JMB and 2'16 (the 
"Assets"), including the following dispositions and agreements giving JMB and 216 the right to extract 
aggregate from certain lands: 

(a) surface material lease ("SML,") 080085 in favour of 216 in respect of the lands on which 
a pit identified as JLG 3 is located; 

(b) SML 110025 in favour of 216 in respect of the lands on which a pit identified as JLG 5 is 
located; 

(c) SMI_ 110026 in favour of 216 in respect of the lands on which a pit identified as JLG 6 is 
located; 

(d) SMI_ 110045 in favour of 216 in respect of the lands on which a pit identified as JLG 7 is 
located; 

(e) SML 110046 in favour of 216 in respect of the lands on which a pit identified as JLG 8 is 
located; 

(f) SML 110047 in favour of 216 in respect of the lands on which a pit identified as JLG 9 is 
located; 

(g) SML 120005 in favour of 216 in respect of the lands on which a pit identified as JLG 10 
is located; 

(h) SML 120006 in favour of 216 in respect of the lands on which a pit identified as JLG 11 
is located; 

(i) 

(i) 

SML 120100 in favour of 216 in respect of the lands on which a pit identified as JLG 12 
is located; 

SML100085 in favour of 216 in respect of the lands on which a pit identified as JLG 4; 
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COWLING WIG 
(k) an aggregate royalty agreement (a "Royalty Agreement") with 302016 Alberta Limited 

(the "Buksa Agreement") in respect of the extraction and processing of aggregate from 
lands in respect of which Registration No, 15048-03-02 (the "Buksa Registration") has 
been issued under the Environmental Protection and Enhancement Act (the "EPEA"); 

(I) a Royalty Agreement with Gail Havener and Helen Havener (the "Havener Agreement") 
in respect of which Registration No. 17395-01-00 (the "Havener Registration") has been 
issued under the &PEA; 

(m) a Royalty Agreement with Jerry Shankowski and 945441 Alberta Ltd. (the "Shankowski 
Agreement") in respect of which Registration No. 308161-00-00 (the "Shankowski 
Registration" and together with the Buksa Registration and Havener Registration, the 
"Registrations") has been issued under the EPEA; 

(n) a Royalty Agreement with Lafarge Canada Inc. ("Lafarge", and such Royalty Agreement, 
the "Moose River Agreement") in respect of which Registration No. 15215-01-01 has 
been issued under the EPEA;  and 

(o) a Royalty Agreement with Lafarge (the "Oberg Agreement") in respect of the lands 
subject to SML 100043, which SML is held by Lafarge, 

(the SML_s listed in paragraphs (a) to (j) are referred to collectively as the "SML Dispositions"). 

As you are aware, on notice to Alberta Environment and Parks (the "ABP"), the Monitor, JMB and 216 
made applications to the Court for the following Orders, which Orders were pronounced by Justice 
Eidsvik on October 16, 2020 (collectively, the "Mantle Transaction Orders"): 

(a) a sale approval and vesting order, approving the Transaction and vesting the Assets in 
Mantle free and clear of all claims; 

(b) a reverse vesting order (the "RVO"), vesting in 216 all of the liabilities of JMB that were 
not assumed by Mantle pursuant to the APA and all of the assets of JMB that were not 
acquired by Mantle; 

(c) an assignment order, assigning to Mantle certain agreements; and 

(d) a sanction order, sanctioning a plan of arrangement of JMB under the British Columbia 
Business Corporations Act and the CCAA. 

The Transaction and the steps contemplated by the Mantle Transaction Orders are conditional, among 
other things, on the receipt of regulatory approvals. If the regulatory approvals are not obtained, or the 
requirement therefor is not waived by Mantle, the Transaction will not be completed. Because there are 
no other bids for the Assets, in those circumstances it is likely that the CCAA Proceedings will be 
terminated and JMB and 216 will simply cease any operations or activities. 

Following the issuance of the Mantle Transaction Orders, the following has been submitted to Alberta 
Environment and Parks (the "AEP"): 

(i) by letter dated October 19, 2020, assignments to Mantle of the SML Dispositions 
(collectively, the "SML Assignments"); and 
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(ii) by letter dated October 29, 2020, assignments to 216 of SML 120027 and DIVIL 

'120032 (collectively, the "216 Assignments"), 

(collectively, the "Applications"), 

In addition, we anticipate filing the following with the AEP: 

(i) consents of JMB and Mantle to transfer the Registrations; 

(ii) applicable materials to satisfy the additional requirements to transfer the 216 
Assignments pursuant to the November 2, 2020 Reply (as defined below); and 

(Ili) request for letters of clearance for SME 150106 and SME 200009 in favor of JMB. 

To date, notwithstanding many attempts to follow up with the AEP, the AEP has not provided a 
meaningful or helpful response. These attempts to follow up have consisted of the following: 

(a) on Tuesday October 20, 2020, we submitted the SML Assignments on behalf of JMB and 
Mantle; 

(b) on Thursday October 22, 2020, Tyler Pell of Mantle confirmed with Jane Fletcher that 
she had received the SML Assignments and requested a conference call to discuss the 
SML Assignments further. Jane stated that she would not available for a call until 
Monday, October 26, 2020 and would follow up with a time; 

(c) later on October 22, 2020, Tyler Pell submitted Version 2 of Schedule A of the SML 
Assignments to the AEP and then submitted Version 3 of Schedule A of the SML 
Assignments to the AEP, but the designated contact for the AEP was on vacation; 

(d) on Friday October 23, 2020, Tyler Pell sent an email to Jane Fletcher with the AEP 
requesting a conference call to review submission and obtain answers to questions from 
counsel; 

(e) on Monday October 26, 2020, Tyler Pell sent a follow-up email to Jane Fletcher 
requesting a conference call; 

(f) 

(g) 

later on October 26, 2020, Tyler Pell had a conference call with Jane Fletcher and 
members of JMB and 216's counsel to determine the status of the SML Applications and 
to further discuss the 216 Assignments; 

on Wednesday October 28, 2020, Jane Fletcher emailed Tyler Pell to confirm that he 
was acting as agent for both JMB and Mantle in respect of the SML Assignments, which 
Tyler Pell confirmed; 

(h) on Thursday October 29, 2020, we submitted the 216 Assignments on behalf of JMB and 
216; 

(I) later on Thursday October 29, 2020, Tyler Pell emailed Jane Fletcher for an update and 
she stated that she had a response letter to the submitted SML Assignments prepared, 
but was waiting on a response from the field representative; 
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on Friday October 30, 2020, Tyler Pell emailed Jane Fletcher requesting an update on 
the field review. Jane Fletcher responded that she is aware they are working on it and 
she hoped for a response either that day or on Monday November 2, 2020; 

(k) on Monday November 2, 2020, Tyler Pell ernailed Jane Fletcher requesting an update 
on the field review; 

on Tuesday November 3, 2020, Jane Fletcher responded to indicate that she hoped to 
have an answer soon; 

(m) on Tuesday November 3, 2020, the writer left messages for both Vivienne Ball, counsel 
with the Environmental Law Team of the Legal Services Division of Justice and Solicitor 
General of Alberta, and Jane Fletcher; 

(n) on Wednesday November 4, 2020, Jane Fletcher called the writer, but would only say 
that the matter was still subject to field review, and would provide no information with 
respect to the status of the matter or any concerns that the AEP might have; 

(o) on Thursday November 5, 2020, Vivienne Ball emailed the writer to indicate that she was 
advised that the writer spoke with Jane Fletcher and that she had responded to the 
writer's enquiry; and 

(p) on Tuesday November 10, 2020, Tyler Pell called Jane Fletcher and left message asking 
for an update, which Jane Fletcher responded to by email stating the field is still reviewing 
and hope to have information on November 16, 2020. 

On Monday November 2, 2020 (the "November 2, 2020 Reply"), the Lands Division of the AEP wrote 
to the writer to indicate that it required the following to transfer the 216 Assignments: 

(I) payment of assignment fee in the amount of $3,150.00; 

(ii) written verification from the taxing authorities that all taxes with respect to the 216 
Assignments have been paid; 

(iii) confirmation that the balance in the accounts of the 216 Assignments are current; 

(iv) a security deposit for each 216 Assignment; and 

(v) discharge of any encumbrances registered against the 216 Assignments. 

On Monday November 16, 2020 (the "November 16, 2020 Reply"), the Lands Division of the AEP also 
wrote to the writer, JMB and 216 to indicate that it has reviewed Its file and required that: 

(i) JMB must remediate certain lands subject to dispositions, namely DML 120032, 
SME 200009 (expired September 19, 2020), SML 120027, SML 930040 (expired 
July 28, 2013) and SML 980116 (expired February 16, 2009); and 

(ii) 216 must remediate certain lands subject to SML 060060. 

In the November 16 Reply, the AEP did not provide any other feedback with respect to the 
Applications, including whether, if those steps were taken, the Applications would be granted, 
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Further, the AEP imposed a time deadline for JM13 and 216 to respond to the November 16, 2020 Reply 
by 4:30 pm on November 30, 2020. 

On Wednesday November 18, 2020 (the "November 18 Reply"), the Regulatory Assurance Division of 
the AEP provided a letter to JMB with respect to certain pits currently registered to JMB and imposed a 
deadline for JMB to response to the November 18, 2020 Reply by 4:30 pm on December 2, 2020. The 
November '18 Reply does not indicate whether, if the matters raised therein are addressed, the 
application will be granted. It simply says that these matters need to be resolved before the AEP 
will consider the request to transfer the registrations. 

In the November 18 Reply, the AEP referred to five pits where the security expired on March 9, 2020. 
The AEP previously wrote to JMB on January 20, 2020 indicating that those bonds were to expire on 
March 9, 2020, and that if replacement security was not provided, the AEP would demand payment 
under the bonds, In fact, the AEP did not demand payment under the bonds and allowed the 
March 9, 2020 expiry date to pass without taking action. The AEP now requests that these bonds 
be replaced, but there is no party available to provide replacement bonds. We do note that Mantle 
intends to provide replacement security for the Buksa Pit, the Havener Pit and the Shankowski Pit. The 
remaining pits referred to in the November 18 Reply are not being acquired by Mantle and therefore 
remain the responsibility the estate. We note that upon the Reverse Vesting Order becoming effective, 
all of the liabilities of JMB that are not assumed by Mantle are transferred to and vested in 216, and 
cease to be liabilities of JMB. This would include any liabilities to provide security. 

In the November 18 Reply, the AEP requests evidence of the consent of the Haveners with respect to 
the 1-lavener pit, and Shankowski with respect to the Shankowski pit. We can provide you with copies 
of the agreements with these parties. While Jerry Shankowski has subsequently attempted to back out 
of his agreement with Mantle and is currently in breach of that agreement, it remains binding upon him. 

As you are aware, on November 12, 2020 there was an application to the Court to extend the stay of 
proceedings in the CCAA Proceedings. Because the Transaction has not yet closed, we provided an 
update on its status to Justice Eidsvik, including that the regulatory condition precedent remained 
unsatisfied and that the AEP had not yet taken a position with respect to the Application. Justice Eidsvik 
expressed concern that counsel for the AEP: 

(a) had required a two week adjournment of the October 2, 2020 hearing, which was the 
original date scheduled for the hearing of the application for the Mantle Transaction 
Orders; 

(b) had requested and obtained changes to the Mantle Transaction Orders; and 

(c) was unwilling to take steps to assist in or expedite the regulatory application process. 

Justice Eidsvik has requested that you to attend the next application to explain the AEP's position and 
the delays in responding to the Applications. 

The AEP has not provided a response as to whether or not it will consent to the Applications, or what 
conditions, if any it requires to be satisfied before it consents. It has simply said that it will not consider 
the Applications until certain steps have been taken, This puts the Transaction at risk, and if It does not 
close, the business will be lost and there will be no alternative to the SML Dispositions being surrendered 
to the AEP. Since the Transaction has been structured to avoid an outcome like this, it would be very 
unfortunate if the passage of time made it inevitable, 
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,111413 and Mantle would like to meet with the AEP to discuss the status of the Application and whether it 
is possible to address concerns of the AEP. This meeting could be by video conference, which we are 
happy to arrange. 

We look forward to hearing from you at your earliest convenience. 

Yours truly, 

(Dowling WLG (Canada) LIP 

Ze1,117 araIld72-6y 

Torn Cumming 

SC 

Encl. 
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Environment and Parks iefrc/tum 

November 23, 2020 

2161889 Alberta Ltd. 
PO Box 6977 
Bonnyville, Alberta T9N 2H4 

Attention: Tyler Pell 

Lands DIvIston 
Land Policy end Programs Branch 
Public Lands Disposition Management 
Section 
5(11 floor, South Petroleum Plaza 
9915 — 10 Street NW 
Edmonton, Alberta T5K 209 
Fax; 780-422-2545 
yiww.alberta.ca 

File Nos. SML 110025, SML 110026 
SML 110045, SML 110046 
SML 110047, SML 120005 
SML 120006, SML 120100 
SML 080085, SML 100085 

Application to assign dated October 20, 2020 
From: 2161889 Alberta Ltd. To: Mantle Materials Group, Ltd. 
SW., 110025, SML 1 10026, SML 110045, SML 1 10046, SML 1 10047, 
SML 120005, SML 120006, SML 120100, SML  080085, Siva, 100085 

The department has received the request to assign the dispositions listed above. 

Outstanding Deficiencies in the Application 

However, before the department can proceed to make a decision on the application to assign theses 
dispositions, the following is required: 

1. An assignment fee in the amount of $3,150.00. 

2. A surface materials return for the period of January 1, 2020 to October 20, 2020 from 
2161889 Alberta Ltd. and any royalty payment due for this period for the above SML's, 

3. A replacement security deposit (Letter of Credit see attached) for each of the dispositions 
listed above that 2161889 Alberta Ltd. has applied to assign to Mantle Group Materials, Ltd. 
in the name of Mantle Group Materials, Ltd. Attached is a list of acceptable forms of security 
deposits for your information. 

4. Payment in full of any outstanding balance payable to the department in the account for each 
disposition listed above. See attached. 

5. The Lender must discharge all Conditional Surrender of Leases registered against the 
dispositions listed above. 

Classification: Protected A 
Page 1 of 2 
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6. The Assignment of Disposition-Industrial dated October 20, 2020 is incorrect as the assignee 
should he Mantle Materials Group, Ltd. Please send in a corrected copy. 

Please Forward these requirements no later than 30 days from the date of this letter. 

Outstanding Regulatory Obligations to Reclaim 

2161889 Alberta Ltd. is also the holder of SML 060060, which is not part of this 
application to assign. In its November 16, 2020 letter, the Department notified you that 
2161889 Alberta Ltd, has outstanding reclamation obligations as it relates to the public 
lands subject to SML 060060. 

Section 21(1)(t) of the Public Land Administration Regulation (PLAR) requires 2161889 Alberta 
Ltd. as disposition holder, to reclaim the lands subject to SML 060060 to equivalent land 
capability, as defined in PLAR, on expiry. 

Next Steps 

Once the application to assign is complete, the department will proceed to review the 
application in accordance with the department's normal process, the Public Lands Act and 
the PLAR. Pursuant to section 15,1 of Public Lands Act, the Department can refuse to 
assign a disposition if the applicant iS in non-compliance with the Public lands Act. The 
department may consider any outstanding regulatory obligations of the applicant as part of 
the department's review. 

If you have any questions regarding this matter, please contact myself at 780-415-4672, in 
Edmonton. 

Sincerely, 

-Pletcher 
Policy and Programs 

cc: ALP Upper Athabasca Region, South District 
cc: Zafar B. Jaffer (zarar.jaffer@gowlingwig.com)
cc Pantelis Kyriakakis (pkyriakakis@mccarthy,ca) 
cc: Tom Cumming (tom.cumining@gowlingw1g,com)
cc: Tyler Pell (tyler.nell mantlegroup.ca) 

Classification: Protected A 
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Assignment of Jispositibn [nduf4rial Lands Division 

Assignment of Disposition 

WEEN 

2/16/889 ALBERTA LTD. 
PO BOX 6977, BONNYV1LLE ALBERTA TM 2H4 

(hereinafter called the "Assignor") 

and 

Mantle Group Materials, Ltd, 
Suite 2300, Bentall 5, 550 Burrard Street, Vancouver, BC V60 2B5 

(hereinafter called the Assignee) 

The assignor, being the holder of disposition(s) noted on Schedule "A" in consideration of the sum of 
$ JO .CC , payment of which is hereby acknowledged by the Assignor, hereby assigns the 

dIsposition(s) to the Assignee, and the Assignee(s) hereby accept(s) and agree(s) to ho bound by this 

assignment, 

Dated this  Z611•1 day of  CC:Ksbtr-

BLAKE ELYEA 

2020 

,--_....„ 
.„,,,,,,,-"/„ -----,-,,,--.-•-• - .....;--

. ,"A
--------P - (WITNESS (ASSIGNOR) 

BYRON I .EVKULICH - DIRECTOR.

ITNESS) (ASSIGNEE) 

NOTE: The affidavits of execution overleaf must be completed unless executed under corporation seal. 

The personal information contained on this form la collected under the authorization ol Section 33(c) of the Freedom of Information and Protection of Privacy (F0117) Act and is 
managed in accordance with Part 2 of the FOIP Act. It will be used for the purpose of monitoring public land utilization in accordance with the Public Lands Act, Alberta 
Environment & Parks will disclose ell Intonation contained on this form, including personal Information, to anyone requesting a copy In accordance with Section 166.167 of the 
Public Lands Administration Regulation, For further Information, please contact Provincial Programs Branch, Operations Division, Alberta Environment and Parks, & Floor, 
South Petroleum Plaza, 9915.108 Street, Edmonton, Alberta, T5K 2G8, telephone 7804127.3570. 

.4(.;c:i)!:;f1 more mud lorms: https://wvvvV.alberia,ca/alberta-erivironment-and-narks-land-forms.astA 
02020 Government of Alberta I Published! August 2020 
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Schedule "A" 
SK91, Atsfflprilenta (21(1889 Alberta Ltd to tifigntto Group MotodoS®, Ltd,) 

Octotior 22, 2020 

SML 110025' 
SML 110020 
SML 110045 
SML 110046 
SML 110047 _ 
SML  120005 
SML 12000E3' 
SML 120100 
SML 080085 
SML 100085 
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Outstanding Debts (interest included to Dec. 22/20) 

SML 110025 $10,622.54 

SML 110026 $1,082.29 

SML 110045 $11,164.71 

SML 110046 $544,2.6 

SML 110047 - $641.27 

SML 120005 - $132,618.97 

SML 120006 $415.23 

SML 120100.- $1,277,65 

SML 080085 - $605.47 

SML 100085 $593.94 

SML 060060 $4,898.75 

DLO 170011 $110.90 

arroprtod A 
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Security deposits Held by Letter of Credit 

SML 110025 - $79,690.00 

SML 110026 $77,540,00 

WI. 110045 - $57,030,00 

S M 1.. 110046 - $44,380.00 

SML 110047 $46;110.00 

SML 120005 - $78,110.00 

SML 120006 • $25,690.00 

SML 120100 - $29,650.00 

SML 080085 - $19,540.00 

SML 100085 - $42,010.00 

Classification: Protected A 
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)e 
, . I 2...$7•A 

it 

C.: fth 

Cash is defined as money, cheques, certified cheques, bank drafts, and money orders. 

Please ensure all cheques, certified cheques, bank drafts, and money orders are payable to: Government of 
Alberta. If paying by cheque, please include on the cheque: 

• For Security 

ft Application Number (new dispositions only) or Disposition Number (amendment and/or renewal of an 
existing disposition) 

r. 

Irrevocable Letter of Credit or Letters of Guarantee 
An Irrevocable letter of credit or letter of guarantee from a Chartered Bank, a Credit Union, a Trust Company or 
the Alberta Treasury Branch guaranteeing payment upon presentation to the issuer. 

• An Automatic Renewal Clause should be added whenever possible for securities that are for a term of 
over 1 year, 

• Partial withdrawals should be permitted. 

• The Activity ID should be referenced on the letter that the security covers, 

Please ensure all beneficiaries/assignees are payable to: Her Majesty the Queen In Right of Alberta as 
represented by the Minister of Environment and Parks 

Redeemable Term Deposits, Certificate of Deposit, Redeemable 
Guaranteed Investment Certificate 
Issued by a Chartered Bank, a Credit Union, a Trust Company, or Alberta Treasury Branches. These must be In 
negotiable form and assigned to Her Majesty the Queen in Right of Alberta as represented by the Minister of 
Environment and Parks, as to principal only. Assignment documents must be acknowledged as accepted by 
banks or financial Institutions as issuer. 

-;a7To. 4k, 

Please ensure all beneficiaries/assignees are payable to: Her Majesty the Queen In Right of Alberta as 
represented by the Minister of Environment and Parks. 

Find more land forms; htips://wvvw.alberta.ca/lands-forrns,aSPX
©2020 Government of Alberta I Published: March 2020 Abeirbrium 
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i. C,or1tact 

The contact person for questions regarding securities Is: 

• Sandra Moore, Securities Analyst 
O Phone; 780-427-9110 

Email: AEP,FinanclalSecuritiesAqov,ab,ca
Gurpreet Sohanpel, Team Lead, Revenues 

All securities should be malted to the following address: 

• Ministry of Environment and Parks 
Attention; Securities Analyst 
Main Floor, South Petroleum Plaza 
9915 •-108 Street 
Edmonton, Alberta T5K 2G8 

Find more land forms; https://www.alberta.ca/lands-forms.aspx
02020 Government of Alberta I Publlshod; March 2020 Atla&rbrAfi 
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GOWLING WLG 

'rom Cumming 
Direct r1 403 298 1938 

Direct Fax +1 403 263 9193 
torn.cummincogowlinciwIg.com

File No. A163514 
Delivered by Email to: 
Vivienne.RallAdov.ab.ca, IVIelissa,Burkettftgov.ab.ca, Darrell.KentnerAgov.ab.cl, 
MuhammadAzigoldov.ab.ca, Stephen.Abioysgdov.ab.ca, Valerie.Collinsp.dov.ab.ca,

November 27, 2020 

Vivienne M Ball 
Barrister and Solicitor 
Environmental Law Team, Legal Services Division 
Justice and Solicitor General 
Government of Alberta 
8th Floor, Oxbridge Place 
9826 - 106 Street 
Edmonton, AB T5K 2J6 

Darrell Kentner 
Approvals Manager 
Lands Division 
5th Floor, South Petroleum Plaza 
9915-108 Street 
Edmonton, Alberta T5K, 268 

Jane Fletcher 
Lands Division 
Land Policy and Programs Branch 
Public Lands Disposition Management Section 
5th Floor, South Petroleum Plaza 
9915-108 Street NW 
Edmonton, AB T5K 2G8 

Dear Sirs and Madams: 

Melissa N. Burkett 
Barrister & Solicitor 
Legal Services Division, Civil Litigation 
Justice and Solicitor General 
Government of Alberta 
Suite 1710, 639 5 Ave SW 
Calgary, AB T2P 0M9 

Muhammad Aziz, Stephen Abioye and Valerie 
Collins 
Regulatory Assurance Division 
Capital District -- North Region 
111, 4999 98 Avenue NW 
Twin Atria Building 
Edmonton, AB T6B 2X3 

Re: JMB Crushing Systems Inc. ("JMB") and 2161889 Alberta Ltd. ("2'16") proceedings under 
the Companies' Creditors Arrangement Act, RSC 1985, c C-36 (as amended, the "CCAA") 

We are writing to respond to the letters from Alberta Environment and Parks (the "AEP") dated 
November 16, 2020 (the "Nov 16 Letter"), November 18, 2020 (the "Nov 18 Letter") and November 23, 
2020 (the "Nov 23 Letter", and together with the Nov 16 Letter and Nov 18 Letter, the "AEP Letters"), 
and as a follow up to our letter dated November 19, 2020 addressed to Vivienne Ball and Melissa Burkett 
with Justice and Solicitor General, and to the conference call (the "Conference Cain held today 
between Vivienne Ball, Melissa Burkett, Lee Plumb, Pantelis Kyriakakis (counsel for FTI Consulting 
Canada Inc., the Court appointed Monitor of JMB and 216), Tom Gusa (counsel for ATB Financial) and 
Kyle Mahar (counsel for Fiera Private Debt Fund VI LP and Fiera Private Debt Fund V LP ("Fiera")). 

GoWling WLG (Canada) LLP 
Suite 1600, 421 7th Avenue SW, 
Calgary, Alberta T2P 4K9 Canada 
ACTIVE_CAI 42325734\8 

T +1 403 298 1000 
P +1 403 283 9193 
gowlIngwig.corn 

Cowling WLG (Canada) LLP Is a member of GowlIng WLG, an International law firm 
which consists of Independent and autonomous entitles providing services around 
the world. Our structure Is explained In more dale al deWilnowlo.comlleaal. 
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The purchase and sale transaction (the "Transaction") under the Asset Purchase Agreement dated 
September 28, 2020 (the "APA") between JMB and 216 as vendors and Mantle Materials Group Ltd, 
("Mantle") is subject to the condition precedent that the AEP consent to the transfer to Mantle of the 
Included SMLs and the Included Registrations (as such terms are defined below) and the transfer to 
216 of the Excluded SMLs. The completion of the Transaction will result in the majority, but not all, of 
the issues in the AEP Letters being addressed. If the regulatory condition in the APA is to be satisfied 
or waived, Mantle requires the conditions to regulatory approval to be clearly set out.. However, the AEP 
Letters contemplate that all of the actions be taken before the AEP determines whether or not to approve 
the transfers of the Included SMLs and Included Registrations. Because any actions that are taken 
would have to be funded by Mantle, and such funding is dependent on the Transaction closing, there is 
a difficult timing problem that must be resolved in order for this matter to progress. 

In an effort to resolve the timing issue, Mantle has instructed us to make the following proposal to the 
AEP: 

1. The AEP will confirm in writing that provided the SML Conditions (as defined below) are satisfied, 
the AEP will take the following steps (collectively, the "Disposition Approvals"): 

(a) the AEP will approve the transfer by 216 to Mantle of SML 080085, SML 110025, SML 
110026, SML 110045, SML 110046, SML 110047, SML 120005, SML 120006, SML 
120100 and SML100085 (collectively, the "Included SMLs"); 

(b) the AEP will approve the transfer by JMB to 216 of DLO 170011, SML 120027, SML 
930040, SML 980116 and DML 120032 (which, together with SML 060060, are 
collectively referred to as the "Excluded SMLs"); 

(c) the AEP will register new Conditional Surrenders of Lease in favour of Fiera against the 
Included SMLs; 

(d) the AEP will permit the return of security in respect of SME 200009 (the "SME 200009 
Security"); and 

(e) provided a purchaser of SML 060060 is found that Is acceptable to the AEP, the AEP will 
consent to the transfer to such purchaser of that disposition. 

2, The Disposition Approvals will be subject to the satisfaction of the following conditions 
(collectively, the "Disposition Conditions"): 

(a) Mantle will submit a corrected Assignment of Disposition — Industrial to replace the 
October 20, 2020 Assignment of Disposition — Industrial; 

(b) Mantle will pay unpaid 2019 royalties under the Included SMLs; 

(c) 216 will file the 2020 Returns in respect of the Included SMLs and Mantle will pay any 
unpaid 2020 royalties; 

(d) Mantle will arrange for Canadian Western Bank (or an alternative bank or financial 
institution) to issue to the AEP as security for the reclamation obligations relating to the 
Included SMLs, subject to the return of the letters of credit that they are replacing; 
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(e) Mantle will pay the assignment fee of $3,150 for the assignment of the Included SMLs; 

Fiera will provide releases of the Conditional Surrenders of Leases granted to it by 216 
in respect of the Included SMLs; and 

(9) JMB will fund the reclamation by 216 of the lands subject to the Excluded SMLs in 
accordance with a reclamation plan mutually agreed to by JMB and the AEP, provided 
the reclamation security posted In respect of the Excluded SML's is returned to JMB to 
fund such reclamation,' 

3. The AEP will confirm in writing to JMB and Mantle that provided the Registration Conditions (as 
defined below) are satisfied, the AEP will take the following steps (collectively, the "Registration 
Approvals"): 

(a) the AEP will approve the transfer by JMB to Mantle of registration nos. 15048-03-02 (in 
respect of the lands subject to the aggregate royalty agreement dated December 31, 
2018 between JMB and 302016 Alberta Limited), 17395-01-00 (in respect of the lands 
subject to the aggregate royalty agreement dated November 8, 2018 between Helen 
Havener, Gail Havener and JIVIB), 308161.00-00 ((in respect of the lands subject to the 
aggregate royalty agreement dated October 29, 2018 between JMB, Jerry Shankowski 
and 945441 Alberta Ltd.) and 17395-01-00 (real property owned by JMB) (collectively, 
the "Included Registrations"); and 

(b) the AEP will call on the bond with respect to registration 15048-03-02 (Buksa Royalty 
Agreement), in the amount of $50,442,14, to secure the reclamation obligations in 
respect of the Excluded Royalty Lands. 

4, The Registration Approvals will be subject to the satisfaction of the following conditions 
(collectively, the "Registration Conditions"): 

(a) Mantle will provide replacement security in respect of the Included Registrations; 

(b) Mantle will provide the Schedule 3 filing In respect of registration no. 17395-01-00; 

(c) Mantle will provide a copy of the amending agreement between Mantle, Lynne Havener 
(as Executor of the Estate of Helen Havener) and Gail Havener, the amended and 
restated aggregate royalty agreement between Mantle, Lynne Havener and Gail 
Havener, and the amending agreement between Mantle, Jerry Shankowski and 945441 
Alberta Ltd., evidencing the respective consents of Lynne Havener, Gail Havener, Jerry 
Shankowski and 945441 Alberta Ltd, to the assignment of their respective aggregate 
royalty agreements with JMB; 

(d) Mantle will provide a consent of 302016 Alberta Limited to the transfer to Mantle of the 
aggregate royalty agreement dated December 31, 2018 between JMB and 302016 
Alberta Limited; and 

1 Subject to JMB's due diligence with respect to the reclamation obligations for the Excluded SMLs. 
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(e) the application by Shankowski to set aside the amending agreement between Mantle, 
Jerry Shankowski and 945441 Alberta Ltd. shall be dismissed. 

5. Upon the completion of the Transaction, the aggregate royalty agreements in respect of 
registration nos. 306490-00-00 (Hoye/Kucy Royalty Agreement), 2.93051-00-00 (MacDonald 
Royalty Agreement), 149949-00-00 (Megley Royalty Agreement) and 263318-00-00 (Okane 
Royalty Agreement) will vest in 216, subject to all liabilities associated with such aggregate 
royalty agreements, 216 is not funded to provide replacement security for the bonds posted in 
respect of such registrations in the amounts of $39,805, $77,600, $74,683 and $39,805 which 
the AEP permitted to expire. 

The forgoing would resolve the timing issue because it would provide Mantle with the assurance that it 
requires that provided the Disposition Conditions and the Registration Conditions are satisfied, the AEP 
will provide the Disposition Approvals and Registration Approvals, This will, in turn, permit Mantle to 
proceed with closing the Transaction without the Disposition Approvals and Registration Approvals 
being issued, but on the strength of the AEP's assurances, 

At the Conference call, it was agreed that there would be follow up discussions between JMB, 216, 
Mantle and the AEP, together with counsel for these entities, the Monitor, ATB Financial and Fiera. 
Given the urgency of this matter, we propose that the follow up video meetings take place on Monday 
November 30, 2020. Please let us know what a convenient time would be. if different groups within the 
AEP require different times, and would prefer separate meetings, we are happy to accommodate that, 

We look forward to discussing the foregoing with you. 

Yours truly, 

Gowling WLG (Canada) LLP 

Tom Cummir i 

cc. Tyler Pell, Josh Inglett and Byron Levkulich 
Caireen Hanert and Stephen Kroeger 
Pantelis Kyriakakis, Tom Gusa and Kyle Mahar 
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RECLAMATION OBLIGATIONS AGREEMENT 

THIS Agreement is dated as of January •, 2021 

BETWEEN: 

JMB Crushing Systems Inc. ("JMB") and 2161889 Alberta Ltd. ("216") 

Mantle Materials Group, Ltd. ("Mantle") 

ATB Financial ("ATB") 

Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt Fund 
GP Inc. ("Fund VI") and Fiera Private Debt Fund V LP, by its general partner 
Fiera Private Debt Fund GP Inc., acting in its capacity as collateral agent for 
and on behalf of and for the benefit of Fund VI (collectively, "Fiera") 

Alberta Environment and Parks (the "AEP") 

CONTEXT: 

A. JMB and its wholly owned subsidiary 216 (collectively, the "Companies") carried on the 
business of extracting, processing and marketing Aggregate in the Province of Alberta (the 
"Business"). JMB's principal customers were road builders, municipalities, private land 
developers and the oil and gas service industry. 

B. Canadian Aggregate Resources Corporation ("CARC") acquired the majority of the 
shares in JMB pursuant to a share purchase that closed in November of 2018 and J Buck and 
Sons Inc. ("JBS"), representing the Canadian management of the Companies, was a minority 
shareholder. CARC is wholly owned by Resource Land Fund V LP ("RLF"), a US private equity 
fund which based in Denver, Colorado. 

C. JMB and 216 owned or had interests in over fifty Aggregate pits and/or the lands 
associated therewith on Schedule "A" (collectively, the "Aggregate Pits", and each 
individually, an "Aggregate Pit"). JMB and 216 held their respective interests in the Aggregate 
Pits (1) pursuant to certain Dispositions issued by the AEP under the Public Lands Act, RSA 
2000, Ch P-40 and the Public Lands Administration Regulation, AR 187/ 2011 (collectively with 
all other applicable regulations and rules thereunder, the "PLA", and such Aggregate Pits of 
JMB and 216, the "Public Pits"), (2) pursuant to certain aggregate royalty agreements with 
private land holders (such Aggregate Pits being the "Private Pits"), and (3) in the case of two 
pits, in fee simple (the "Owned Lands"). 

D. The extraction and processing of Aggregate, and the reclamation of the lands on which 
Aggregate Pits are located, is regulated by the AEP under the Environmental Protection and 
Enhancement Act, RSA 2000, Ch E-12, the Conservation and Reclamation Regulation, AR 
115/93, the Approvals and Registrations Procedure Regulation, AR 113/93 and the Activities 
Designation Regulation, AR 276/2003 (collectively with all other applicable regulations and rules 
thereunder, the "EPEA"). In addition, in the case of the Private Pits and Owned Lands, the 
extraction and processing of Aggregate and reclamation of land is regulated by the Code of 
Practice for Pits under the EPEA (the "Code", and together with the EPEA and PLA, the 
"Regulatory Legislation"). 
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E. ATB provided a senior operating loan and Fiera provided senior term loans to JMB, each 
of which were secured by Security Interests against all of the property and assets of JMB and 
216, with ATB's Security Interests ranking first against the accounts receivable and inventory of 
JMB and 216 and a parcel of real property owned by JMB and Fiera's Security Interests ranking 
first against all other property and assets of JMB and 216, other than certain equipment subject 
to purchase money security interests in favour of or leases by certain third parties. 

F. Almost immediately after CARC acquired its majority interest in JMB in November of 
2018, it became apparent JMB was suffering a severe and sustained cash flow shortfall, which 
appeared to arise from the ongoing downturn in the oil and gas industry and in Alberta's 
economy. This financial impairment became significantly worse as a result of the public health 
measures to combat the COVID-19 pandemic. 

G. In order to improve the Companies' financial viability and provide a process for 
recapitalizing or refinancing the Companies, the Companies applied to the Court of Queen's 
Bench of Alberta (the "Court") for protection under the Companies' Creditors Arrangement Act, 
RSC 1985, c C-36, as amended (the "CCAA"). On May 'I , 2020, the Honourable Madam Justice 
Eidsvik pronounced an initial order which, among other things, declared the Companies were 
companies to which the CCAA applied, stayed all proceedings against the Companies, and 
appointed FTI Consulting Canada Inc. as the monitor of the Companies (the "Monitor"). The 
initial order was amended and restated by a further order of Justice Eidsvik pronounced on May 
11, 2020 (as amended, the "Initial Order"). 

H. Under the Initial Order, the Court approved a sale and investment solicitation process 
(the "SISP") and appointed Sequeira Partners as sale advisor (the "Sale Advisor") under the 
SISP. The Sale Advisor conducted an extensive, two phase marketing process under the SISP, 
approaching approximately • potential strategic and financial investors and purchasers. 
Because of the possibility that CARC might submit a reserve or stalking horse bid in the SISP, 
the SISP was placed under the supervision and control of the monitor in order to ensure the 
independence and integrity of the process. Further, neither the Monitor nor the Sale Advisor 
provided information to CARC, RLF or the Companies' management with respect to actual or 
potential bids. 

I. By June 26, 2020, JMB had completed its obligations under a supply agreement with the 
Municipal District of Bonnyville No. 87 and thereafter reduced its operations to a minimum and 
terminated all but six of its employees and contractors. In June of 2020, the president of JMB 
departed. 

J. In June of 2020, CARC submitted a bid in the first phase of the SISP, and then in July of 
2020, Mantle, which was a newly created affiliate of CARC which was also a wholly owned 
subsidiary of RLF, submitted a bid in the second phase to purchase the Core Assets. There 
were no other realistic bids and therefore Monitor negotiated the terms of the bid on behalf of 
the Companies and after consulting with ATB, Fiera and other stakeholders. 

K. Pursuant to an asset purchase agreement dated September 27, 2020 (which, as 
amended on November •, 2020 and from time to time subsequently, is referred to as the "APA") 
between the Companies and Mantle, it was agreed that Mantle would purchase the Core Assets 
for a purchase price payable by a partial assumption of the indebtedness owing by the 
Companies to ATB and Fiera, by the assumption of certain other liabilities of the Companies, 
and in part by the payment of cash. The Core Assets include the Included Public Pits, the 
Included Private Pits and the Included Owned Land. 
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L. Pursuant to the APA, JMB and Mantle filed with the Court a plan of arrangement under 
the CCAA and Business Corporations Act, SBC 2002, c 57 (the "CCAA Plan") under which, 
upon the completion of the transactions contemplated by the APA (the "Transaction"), the 
shares of JBS in the capital of JMB will be cancelled and the shares of CARC in the capital of 
JMB will be transferred to Mantle, and Mantle will assume the Assumed ATB Debt and 
Assumed Fiera Debt. 

M. The Transaction is to be completed and implemented pursuant to and in accordance 
with (1) a sale approval and vesting order (the "SAVO"), vesting certain core assets of JMB and 
216 in Mantle, (2) a reverse vesting order (the "RVO"), vesting assets and liabilities excluded 
from the Transaction in 216, (3) an assignment order, assigning certain key contracts of JMB 
and 216 to Mantle, and (4) a sanction order, sanctioning the CCAA Plan (collectively, the 
"Mantle Transaction Orders"). 

N. The Transaction Closing is conditional upon the AEP approving assignments of the 
Dispositions and transfers of the Registrations in respect of the Included Public Pits, the 
Included Private Pits, the Included Owned Land. Certain Reclamation Obligations exist in 
respect of the Included Public Pits, the Included Private Pits, the Included Owned Land and the 
Excluded Pits, the quantum of which is estimated by the Companies as set out on Schedule 
"A", and in order to provide certainty with respect to the manner in which Reclamation 
Obligations are to be addressed, and to obtain the approval by the AEP of the assignment of the 
Dispositions and transfer of the Registrations, the Parties have undertaken certain obligations 
on the terms and subject to the conditions contained herein. 

NOW THEREFORE the Parties agree as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

The following capitalized terms will have the meanings set out below: 

(a) "216" is defined in the introductory paragraph of this Agreement. 

(b) "AEP" is defined in the introductory paragraph of this Agreement. 

(c) "Aggregate" means aggregates including granular base course gravels, asphalt 
pavement aggregates, concrete and weeping tile rock, sand and other 
aggregates. 

(d) "Aggregate Pits" and "Aggregate Pit" are defined in Recital C. 

(e) "Agreement" means this reclamation obligation agreement, including the 
Schedule, as it may be amended, modified, supplemented or restated from time 
to time. 

(f) "APA" is defined in Recital K. 

(g) "Applicable Law" means, with respect to any Person, property, transaction, 
event, business or other matter, any federal, state, provincial, local, domestic or 
foreign constitution, treaty, law, statute, regulation, code, ordinance, principle of 
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common law or equity, rule, municipal by-law, Permit, order or other requirement 
of any Governmental Authority whether or not having the force of law relating or 
applicable to such Person, property, transaction, event, business or other matter. 

(h) "ATB" is defined in the introductory paragraph of this Agreement. 

(i) "Buksa Royalty Agreement" means the aggregate royalty agreement dated 
December 31, 2018 between 302016 Alberta Limited, Rose Short and JMB. 

(j) "Business" is defined in Recital A. 

(k) "Business Day" means any day other than a Saturday, Sunday or statutory 
holiday in Edmonton, Alberta. 

(I) "CARC" is defined in Recital B. 

(m) "CCAA" is defined in Recital G. 

(n) "CCAA Plan" is defined in Recital L. 

(o) "Code" is defined in Recital D. 

(p) "Communication" means any notice, demand, request, consent, approval or 
other communication which is required or permitted by this Agreement to be 
given or made by a Party. 

(q) "Contractor" is defined in Section 3.5(f). 

(r) "Core Assets" means all of the right, title, benefit, estate and interest of JMB and 
216 in and to certain assets to be acquired by Mantle under and pursuant to the 
APA. 

(s) "Court" is defined in Recital G. 

(t) "CWB" means Canadian Western Bank. 

(u) "CWB LC Facility" means the letter of credit facility created by CWB in favour of 
JMB and 216, and was assigned to and assumed by Mantle pursuant to the 
Transaction, for the purposes of providing the CWB LCs to the AEP as Security. 

(v) "CWB LCs" means letters of credit issued by CWB in favour of AEP. 

(w) "Dispositions" means the surface material leases and other dispositions of 
public lands issued by the AEP to JMB or 216 under the PLA, and "Disposition" 
means any one of the Dispositions. 

(x) "EPEA" is defined in Recital E. 

(y) "Excluded Aggregate Inventory" means Aggregate that, as of the date this 
Agreement is fully executed by the Parties, has been extracted and is located on 
the lands subject to the Excluded Royalty Agreements. 
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(z) "Excluded Private Pits" the Aggregate Pits governed by the aggregate royalty 
agreements listed on Schedule "A" under the heading of "Excluded Private Pits" 
and identified as the Hoye/Kucy Royalty Agreement, the MacDonald Royalty 
Agreement, the Megley Royalty Agreement and the Okane Royalty Agreement. 

(aa) "Excluded Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Excluded Public Pits" and 
identified as SML 120027, SML 930040, SML 980116 and DML 120032. 

(bb) "Excluded Royalty Agreements" means the aggregate royalty agreements 
relating to the Excluded Private Pits, being the Hoye/Kucy Royalty Agreement, 
the MacDonald Royalty Agreement, the Megley Royalty Agreement and the 
Okane Royalty Agreement, and "Excluded Royalty Agreement" means any one 
of them. 

(cc) "Excluded Royalty Lands" means each of the lands on which the Excluded 
Public Pits are located and to which an Excluded Royalty Agreements applies. 

(dd) "Excluded Reclamation Amount" is defined in Section 3.5(b). 

(ee) "Fiera" is defined in the introductory paragraph of this Agreement. 

(ff) "Fund VI" is defined in the introductory paragraph of this Agreement. 

(gg) "Glacier Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 2014 between JMB and 1386194 Alberta Ltd., in respect of the 
Aggregate Pit subject to the Disposition identified as SML 030074 which was 
granted to 1386194 Alberta Ltd. 

(hh) "Governmental Authority" means any federal, provincial, state, local, municipal, 
regional, territorial, aboriginal, or other government, governmental or public 
department, branch, ministry, or court, domestic or foreign, including any district, 
agency, commission, board, arbitration panel or authority and any subdivision of 
any of them exercising or entitled to exercise any administrative, executive, 
judicial, ministerial, prerogative, legislative, regulatory or taxing authority or 
power of any nature and any quasi-governmental or private body exercising any 
regulatory, expropriation or taxing authority under or for the account of any of 
them, and any subdivision of any of them. 

(ii) "Havener Royalty Agreement" means the aggregate royalty agreement dated 
November 8, 2018 between JMB, Helen Havener and Gail Havener, as amended 
by a letter agreement dated October 13, 2020 between Mantle, Gail Havener and 
Lynne Havener, as executor of the Estate of Helen Havener, as amended and 
restated by the aggregate royalty agreement dated October 13, 2020 between 
Mantle, Gail Havener and Lynne Havener, as executor of the Estate of Helen 
Havener. 

OD "Hoye/Kucy Royalty Agreement" means the aggregate royalty agreement 
dated January 7, 2020 between JMB, Ron and Rita Kucy and Ron and Vonda 
Hoye. 
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(kk) "Included Owned Land" means lands identified on Schedule "A" under the 
heading of Included Owned Land. 

(II) "Included Private Pits" means the Aggregate Pits governed by the aggregate 
royalty agreements listed on Schedule "A" under the heading of "Included 
Private Pits" and identified as the Buksa Royalty Agreement, the Havener 
Royalty Agreement and the Shankowski Royalty Agreement. 

(mm) "Included Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Included Public Pits" and identified 
as SML 080085, SML 110025, SML 110026, SML 110045, SML 110046, SML 
110047, SML 120005, SML 120006, SML 120100 and SML100085. 

(nn) "Initial Order" is defined in Recital G. 

(oo) "JBS" is defined in Recital B. 

(pp) "JMB" is defined in the introductory paragraph of this Agreement. 

(qq) "Kalinko Royalty Agreement" means the aggregate royalty agreement dated 
June 12, 2012 and amended June 12, 2017 between Tim Kalinski, Jessica 
Brennan, Matthew Kalinski, Zachariah Kalinski, Elisha Kalinski and JMB. 

(rr) "Lafarge Royalty Agreements" means collectively the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Disposition identified as SML 100043, and the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Aggregate Pit having Registration no. 15215-01-01. 

(ss) "MacDonald Royalty Agreement" means the aggregate royalty agreement 
dated October 27, 2019 between JMB and Allan K MacDonald. 

(tt) "Mantle" is defined in the introductory paragraph of this Agreement. 

(uu) "Mantle Transaction Orders" is defined in Recital M. 

(vv) "Megley Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 2018 between JMB and Doug Megley. 

(ww) "Monitor" is defined in Recital G. 

(xx) "Okane Royalty Agreement" means the aggregate royalty agreement dated 
April 30, 2018 between JMB, Colleen Penner and the Estate of Ed Okane. 

(yy) "Owned Lands" is defined in Recital C. 

(zz) "Parties" means JMB, 216, Mantle, ATB, Fiera and the AEP, collectively, and 
"Party" means any one of them. 

(aaa) "Permits" means any permit, license, approval, consent, authorization, 
registration or certificate issued, and conservation and reclamation business 
plans in respect of Dispositions approved, by the AEP or other applicable 
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Governmental Authority, including the Registrations. 

(bbb) "Person" will be broadly interpreted and includes: (i) a natural person, whether 
acting in his or her own capacity, or in his or her capacity as executor, 
administrator, estate trustee, trustee or personal or legal representative, and the 
heirs, executors, administrators, estate trustees, trustees or other personal or 
legal representatives of a natural person; (ii) a corporation or a company of any 
kind, a partnership of any kind, a sole proprietorship, a trust, a joint venture, an 
association, an unincorporated association, an unincorporated syndicate, an 
unincorporated organization or any other association, organization or entity of 
any kind; and (iii) a Governmental Authority. 

(ccc) "PLA" is defined in Recital C. 

(ddd) "Private Pits" is defined in Recital C. 

(eee) "Public Pits" is defined in Recital C. 

(fff) "Reclamation Obligation Limit" is defined in Section 3.5(c). 

(ggg) "Reclamation Obligations" means reclamation obligations under the Regulatory 
Legislation in respect of Aggregate Pits. 

(hhh) "Reclamation Work" means work in performing the Reclamation Obligations in 
respect of the Excluded Private Pits. 

(iii) "Registrations" means the registrations issued by the AEP in respect of the 
Private Pits under the Code and other Regulatory Legislation. 

(jjj) "Regulatory Legislation" is defined in Recital D. 

(kkk) "RVO" is defined in Recital M. 

(Ill) "RVO Amending Order" is defined in Section 3.2(a)(ii). 

(mmm)"RLF" is defined in Recital B. 

(nnn) "Sale Advisor" is defined in Recital H. 

(000) "SAVO" is defined in Recital M. 

(ppp) "SAVO Amending Order" is defined in Section 3.2(a)(i). 

(qqq) "Security" means security in the form of letters of credit, bonds, cash or other 
forms for Reclamation Obligations required under the Regulatory Legislation. 

(rrr) "Security Interest" means any mortgage, charge, security interest, lien or other 
charge or leasehold interest of a lessor of property. 

(sss) "Shankowski Royalty Agreement" means the aggregate royalty agreement 
dated October 29, 2018 between JMB, Jerry Shankowski and 945441 Alberta 

ACTIVE_CA\ 42993766\8 

05.22a-147305.22a-1473

05.22a-147305.22a-1473



ddba5bbfcdf64e84ae60bd59d67d5e63-293

Ltd., as amended by a letter agreement dated October 14, 2020 between Mantle, 
Jerry Shankowski and 945441 Alberta Ltd. 

(ttt) "SISP" is defined in Recital H. 

(uuu) "Skoreyko" means Skoreyko Crushing Ltd. 

(vvv) "Skoreyko PSA" means the purchase and sale agreement between 216 and 
Skoreyko pursuant to which 216 agreed to sell and Skoreyko agreed to purchase 
the SML 060060 Dispositions. 

(www) "SML 060060 Dispositions" means the Dispositions identified as SML 060060 
and DLO 170011 which are listed on Schedule "A" under the heading "SML 
060060 Dispositions". 

(xxx) "Transaction" is defined in Recital L. 

(yyy) "Transaction Closing" means the completion of the Transaction and the 
implementation of the CCAA Plan. 

(zzz) "Trust" is defined in Section 3.5(e). 

(aaaa) "Trust Fund" is defined in Section 3.5(e). 

1.2 Certain Rules of Interpretation 

(a) In this Agreement, words signifying the singular number include the plural and 
vice versa, and words signifying gender include all genders. Every use of the 
words "including" or "includes" in this Agreement is to be construed as meaning 
"including, without limitation" or "includes, without limitation", respectively. 

(b) The division of this Agreement into Sections and the insertion of headings are for 
convenience of reference only and do not affect the construction or interpretation 
of this Agreement. 

(c) References in this Agreement to a Section or Schedule are to be construed as 
references to a Section or Schedule of or to this Agreement unless otherwise 
specified. 

(d) Unless otherwise specified, any reference in this Agreement to any statute 
includes all regulations and subordinate legislation made under or in connection 
with that statute at any time, and is to be construed as a reference to that statute 
as amended, modified, restated, supplemented, extended, re-enacted, replaced 
or superseded at any time. 

(e) For the purposes of this Agreement, all amounts will be denominated in 
Canadian dollars and all payments and distributions to be made in cash will be 
made in Canadian dollars. 
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1.3 Schedule 

The following Schedule is attached to, incorporated by reference into and forms part of this 
Agreement: 

Schedule "A" Aggregate Pits 

2. PURPOSE OF THIS AGREEMENT 

2.1 Purpose 

This Agreement is intended to permit the Transaction under the APA and CCAA Plan to be 
completed by setting out the terms under which the AEP would approve and consent to the 
assignment of the Dispositions and Permits and transfer of the Registrations relating to the 
Included Public Pits and Included Private Pits. Without such approvals and consents, a 
fundamental condition to Transaction Closing provided for in the APA would not be satisfied and 
Mantle is unwilling to waive such condition. 

Mantle anticipates that if the Transaction is completed, the stakeholders in JMB and 216, 
including the current or former employees, their customers, their suppliers, landowners, the 
communities in rural Alberta where the Business operates, the environment, ATB and Fiera, and 
the investors in RLF, will potentially benefit from the following: 

(a) the Business will directly employ in Alberta approximately thirty full time 
individuals, and will seasonally employ in Alberta, directly and indirectly through 
contractors, in excess of ninety individuals; 

(b) the Business will sell approximately 1 million tonnes of Aggregate per annum, 
based upon production of approximately 2 million tonnes per annum, yielding 
approximately $30,000,000 per annum, with significant potential for additional 
production with the recovery of the oil and gas industry; 

(c) upon Mantle acquiring the Included Public Pits, Mantle will assume the 
Reclamation Obligations associated therewith, maintain the Security for such 
Reclamation Obligations, and pay the arrears of royalty payments and other 
amounts owing to the AEP under the Included Public Pits; 

(d) Mantle would acquire the Excluded Public Pits for the purpose of performing the 
Reclamation Obligations in respect thereof; 

(e) the SML 060060 Dispositions would be assigned to Skoreyko together with 
associated Permits, and Skoreyko would assume the Reclamation Obligations 
thereunder, replace the Security posted by 216 thereunder and operate the 
Aggregate Pit subject thereto; 

(f) Mantle would acquire the interest of JMB in the Buksa Royalty Agreement, the 
Shankowski Royalty Agreement and the Havener Royalty Agreement, operate 
the Aggregate Pits subject thereto, assume the Reclamation Obligations and 
replace the expired Security thereunder; and 
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(g) the Parties would share the economic burden of the expired Security provided 
under the Registrations of the Aggregate Pits subject to the Hoye/Kucy Royalty 
Agreement, the MacDonald Royalty Agreement, the Megley Royalty Agreement 
and the Okane Royalty Agreement. 

Should the Transaction not proceed, JMB and 216 would likely be placed into bankruptcy or 
receivership, with their remaining property and assets either being liquidated or abandoned, and 
the foregoing benefits would be lost. In particular: (i) the Business would cease together with 
the associated direct and indirect employment, and substantially all of the tangible property and 
assets of JMB and 216 will be abandoned, with the consequential loss of economic activity in 
Alberta; (ii) it is unlikely that any other Person or Persons would acquire the interest of the 
Companies in the Public Pits, the Private Pits or the Owned Lands; (iii) the Dispositions would 
eventually lapse or be terminated: (iv) the aggregate amount of the Reclamation Obligations 
exceeds the aggregate amount of the Security posted therefor, and in the event of such shortfall 
being realized, the public and the private land owners could bear the economic burden of such 
deficiency; and (v) substantial portions of the loans advanced by ATB and Fiera to JMB and the 
capital invested by RLF in JMB and 216 could be lost. 

3. COVENANTS OF THE PARTIES 

3.1 Included Public Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1: 

(a) Mantle and the AEP agree as follows: 

(i) the AEP will consent to and approve the assignment to Mantle pursuant 
to the SAVO of the Dispositions governing the Included Public Pits and 
any Permits issued by the AEP relating thereto; 

(ii) promptly following the Transaction Closing: 

(A) Mantle will pay to the AEP the applicable assignment fee payable 
in respect of the application to approve the assignment of the 
Dispositions of the Included Public Pits and the Excluded Public 
Pits; 

(B) Mantle will assume the Reclamation Obligations in respect of each 
Included Public Pit; 

(C) Mantle will assume the rights and obligations of JMB to CVVB 
under the CWB LC Facility, whereupon the Security in the form of 
CWB LCs will previously issued on behalf of JMB will be issued on 
behalf of Mantle; 

(D) 216 will file with the AEP the outstanding returns for 2020 required 
under the Regulatory Legislation in respect of the Included Public 
Pits, and Mantle will thereafter pay when due the royalties owing 
to the AEP under the Dispositions relating to the Included Public 
Pits for the 2020 calendar year as and when they become due; 
and 
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(E) With respect to the arrears of 2019 and 2020 royalty payments, 
goods and services tax and insurance payments in respect of the 
Dispositions of Included Public Pits, which Mantle estimates to be 
an aggregate of $250,292.23, Mantle shall pay to the AEP fifty 
percent (50%) of such amount. 

(b) Fiera will deliver to the AEP releases of the conditional surrenders of lease 
granted by JMB or 216 in respect of the Included Public Pits, and the AEP will 
register replacement conditional surrenders of lease granted by Mantle to Fiera 
in respect of the Included Public Pits. 

3.2 Excluded Public Pits 

(a) Following the execution by each of the Parties of this Agreement, the Companies 
and Mantle will apply to the Court for orders amending the SAVO and RVO 
pursuant to which: 

(i) the Excluded Public Pits shall be included in the definition of Transferred 
Acquired Assets (as such term is defined in the SAVO, with such 
amending order being the "SAVO Amending Order"); and 

(ii) the Excluded Public Pits shall cease to be included in the definition of 
Excluded Aggregate Pits (as such term is defined in the RVO, with such 
amending order being the "RVO Amending Order"), 

with the effect that Mantle will acquire all of the right, title and interest of the 
Companies in the Excluded Public Pits, assume the Reclamation Obligations in 
respect thereof, and maintain the Security relating thereto, which the AEP and 
Mantle agree is in the aggregate amount of $42,332 for the 2021 calendar year. 

(b) Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, 
Mantle and the AEP agree as follows: 

(i) the AEP will consent to and approve the assignment to Mantle of the 
Dispositions of the Excluded Public Pits and any Permits issued by the 
AEP relating thereto; 

(ii) Mantle will assume the Reclamation Obligations and maintain Security in 
respect of each Excluded Public Pit in accordance with the requirements 
of the Regulatory Legislation, provided that Mantle shall have a two year 
time period to perform such Reclamation Obligations; and 

(iii) upon the performance by Mantle of the Reclamation Obligations relating 
to an Excluded Public Pit, in a manner satisfactory to the AEP, at the 
request in writing of Mantle, the AEP shall return to Mantle the Security 
provided in respect of such Excluded Public Pit and terminate the 
Dispositions and Permits. 
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3.3 Sale of Dispositions 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the assignment to Skoreyko of the SML 
060060 Dispositions together with any related Permits issued by the AEP, and 
upon Skoreyko depositing Security with the AEP in an amount acceptable to the 
AEP, the AEP shall return to Mantle the Security posted by 216 in respect of the 
SML 060060 Dispositions, being a CWL LC in the face amount of $41,400; and 

(b) in the event that Mantle is able to sell any Dispositions relating to Excluded 
Public Pits to any other Person that is acceptable to the AEP, the AEP will 
approve and consent to the assignment thereof to such Person together with any 
related Permits and upon such Person posting with the AEP the Security 
required by the AEP in respect of such Disposition, the AEP will return to Mantle 
the Security provided by JMB, 216 or Mantle, as applicable. 

3.4 Included Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the transfer to Mantle pursuant to the SAVO 
of the Registrations and other Permits relating to the Included Private Pits; 

(b) upon the Transaction Closing, Mantle will assume the Reclamation Obligations in 
respect of each Included Private Pit in accordance with the requirements of the 
Regulatory Legislation; 

(c) with respect to the bond in the amount of $50,442.14 issued in favour of the AEP 
as Security in respect of the Included Private Pit subject to the Buksa Royalty 
Agreement, the AEP shall hold the cash paid to it by the issuer thereof as 
Security and such cash shall satisfy obligation of Mantle to provide such Security 
for the 2021 calendar year; and 

(d) promptly following the Transaction Closing, Mantle will deposit: 

(i) Security with the AEP for each Included Private Pit, which: 

(A) in the case of the Included Private Pit subject to the Havener 
Royalty Agreement, Mantle and the AEP acknowledge is in the 
amount of $31,988 for the 2021 calendar year; and 

(B) in the case of the Included Private Pit subject to the Shankowski 
Royalty Agreement, Mantle and the AEP acknowledge is in the 
amount of $180,120.57 for the 2021 calendar year; and 

(ii) file with the AEP any outstanding filings required under the Regulatory 
Legislation with respect to the Included Private Pits, including any 
schedule 3 filings. 
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3.5 Excluded Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, the Parties agree 
as follows: 

(a) AEP shall approve the transfer from JMB to 216 pursuant to the RVO of the 
Registrations in respect of the Excluded Private Pits and any Permits issued by 
the AEP in respect thereof. 

(b) The Parties acknowledge that the Reclamation Obligations in respect of the 
Excluded Royalty Lands, and the amount of Security required as of the date of 
this Agreement in respect of each, are as follows: 

(i) $39,805 in respect of the Excluded Royalty Lands subject to the 
Hoye/Kucy Royalty Agreement; 

(ii) $77,600 in respect of the Excluded Royalty Lands subject to the 
MacDonald Royalty Agreement; 

(iii) $74,683 in respect of the Excluded Royalty Lands subject to the Megley 
Royalty Agreement; and 

(iv) $39,805 in respect of the Excluded Royalty Lands subject to the Okane 
Royalty Agreement 

(each such amount being the "Excluded Reclamation Amount"). 

(c) The Parties shall divide the economic burden of the Reclamation Obligations in 
respect of the Excluded Royalty Lands such that each of Mantle, ATB, Fiera and 
AEP are individually responsible for one quarter of the Excluded Reclamation 
Amount, which in the case of Mantle, ATB and Fiera (whose aggregate 
responsibility for the Excluded Reclamation Amount is referred to as the 
"Reclamation Obligation Limit"), will be provided for as follows: 

(i) ATB's portion of the Reclamation Obligation Limit shall be funded either 
directly by ATB or from funds held by JMB against which ATB's Security 
Interest has first ranking priority, which portion shall be paid to the AEP; 

(ii) Fiera's portion of the Reclamation Obligation Limit shall be funded from 
net proceeds of the sale JMB's equipment against which Fiera's Security 
Interest has first ranking priority, which proceeds Fiera will pay to the 
AEP; and 

(iii) Mantle's portion of the Reclamation Obligation Limit shall be funded by an 
advance by Mantle to AEP. 

(d) Mantle shall be entitled, for and on behalf of 216, to sell any Excluded Aggregate 
Inventory provided that the applicable Excluded Royalty Agreement permits 
access to the applicable Excluded Royalty Pit for such purpose. The proceeds of 
sale of the Excluded Aggregate Inventory shall be applied as follows: 
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(i) firstly, to any costs incurred in marketing, selling, processing and 
delivering the Excluded Aggregate Inventory, together with a reasonable 
overhead relating to Mantle's costs in respect thereof, and to any royalties 
payable under the applicable Excluded Royalty Agreement; 

(ii) secondly, to the Parties on a pan passu basis, up to the aggregate 
Excluded Reclamation Amount; and 

(iii) thirdly, to the extent that all the Reclamation Obligations relating to all 
Excluded Royalty Lands up to the Reclamation Obligation Limit have 
been satisfied. 

ATB consents to the application of the proceeds of sale of the Excluded 
Aggregate Inventory in accordance with Subsections 3.5(d)(i) and (ii). In the 
event that Mantle is unable to sell Excluded Aggregate Inventory at prices that 
exceed the costs and amounts payable referred to in Subsection 3.5(d)(i), Mantle 
may utilize such Excluded Aggregate Inventory in carrying out the Reclamation 
Work. 

(e) The contributions of ATB, Fiera and Mantle to the Reclamation Obligations in 
respect of the Excluded Private Pits pursuant to Section 3.5(c) shall be held in 
trust by the AEP (the trust created hereby being the "Trust", and the funds held 
in the Trust being the "Trust Funds"), on the following terms: 

(f) 

(i) the purpose of the Trust is to provide funding for performance of the 
Reclamation Obligations in respect of the Excluded Private Pits, up to the 
amount of the Reclamation Obligation Limit; 

(ii) the beneficiary of the Trust shall be AEP, with ATB, Fiera and Mantle 
holding a pad passu reversionary beneficial interest therein held by ATB, 
Fiera and Mantle where Reclamation Work has been performed in an 
amount equal to the Reclamation Obligation Limit; and 

(iii) the Trust Fund shall constitute Security which secures the Reclamation 
Obligations in respect of the Excluded Private Pits, up to the Reclamation 
Obligation Limit. 

216 shall be responsible for carrying out the Reclamation Work on the Excluded 
Private Pits, up to the Reclamation Obligation Limit. 216 hereby engages Mantle 
to manage and supervise the performance of such Reclamation Work and Mantle 
accepts such engagement. In carrying out such engagement, Mantle shall retain 
such contractors (each, a "Contractor") as it deems necessary or desirable, in 
consultation with the AEP, to carry out the Reclamation Work. As each task or 
set of tasks is performed in a manner and at a cost satisfactory to Mantle (based 
on reasonable industry norms for such Reclamation Work): 

(i) Mantle shall give written notice thereof to the AEP of the completion of 
such task or tasks, and the AEP will promptly upon receipt of such notice 
attend the applicable Excluded Private Pit to determine whether it is 
satisfied with the performance of such task or tasks; 
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(ii) provided that the AEP is satisfied with the performance of such task or 
tasks, the AEP shall promptly pay from the Trust Fund the Contractor's 
invoice for such task or tasks; and 

(iii) if the AEP is not satisfied with the performance of such task or tasks, it 
will give Mantle and the Contractor the particulars thereof and work with 
Mantle and the Contractor to identify any deficiency and the steps 
required to address such deficiency. 

(g) When the aggregate amounts paid or payable to Contractors for Reclamation 
Work is equal to the Reclamation Obligation Limit, the AEP shall distribute any 
remaining amounts in the Trust Fund to Mantle, ATB and Fiera, in equal portions, 
and Mantle's obligations under this Section 3.5 shall terminate, provided that if 
the AEP advances sufficient amounts into the Trust Fund to permit the 
completion of the Reclamation Obligations in respect of the Excluded Private 
Pits, Mantle shall continue to supervise and manage the Contractors in 
performing Reclamation Work until such Reclamation Obligations are fully 
performed, whereupon Mantle's obligations hereunder shall terminate. 

3.6 Included Owned Lands 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle shall 
assume the Reclamation Obligations in respect of the Included Owned Lands and maintain the 
Security in respect thereof, which Mantle and the AEP acknowledge is in the amount of $14,534 
for the 2021 calendar year. 

3.7 Aggregate Pits not subject to this Agreement 

The Aggregate Pits subject to the Kalinko Royalty Agreement, the Glacier Royalty Agreement 
and the Lafarge Royalty Agreements are not subject to this Agreement because the Kalinko 
Royalty Agreement has been terminated by JMB's counterparties thereto, the Glacier Royalty 
Agreement has expired, and the Security for the Aggregate Pits governed by the Lafarge 
Royalty Agreements is provided by Lafarge Canada Inc. 

4. CONDITIONS PRECEDENT 

4.1 Conditions to Agreement Implementation 

This Agreement shall become effective and binding upon the Parties upon the satisfaction or 
waiver of the following conditions precedent: 

(a) the Parties shall have fully executed and delivered this Agreement; 

(b) the conditions set out in Sections 5.1, 5.2 and 5.3 of the APA shall have been 
fulfilled, satisfied or waived in accordance with the APA; 

(c) the Monitor shall have consented to 216 assigning to Mantle the Dispositions 
relating to the Excluded Public Pits and any other consent required by the 
Monitor shall have been obtained; and 

(d) Skoreyko shall have fully executed and delivered to 216 the Skoreyko PSA. 
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4.2 Waiver of Conditions Precedent 

The conditions in Subsections 4.1(a) and (c) many only be waived in whole or in part in writing 
by all of the Parties. The condition in Subsection 4.1(d) may be waived in whole or in part in 
writing by Mantle. 

5. GENERAL 

5.1 Communications 

Any Communication must be in writing and either delivered personally or by courier, sent by 
prepaid registered mail or transmitted by e-mail or functionally equivalent electronic means of 
transmission, charges (if any) prepaid. Any Communication must be sent to the intended 
recipient at its address as follows: 

(a) to JMB or 216: with copies to: 

JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville, Alberta T9N 2H4 
Email: blakeelvea irnbcrush.com 
Attention: Blake M. Elyea, CPA, CGA, CIRP, 
LIT, Chief Restructuring Advisor 

FTI Consulting Canada Inc. 
1000, 888-3rd Street SW 
Bankers Hall, West Tower 
Calgary, Alberta T2P 5C5 
E-mail: dervck.helkaa fticonsultinq.com 
Attention: Deryck Helkaa 

(b) to Mantle: 

Mantle Materials Group, Ltd. 
1400 16th St, Suite 320 
Denver, Colorado 80209 
E-mail: Byron.Levkulich@RLHoldings.com 
Attention: Byron Levkulich, CFA, CPA 

(c) to ATB: 

ATB Financial 
Suite 2500, 10020 - 100 Street 
Edmonton Alberta T5J ON3 
E-mail: aburnett atb.com 
Attention: Andrew J. Burnett, Director, Risk 
Advisory and Management, ATB Corporate 
Financial Services 

(d) to Fiera: 

Fiera Private Debt 
20 Adelaide Street East, Suite 1500 
Toronto, Ontario M5C 2T6 

Gowling WLG (Canada) LLP 
1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom.cummincaoowlinowlo.com 
Attention: Tom Cumming 

McCarthy Tetrault LLP 
4000, 421 - 7th Avenue SW 
Calgary, Alberta T2P 4K9 
E-mail: scollinsmccarthv.ca 
Attention: Sean Collins 

with copies to: 

Gowling WLG (Canada) LLP 
1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom.cummincAciowlinowla.com 
Attention: Tom Cumming 

with copies to: 

Dentons Canada LLP 
2500 Stantec Tower 
10220 - 103 Avenue NW 
Edmonton, Alberta T5J OK4 
E-mail: tom.pusa dentons.com 
Attention: Tom Gusa 

with copies to: 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
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E-mail: szagrodnyRfieracapitatcorn 
Attention: Stephen Zagrodny, Director, 
Corporate & Infrastructure Debt Financing 

P.O. Box 1011 
Toronto, Ontario M5H 3S1 
E-mail: kmahar millerthomson.com 
Attention: Kyla E. M. Mahar 

(e) to the AEP: with copies to: 

• • 
Email: • Email: • 
Attention: • Attention: • 

or at any other address as any Party may at any time advise the other by Communication given 
or made in accordance with this Section 5.1. Any Communication delivered to the Party to 
whom it is addressed will be deemed to have been given or made and received on the day it is 
delivered at that Party's address, provided that if that day is not a Business Day then the 
Communication will be deemed to have been given or made and received on the next Business 
Day. Any Communication sent by prepaid registered mail will be deemed to have been given or 
made and received on the fifth Business Day after which it is mailed. If a strike or lockout of 
postal employees is then in effect, or generally known to be impending, every Communication 
must be delivered personally or by courier or transmitted by e-mail or functionally equivalent 
electronic means of transmission. Any Communication transmitted by e-mail or other 
functionally equivalent electronic means of transmission will be deemed to have been given or 
made and received on the day on which it is transmitted; but if the Communication is transmitted 
on a day which is not a Business Day or after 4:00 pm (local time of the recipient), the 
Communication will be deemed to have been given or made and received on the next Business 
Day. 

5.2 Miscellaneous Provisions 

(a) This Agreement is governed by, and is to be construed and interpreted in 
accordance with, the laws of the Province of Alberta and the laws of Canada 
applicable in that Province. All questions as to the interpretation of or application 
of this Agreement and all proceedings taken in connection with this Agreement 
and its provisions will be subject to the jurisdiction of the Court. 

(b) This Agreement constitutes the entire agreement between the Parties pertaining 
to the subject matter of this Agreement and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties and there are no representations, warranties or other agreements 
between the Parties, express or implied, in connection with the subject matter of 
this Agreement except as specifically set out in this Agreement. 

(c) Each Section of this Agreement is distinct and severable. If any Section of this 
Agreement, in whole or in part, is or becomes illegal, invalid, void, voidable or 
unenforceable in any jurisdiction by any court of competent jurisdiction, the 
illegality, invalidity or unenforceability of that Section, in whole or in part, will not 
affect the legality, validity or enforceability of the remaining Sections of this 
Agreement, in whole or in part or the legality, validity or enforceability of that 
Section, in whole or in part, in any other jurisdiction. 

(d) No amendment, discharge, modification, restatement, supplement, termination or 
waiver of this Agreement or any Section of this Agreement is binding unless it is 
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in writing and executed by the Party to be bound. No waiver of, failure to 
exercise, or delay in exercising, any Section of this Agreement constitutes a 
waiver of any other Section (whether or not similar) nor does any waiver 
constitute a continuing waiver unless otherwise expressly provided. 

(e) This Agreement will be binding upon and will enure to the benefit of the 
successors and assigns of any Party. 

(f) Each of the Persons named or referred to in, or subject to, this Agreement will 
execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning 
of this Agreement and to give effect to the transactions contemplated herein. 

(g) This Agreement and any counterpart of it may be created, provided, received, 
retained and otherwise used, and will be accepted, in any digital, electronic or 
other intangible form. This Agreement and any counterpart of it may be signed 
by manual, digital or other electronic signatures and delivered or transmitted by 
any digital, electronic or other intangible means, including by e-mail or other 
functionally equivalent electronic means of transmission, and that execution, 
delivery and transmission will be valid and legally effective to create a valid and 
binding agreement between the Parties. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Each of the Parties has executed and delivered this Agreement, as of the date noted at the 
beginning of this Agreement. 

JMB Crushing Systems Inc. 2161889 Alberta Ltd. 
By: By: 

Name: Name: 
Title: Title: 

Mantle Materials Group, Ltd. 
By: 

Name: 
Title: 

ATB Financial Fiera Private Debt Fund VI LP, by its general 
By: partner Fiera Private Debt Fund GP Inc. 

("Fund VI") and Fiera Private Debt Fund V 
Name: LP, by its general partner Fiera Private Debt 
Title: Fund GP Inc., acting in its capacity as 

collateral agent for and on behalf of and for the 
benefit of Fund VI 
By: 

Name: 
Title: 

Alberta Environment and Parks 
By: 

Name: 
Title: 
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Schedule "A" - Aggregate Pits 

Public Pits 

Holder Disposition 
Number 

Pit 
Name 

Status Expiration Estimated 
Reclamation 
Obligations 

Security with 
AEP 

Included Public 
Pits 
216 SML 080085 JLG 3 Not opened 25/04/2022 $ 0 $ 19,540 
216 SML 110025 JLG 5 Open 10/02/2024 $ 47,724 $ 79,690 
216 SML 110026 JLG 6 Open 10/04/2022 $ 54,374 $ 77,540 
216 SML 110045 JLG 7 Open 17/03/2025 $ 47,333 $ 57,030 
216 SML 110046 JLG 8 Open 17/03/2025 $ 5,868 $ 44,380 
216 SML 110047 JLG 9 Open 17/03/2025 $ 37,554 $ 46,110 
216 SML 120005 JLG 10 Open 04/10/2027 $ 92,710 $ 78,110 
216 SML 120006 JLG 11 Not opened 06/10/2027 $ 0 $ 25,690 
216 SML 120100 JLG 12 Not opened 06/10/2027 $ 0 $ 29,650 
216 SML100085 JLG 4 Not opened 23/06/2026 $ 0 $ 42,010 

Excluded Public 
Pits 
JMB SML 120027 Open 12/01/2030 $ 2,000 $ 2,960 
JMB SML 930040 Depleted 28/07/2013 $ 1,956 $ 1,000 
JMB SML 980116 Open 15/02/2009 $2,000 $ 9,140 
JMB DML 120032 Open 06/01/2023 $ 14,747 $ 17,232 
JMB SME 150106 Expired Expired $ 0 $ 6,000 
JMB SME 200009 Expired Expired $ 0 $ 6,000 

SML 060060 
Dispositions 
216 SML 060060 Open 27/05/2024 $ 44,595 $ 41,400 
216 DLO 170011 Access to SML 

060060 
27/05/2024 $ 0 $ 0 

Private Pits 

Holder Registration 
Number 

Agreement Status Expiration Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included 
Private Pits 
JMB 15048-03-02 Buksa Royalty Agreement Open 31/12/2023 $ 25,605 $ 0 
JMB 17395-01-00 Havener Royalty 

Agreement 
08/11/2031 $ 73,584 $ 0 

JMB 308161-00-00 Shankowski Royalty 
Agreement 

19/10/2028 $ 179,516 $ 0 

Excluded 
Private Pits 
JMB 306490-00-00 Hoye/Kucy Royalty 

Agreement 
Open 31/03/2021 $ 32,742 $ 0 

JMB 293051-00-00 MacDonald Royalty 
Agreement 

Open 31/12/2020 $ 11,748 $ 0 

JMB 149949-00-00 Megley Royalty Agreement Open 30/09/2023 $ 173,056 $ 0 
JMB 263318-00-00 Okane Royalty Agreement Open 30/04/2021 $ 27,565 $ 0 
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Included Owned Property 

Owner Legal 
Description 

Status Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included Owned Property 
JMB NE 35-56-6-W4 Open $ 30,703 $ 14,534 

Aggregate Pits not subject to this Agreement 

Holder Agreement Disposition or Registration No. Expiration Person 
responsible for 

Security 
1386194 Alberta 
Ltd. 

Glacier 
Royalty 
Agreement 

SML 030074 SML 030074 
expires 
17/10/2021 
Glacier Royalty 
Agreement has 
expired 

1386194 Alberta 
Ltd. 

Tim Kalinski, 
Jessica Brennan, 
Matthew Kalinski, 
Zachariah 
Kalinski and/or 
Elisha Kalinski, 
as applicable 
("Kalinko") 

Kalinko 
Royalty 
Agreement 

SML 100101, SML 000034, SML 
010005, SML 010032, SML 020014, 
SML 030046, SML 040122, SML 
100016, SML 100050, SML 100057, 
SML 100075, SML 100112, SML 
110037, SML 110044, SML 110065, 
SML 110072, SML 120004, SML 
130003, SML 130017, SML 130124, 
SML 140015, SML 140026, SML 
140046, SML 140080 and SML 150031 

Kalinko Royalty 
Agreement 
terminated by 
Kalinko 

Kalinko 

Lafarge Canada 
Inc. 

Lafarge 
Royalty 
Agreement 
s 

SML 100043 (Moose River) and 15215- 
01-01 (Oberg) 

Lafarge Royalty 
Agreements - 
01/07/2024 
SML 100043 - 
06/01/2023 

Lafarge Canada 
Inc. 
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THIS IS EXHIBIT "D" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commissio 
P 

for Oaths in and for the 
ince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

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

My Commission expires at the pleasure of 
the Lieutenant Governor in Council 
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COWLING WLG 

February 8, 2021 

Delivered by Email 

Brendan Hemens 
Director, Public Lands Disposition Management 
Alberta Environment and Parks 
Brendan.Hemens@gov.ab.ca 

Dear Brendan: 

Thomas Cumming 
Direct +1 403 298 1938 

tom.cumming@gowlingwIg.com 
File no. A164352 

Re: Application of JMB Crushing Systems Inc. and 2161889 Alberta Ltd. under the Companies' 
Creditors Arrangement Act - acquisition by Mantle Materials Group, Ltd. 

We are writing in connection with the continuing discussions between Mantle Materials Group, Ltd. 
("Mantle") and Alberta Environment and Parks (the "AEP") with respect to the transaction (the 
"Transaction") contemplated by the Amended and Restated Asset Purchase Agreement dated 
September 28, 2021 (the "APA") between Mantle, JMB Crushing Systems Inc. ("JMB") and 2161889 
Alberta Ltd. ("216"). 

The last proposal made by Mantle was contained in the draft Reclamation Obligations Agreement (the 
"ROA") between Mantle, the AEP, ATB Financial ("ATB") and the Fiera entities, Fiera Private Debt Fund 
VI LP and Fiera Private Debt Fund V LP ("Fiera"), which was attached to my email to you of January 21, 
2021. For ease of reference a copy of the draft ROA is attached. 

The current draft of the ROA provides that the APA would be amended and the Transaction revised to 
incorporate the following: 

• SML 120027, SML 930040, SML 980116, DML 120032, SME 150106 and SME 200009, together 
with any associated cash security posted with the AEP, would be transferred to Mantle and 
reclaimed in due course; 

• SML 060060 and DLO 170011 would be sold to Skoreyko Crushing Ltd. ("Skoreyko"), Skoreyko 
would provide security to the AEP, and the letter of credit held by the AEP would be returned to 
Mantle; 

• The AEP would retain the cash security paid to it under the bond posted in respect of the Buksa 
Pit (registration no. 15048-03-02), but treat such security as being posted by Mantle; 

• Mantle would post new security in the form of letters of credit issued by Canadian Western Bank 
to secure the reclamation obligations in respect of the Havener Pit (registration no. 17395-01-00) 
and Shankowski Pit (registration no. 308161-00-00); 

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

T +1 403 298 1000 
F +1 403 263 9193 
gowlingwlg.com 

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 dowlingwlq.com/legal.
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COWLING WLG 

• The "Excluded Private Pits", consisting of the Hoye/Kucy Pit (registration no. 306490-00-00), the 
MacDonald Pit (registration no. 293051-00-00), the Megley Pit (registration no. 149949-00-00) 
and the Okane Pit (registration no. 263318-00-00) would continue to be vested in 216, but the 
economic cost of the lapsed security for the reclamation obligations in respect of these pits would 
be shared equally by Mantle, ATB, Fiera and the AEP. The AEP would hold in trust the 
contributions of Mantle, ATB and Fiera; 

• Mantle would manage the reclamation work for the Excluded Private Pits, up to the amount held 
in trust by the AEP, and could draw upon those trust funds to defray the costs of such reclamation 
work; 

• Mantle would pay 50% of the arrears of fees, interest and royalties for 2019 and 2020 payable 
to the AEP, whereupon the payment of further arrears would be waived pursuant to sections 25 
and 28 of the Public Lands Act; and 

• The AEP would immediately provide the approvals for the transfers of dispositions and 
registrations necessary to implement the Transaction, as amended. 

We are quickly approaching February 12, 2021, which as I noted in my email of January 29, 2021, is a 
hard stop in respect of the Transaction. Mantle has negotiated a renewed supply contract with the 
Municipal District of Bonnyville No. 87 (the "MD"), which requires that 100,000 tonnes of aggregate is 
delivered to the MD by May 1, 2021. Because of seasonal road closures and restrictions starting March 
1, 2021, Mantle must place heavy equipment in the Shankowski pit well that date and commence 
operations to extract, process and transport aggregate. Mantle will not be able to accomplish this unless 
the ROA is finalized by the end of February 9, 2021, which is tomorrow, and the Transaction is closed 
by February 12th. 

Given the deadline described above, Mantle has instructed me to make one last attempt to secure the 
AEP's support for a revised ROA. Subject to obtaining the concurrence of ATB and Fiera (which is being 
sought), Mantle is willing to support the following changes to the proposal contained in the ROA and set 
out above: 

• The Excluded Private Pits, consisting of the Hoye/Kucy Pit (registration no. 306490-00-00), the 
MacDonald Pit (registration no. 293051-00-00), the Megley Pit (registration no. 149949-00-00) 
and the Okane Pit (registration no. 263318-00-00), would be vested in 216, but the economic 
cost of the lapsed reclamation security, which is estimated to be $261,758, would be shared by 
Mantle, ATB and Fiera, with the respective contributions of ATB and Fiera being capped at 
$87,500 each; 

• The AEP would not be required to share any of the economic burden of the lapsed reclamation 
security; and 

• The reclamation security would be held in trust by the AEP and would defray the costs incurred 
by Mantle in managing the reclamation of the Excluded Private Pits. 

All other aspects of the proposal would remain as set out in the draft ROA. 

Page 2 
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GOWLING WLG 

Note that if the Transaction does not proceed, it is likely that all stakeholders, including Mantle, ATB, 
Fiera and the AEP, would suffer significant and unnecessary losses. In order to avoid such a scenario, 
the stakeholders are actively considering alternatives. If it is necessary to seek alternatives, the AEP will 
be advised of the intended course of action. 

We would appreciate hearing from you at your earliest convenience whether or not the proposal is 
acceptable to the AEP, or could form the basis for a revised ROA. Given how quickly February 12th is 
approaching, I would ask that you let us know by the early afternoon tomorrow. 

Sincerely, 

Gowling WLG (Canada) LLP 

Thomas Cumming 

TSC 

cc: Vivienne Ball - Environmental Law Team, Legal Services Division, 
Justice and Solicitor General 
Kyla Mahar, Miller Thomson LLP 
Tom Gusa, Dentons Canada LLP 
Josh Inglett, Byron Levkulich - Mantle Materials Group, Ltd. 
Caireen Hanert, Zafar Jaffer, Stephen Kroeger, Gowling WLG (Canada) LLP 

Page 3 
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RECLAMATION OBLIGATIONS AGREEMENT 

THIS Agreement is dated as of January •, 2021 

BETWEEN: 

JMB Crushing Systems Inc. ("JMB") and 2161889 Alberta Ltd. ("216") 

Mantle Materials Group, Ltd. ("Mantle") 

ATB Financial ("ATB") 

Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt Fund 
GP Inc. ("Fund VI") and Fiera Private Debt Fund V LP, by its general partner 
Fiera Private Debt Fund GP Inc., acting in its capacity as collateral agent for 
and on behalf of and for the benefit of Fund VI (collectively, "Fiera") 

Alberta Environment and Parks (the "AEP") 

CONTEXT: 

A. JMB and its wholly owned subsidiary 216 (collectively, the "Companies") carried on the 
business of extracting, processing and marketing Aggregate in the Province of Alberta (the 
"Business"). JMB's principal customers were road builders, municipalities, private land 
developers and the oil and gas service industry. 

B. Canadian Aggregate Resources Corporation ("CARC") acquired the majority of the 
shares in JMB pursuant to a share purchase that closed in November of 2018 and J Buck and 
Sons Inc. ("JBS"), representing the Canadian management of the Companies, was a minority 
shareholder. CARC is wholly owned by Resource Land Fund V LP ("RLF"), a US private equity 
fund which based in Denver, Colorado. 

C. JMB and 216 owned or had interests in over fifty Aggregate pits and/or the lands 
associated therewith on Schedule "A" (collectively, the "Aggregate Pits", and each 
individually, an "Aggregate Pit"). JMB and 216 held their respective interests in the Aggregate 
Pits (1) pursuant to certain Dispositions issued by the AEP under the Public Lands Act, RSA 
2000, Ch P-40 and the Public Lands Administration Regulation, AR 187/ 2011 (collectively with 
all other applicable regulations and rules thereunder, the "PLA", and such Aggregate Pits of 
JMB and 216, the "Public Pits"), (2) pursuant to certain aggregate royalty agreements with 
private land holders (such Aggregate Pits being the "Private Pits"), and (3) in the case of two 
pits, in fee simple (the "Owned Lands"). 

D. The extraction and processing of Aggregate, and the reclamation of the lands on which 
Aggregate Pits are located, is regulated by the AEP under the Environmental Protection and 
Enhancement Act, RSA 2000, Ch E-12, the Conservation and Reclamation Regulation, AR 
115/93, the Approvals and Registrations Procedure Regulation, AR 113/93 and the Activities 
Designation Regulation, AR 276/2003 (collectively with all other applicable regulations and rules 
thereunder, the "EPEA"). In addition, in the case of the Private Pits and Owned Lands, the 
extraction and processing of Aggregate and reclamation of land is regulated by the Code of 
Practice for Pits under the EPEA (the "Code", and together with the EPEA and PLA, the 
"Regulatory Legislation"). 
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E. ATB provided a senior operating loan and Fiera provided senior term loans to JMB, each 
of which were secured by Security Interests against all of the property and assets of JMB and 
216, with ATB's Security Interests ranking first against the accounts receivable and inventory of 
JMB and 216 and a parcel of real property owned by JMB and Fiera's Security Interests ranking 
first against all other property and assets of JMB and 216, other than certain equipment subject 
to purchase money security interests in favour of or leases by certain third parties. 

F. Almost immediately after CARC acquired its majority interest in JMB in November of 
2018, it became apparent JMB was suffering a severe and sustained cash flow shortfall, which 
appeared to arise from the ongoing downturn in the oil and gas industry and in Alberta's 
economy. This financial impairment became significantly worse as a result of the public health 
measures to combat the COVID-19 pandemic. 

G. In order to improve the Companies' financial viability and provide a process for 
recapitalizing or refinancing the Companies, the Companies applied to the Court of Queen's 
Bench of Alberta (the "Court") for protection under the Companies' Creditors Arrangement Act, 
RSC 1985, c C-36, as amended (the "CCAA"). On May 1, 2020, the Honourable Madam Justice 
Eidsvik pronounced an initial order which, among other things, declared the Companies were 
companies to which the CCAA applied, stayed all proceedings against the Companies, and 
appointed FTI Consulting Canada Inc. as the monitor of the Companies (the "Monitor"). The 
initial order was amended and restated by a further order of Justice Eidsvik pronounced on May 
11, 2020 (as amended, the "Initial Order"). 

H. Under the Initial Order, the Court approved a sale and investment solicitation process 
(the "SISP") and appointed Sequeira Partners as sale advisor (the "Sale Advisor") under the 
SISP. The Sale Advisor conducted an extensive, two phase marketing process under the SISP, 
approaching approximately • potential strategic and financial investors and purchasers. 
Because of the possibility that CARC might submit a reserve or stalking horse bid in the SISP, 
the SISP was placed under the supervision and control of the monitor in order to ensure the 
independence and integrity of the process. Further, neither the Monitor nor the Sale Advisor 
provided information to CARC, RLF or the Companies' management with respect to actual or 
potential bids. 

I. By June 26, 2020, JMB had completed its obligations under a supply agreement with the 
Municipal District of Bonnyville No. 87 and thereafter reduced its operations to a minimum and 
terminated all but six of its employees and contractors. In June of 2020, the president of JMB 
departed. 

J. In June of 2020, CARC submitted a bid in the first phase of the SISP, and then in July of 
2020, Mantle, which was a newly created affiliate of CARC which was also a wholly owned 
subsidiary of RLF, submitted a bid in the second phase to purchase the Core Assets. There 
were no other realistic bids and therefore Monitor negotiated the terms of the bid on behalf of 
the Companies and after consulting with ATB, Fiera and other stakeholders. 

K. Pursuant to an asset purchase agreement dated September 27, 2020 (which, as 
amended on November •, 2020 and from time to time subsequently, is referred to as the "APA") 
between the Companies and Mantle, it was agreed that Mantle would purchase the Core Assets 
for a purchase price payable by a partial assumption of the indebtedness owing by the 
Companies to ATB and Fiera, by the assumption of certain other liabilities of the Companies, 
and in part by the payment of cash. The Core Assets include the Included Public Pits, the 
Included Private Pits and the Included Owned Land. 
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L. Pursuant to the APA, JMB and Mantle filed with the Court a plan of arrangement under 
the CCAA and Business Corporations Act, SBC 2002, c 57 (the "CCAA Plan") under which, 
upon the completion of the transactions contemplated by the APA (the "Transaction"), the 
shares of JBS in the capital of JMB will be cancelled and the shares of CARC in the capital of 
JMB will be transferred to Mantle, and Mantle will assume the Assumed ATB Debt and 
Assumed Fiera Debt. 

M. The Transaction is to be completed and implemented pursuant to and in accordance 
with (1) a sale approval and vesting order (the "SAVO"), vesting certain core assets of JMB and 
216 in Mantle, (2) a reverse vesting order (the "RVO"), vesting assets and liabilities excluded 
from the Transaction in 216, (3) an assignment order, assigning certain key contracts of JMB 
and 216 to Mantle, and (4) a sanction order, sanctioning the CCAA Plan (collectively, the 
"Mantle Transaction Orders"), 

N. The Transaction Closing is conditional upon the AEP approving assignments of the 
Dispositions and transfers of the Registrations in respect of the Included Public Pits, the 
Included Private Pits, the Included Owned Land. Certain Reclamation Obligations exist in 
respect of the Included Public Pits, the Included Private Pits, the Included Owned Land and the 
Excluded Pits, the quantum of which is estimated by the Companies as set out on Schedule 
"A", and in order to provide certainty with respect to the manner in which Reclamation 
Obligations are to be addressed, and to obtain the approval by the AEP of the assignment of the 
Dispositions and transfer of the Registrations, the Parties have undertaken certain obligations 
on the terms and subject to the conditions contained herein. 

NOW THEREFORE the Parties agree as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

The following capitalized terms will have the meanings set out below: 

(a) "216" is defined in the introductory paragraph of this Agreement. 

(b) "AEP" is defined in the introductory paragraph of this Agreement. 

(c) "Aggregate" means aggregates including granular base course gravels, asphalt 
pavement aggregates, concrete and weeping tile rock, sand and other 
aggregates. 

(d) "Aggregate Pits" and "Aggregate Pit" are defined in Recital C. 

(e) "Agreement" means this reclamation obligation agreement, including the 
Schedule, as it may be amended, modified, supplemented or restated from time 
to time. 

(f) 

(9) 

"APA" is defined in Recital K. 

"Applicable Law" means, with respect to any Person, property, transaction, 
event, business or other matter, any federal, state, provincial, local, domestic or 
foreign constitution, treaty, law, statute, regulation, code, ordinance, principle of 
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common law or equity, rule, municipal by-law, Permit, order or other requirement 
of any Governmental Authority whether or not having the force of law relating or 
applicable to such Person, property, transaction, event, business or other matter. 

(h) "ATB" is defined in the introductory paragraph of this Agreement. 

(i) "Buksa Royalty Agreement" means the aggregate royalty agreement dated 
December 31, 2018 between 302016 Alberta Limited, Rose Short and JMB. 

(j) "Business" is defined in Recital A. 

(k) "Business Day" means any day other than a Saturday, Sunday or statutory 
holiday in Edmonton, Alberta. 

(I) "CARC" is defined in Recital B. 

(m) "CCAA" is defined in Recital G. 

(n) "CCAA Plan" is defined in Recital L. 

(o) "Code" is defined in Recital D. 

(p) "Communication" means any notice, demand, request, consent, approval or 
other communication which is required or permitted by this Agreement to be 
given or made by a Party. 

(q) "Contractor" is defined in Section 3.5(f). 

(r) "Core Assets" means all of the right, title, benefit, estate and interest of JMB and 
216 in and to certain assets to be acquired by Mantle under and pursuant to the 
APA. 

(s) "Court" is defined in Recital G. 

(t) "CWB" means Canadian Western Bank. 

(u) "CWB LC Facility" means the letter of credit facility created by CWB in favour of 
JMB and 216, and was assigned to and assumed by Mantle pursuant to the 
Transaction, for the purposes of providing the CWB LCs to the AEP as Security. 

(v) "CWB LCs" means letters of credit issued by CWB in favour of AEP. 

(w) "Dispositions" means the surface material leases and other dispositions of 
public lands issued by the AEP to JMB or 216 under the PLA, and "Disposition" 
means any one of the Dispositions. 

(x) "EPEA" is defined in Recital E. 

(y) "Excluded Aggregate Inventory" means Aggregate that, as of the date this 
Agreement is fully executed by the Parties, has been extracted and is located on 
the lands subject to the Excluded Royalty Agreements. 
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(z) "Excluded Private Pits" the Aggregate Pits governed by the aggregate royalty 
agreements listed on Schedule "A" under the heading of "Excluded Private Pits" 
and identified as the Hoye/Kucy Royalty Agreement, the MacDonald Royalty 
Agreement, the Megley Royalty Agreement and the Okane Royalty Agreement. 

(aa) "Excluded Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Excluded Public Pits" and 
identified as SML 120027, SML 930040, SML 980116 and DML 120032. 

(bb) "Excluded Royalty Agreements" means the aggregate royalty agreements 
relating to the Excluded Private Pits, being the Hoye/Kucy Royalty Agreement, 
the MacDonald Royalty Agreement, the Megley Royalty Agreement and the 
Okane Royalty Agreement, and "Excluded Royalty Agreement" means any one 
of them. 

(cc) "Excluded Royalty Lands" means each of the lands on which the Excluded 
Public Pits are located and to which an Excluded Royalty Agreements applies. 

(dd) "Excluded Reclamation Amount" is defined in Section 3.5(b). 

(ee) "Fiera" is defined in the introductory paragraph of this Agreement. 

(ff) "Fund VI" is defined in the introductory paragraph of this Agreement. 

(gg) "Glacier Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 2014 between JMB and 1386194 Alberta Ltd., in respect of the 
Aggregate Pit subject to the Disposition identified as SML 030074 which was 
granted to 1386194 Alberta Ltd. 

(hh) "Governmental Authority" means any federal, provincial, state, local, municipal, 
regional, territorial, aboriginal, or other government, governmental or public 
department, branch, ministry, or court, domestic or foreign, including any district, 
agency, commission, board, arbitration panel or authority and any subdivision of 
any of them exercising or entitled to exercise any administrative, executive, 
judicial, ministerial, prerogative, legislative, regulatory or taxing authority or 
power of any nature and any quasi-governmental or private body exercising any 
regulatory, expropriation or taxing authority under or for the account of any of 
them, and any subdivision of any of them. 

(ii) "Havener Royalty Agreement" means the aggregate royalty agreement dated 
November 8, 2018 between JMB, Helen Havener and Gail Havener, as amended 
by a letter agreement dated October 13, 2020 between Mantle, Gail Havener and 
Lynne Havener, as executor of the Estate of Helen Havener, as amended and 
restated by the aggregate royalty agreement dated October 13, 2020 between 
Mantle, Gail Havener and Lynne Havener, as executor of the Estate of Helen 
Havener. 

th) "Hoye/Kucy Royalty Agreement" means the aggregate royalty agreement 
dated January 7, 2020 between JMB. Ron and Rita Kucy and Ron and Vonda 
Hoye. 
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(kk) "Included Owned Land" means lands identified on Schedule "A" under the 
heading of Included Owned Land. 

(II) "Included Private Pits" means the Aggregate Pits governed by the aggregate 
royalty agreements listed on Schedule "A" under the heading of "Included 
Private Pits" and identified as the Buksa Royalty Agreement, the Havener 
Royalty Agreement and the Shankowski Royalty Agreement. 

(mm) "Included Public Pits" means the Aggregate Pits governed by the Dispositions 
listed on Schedule "A" under the heading of "Included Public Pits" and identified 
as SML 080085, SML 110025, SML 110026, SML 110045, SML 110046, SML 
110047, SML 120005, SML 120006, SML 120100 and SML100085. 

(nn) "Initial Order" is defined in Recital G. 

(oo) "JBS" is defined in Recital B. 

(pp) "JMB" is defined in the introductory paragraph of this Agreement. 

(qq) "Kalinko Royalty Agreement" means the aggregate royalty agreement dated 
June 12, 2012 and amended June 12, 2017 between Tim Kalinski, Jessica 
Brennan, Matthew Kalinski. Zachariah Kalinski, Elisha Kalinski and JMB. 

(rr) "Lafarge Royalty Agreements" means collectively the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Disposition identified as SML 100043, and the aggregate royalty 
agreement dated June 28, 2019 between Lafarge Canada Inc. and JMB, relating 
to the Aggregate Pit having Registration no. 15215-01-01. 

(ss) "MacDonald Royalty Agreement" means the aggregate royalty agreement 
dated October 27, 2019 between JMB and Allan K MacDonald. 

(tt) "Mantle" is defined in the introductory paragraph of this Agreement. 

(uu) "Mantle Transaction Orders" is defined in Recital M. 

(vv) "Megley Royalty Agreement" means the aggregate royalty agreement dated 
September 30, 2018 between JMB and Doug Megley. 

(ww) "Monitor" is defined in Recital G. 

(xx) "Okane Royalty Agreement" means the aggregate royalty agreement dated 
April 30, 2018 between JMB, Colleen Penner and the Estate of Ed Okane. 

(yy) "Owned Lands" is defined in Recital C. 

(zz) "Parties" means JMB, 216, Mantle, ATB, Hera and the AEP, collectively, and 
"Party" means any one of them. 

(aaa) "Permits" means any permit, license, approval, consent, authorization, 
registration or certificate issued, and conservation and reclamation business 
plans in respect of Dispositions approved, by the AEP or other applicable 
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Governmental Authority, including the Registrations. 

(bbb) "Person" will be broadly interpreted and includes: (i) a natural person, whether 
acting in his or her own capacity, or in his or her capacity as executor, 
administrator, estate trustee, trustee or personal or legal representative, and the 
heirs, executors, administrators, estate trustees, trustees or other personal or 
legal representatives of a natural person; (ii) a corporation or a company of any 
kind, a partnership of any kind, a sole proprietorship, a trust, a joint venture, an 
association, an unincorporated association, an unincorporated syndicate, an 
unincorporated organization or any other association, organization or entity of 
any kind; and (iii) a Governmental Authority. 

(ccc) "PLA" is defined in Recital C. 

(ddd) "Private Pits" is defined in Recital C. 

(eee) "Public Pits" is defined in Recital C. 

(f-ff) "Reclamation Obligation Limit" is defined in Section 3.5(c). 

(ggg) "Reclamation Obligations" means reclamation obligations under the Regulatory 
Legislation in respect of Aggregate Pits. 

(hhh) "Reclamation Work" means work in performing the Reclamation Obligations in 
respect of the Excluded Private Pits. 

(iii) "Registrations" means the registrations issued by the AEP in respect of the 
Private Pits under the Code and other Regulatory Legislation. 

(jjj) "Regulatory Legislation" is defined in Recital D. 

(kkk) "RVO" is defined in Recital M. 

(Ill) "RVO Amending Order" is defined in Section 3.2(a)(ii). 

(mmm)"RLF" is defined in Recital B. 

(nnn) "Sale Advisor" is defined in Recital H. 

(000) "SAVO" is defined in Recital M. 

(ppp) "SAVO Amending Order" is defined in Section 3.2(a)(i). 

(qqq) "Security" means security in the form of letters of credit, bonds, cash or other 
forms for Reclamation Obligations required under the Regulatory Legislation. 

(rrr) "Security Interest" means any mortgage, charge, security interest, lien or other 
charge or leasehold interest of a lessor of property. 

(sss) "Shankowski Royalty Agreement" means the aggregate royalty agreement 
dated October 29, 2018 between JMB, Jerry Shankowski and 945441 Alberta 
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Ltd., as amended by a letter agreement dated October 14, 2020 between Mantle, 
Jerry Shankowski and 945441 Alberta Ltd. 

(ttt) "SISP" is defined in Recital H. 

(uuu) "Skoreyko" means Skoreyko Crushing Ltd. 

(vvv) "Skoreyko PSA" means the purchase and sale agreement between 216 and 
Skoreyko pursuant to which 216 agreed to sell and Skoreyko agreed to purchase 
the SML 060060 Dispositions. 

(www) "SML 060060 Dispositions" means the Dispositions identified as SML 060060 
and DLO 170011 which are listed on Schedule "A" under the heading "SML 
060060 Dispositions". 

(xxx) "Transaction" is defined in Recital L. 

(yyy) "Transaction Closing" means the completion of the Transaction and the 
implementation of the CCAA Plan. 

(zzz) "Trust" is defined in Section 3.5(e). 

(aaaa) "Trust Fund" is defined in Section 3.5(e). 

1.2 Certain Rules of Interpretation 

(a) In this Agreement, words signifying the singular number include the plural and 
vice versa, and words signifying gender include all genders. Every use of the 
words "including" or "includes" in this Agreement is to be construed as meaning 
"including, without limitation" or "includes, without limitation", respectively. 

(b) The division of this Agreement into Sections and the insertion of headings are for 
convenience of reference only and do not affect the construction or interpretation 
of this Agreement. 

(c) References in this Agreement to a Section or Schedule are to be construed as 
references to a Section or Schedule of or to this Agreement unless otherwise 
specified. 

(d) Unless otherwise specified, any reference in this Agreement to any statute 
includes all regulations and subordinate legislation made under or in connection 
with that statute at any time, and is to be construed as a reference to that statute 
as amended, modified, restated, supplemented, extended, re-enacted, replaced 
or superseded at any time. 

(e) For the purposes of this Agreement, all amounts will be denominated in 
Canadian dollars and all payments and distributions to be made in cash will be 
made in Canadian dollars. 
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1.3 Schedule 

The following Schedule is attached to, incorporated by reference into and forms part of this 
Agreement: 

Schedule "A" Aggregate Pits 

2. PURPOSE OF THIS AGREEMENT 

2.1 Purpose 

This Agreement is intended to permit the Transaction under the APA and CCAA Plan to be 
completed by setting out the terms under which the AEP would approve and consent to the 
assignment of the Dispositions and Permits and transfer of the Registrations relating to the 
Included Public Pits and Included Private Pits. Without such approvals and consents, a 
fundamental condition to Transaction Closing provided for in the APA would not be satisfied and 
Mantle is unwilling to waive such condition. 

Mantle anticipates that if the Transaction is completed, the stakeholders in JMB and 216, 
including the current or former employees, their customers, their suppliers, landowners, the 
communities in rural Alberta where the Business operates, the environment, ATB and Fiera, and 
the investors in RLF, will potentially benefit from the following: 

(a) the Business will directly employ in Alberta approximately thirty full time 
individuals, and will seasonally employ in Alberta, directly and indirectly through 
contractors, in excess of ninety individuals; 

(b) the Business will sell approximately 1 million tonnes of Aggregate per annum, 
based upon production of approximately 2 million tonnes per annum, yielding 
approximately $30,000,000 per annum, with significant potential for additional 
production with the recovery of the oil and gas industry; 

(c) upon Mantle acquiring the Included Public Pits, Mantle will assume the 
Reclamation Obligations associated therewith, maintain the Security for such 
Reclamation Obligations, and pay the arrears of royalty payments and other 
amounts owing to the AEP under the Included Public Pits; 

(d) Mantle would acquire the Excluded Public Pits for the purpose of performing the 
Reclamation Obligations in respect thereof; 

(e) the SML 060060 Dispositions would be assigned to Skoreyko together with 
associated Permits, and Skoreyko would assume the Reclamation Obligations 
thereunder, replace the Security posted by 216 thereunder and operate the 
Aggregate Pit subject thereto; 

(f) Mantle would acquire the interest of JMB in the Buksa Royalty Agreement, the 
Shankowski Royalty Agreement and the Havener Royalty Agreement, operate 
the Aggregate Pits subject thereto, assume the Reclamation Obligations and 
replace the expired Security thereunder; and 
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(g) the Parties would share the economic burden of the expired Security provided 
under the Registrations of the Aggregate Pits subject to the Hoye/Kucy Royalty 
Agreement, the MacDonald Royalty Agreement, the Megley Royalty Agreement 
and the Okane Royalty Agreement. 

Should the Transaction not proceed, JMB and 216 would likely be placed into bankruptcy or 
receivership, with their remaining property and assets either being liquidated or abandoned, and 
the foregoing benefits would be lost. In particular: (i) the Business would cease together with 
the associated direct and indirect employment, and substantially all of the tangible property and 
assets of JMB and 216 will be abandoned, with the consequential loss of economic activity in 
Alberta; (ii) it is unlikely that any other Person or Persons would acquire the interest of the 
Companies in the Public Pits, the Private Pits or the Owned Lands; (iii) the Dispositions would 
eventually lapse or be terminated; (iv) the aggregate amount of the Reclamation Obligations 
exceeds the aggregate amount of the Security posted therefor, and in the event of such shortfall 
being realized, the public and the private land owners could bear the economic burden of such 
deficiency; and (v) substantial portions of the loans advanced by ATB and Fiera to JMB and the 
capital invested by RLF in JMB and 216 could be lost. 

3. COVENANTS OF THE PARTIES 

3,1 Included Public Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1: 

(a) Mantle and the AEP agree as follows: 

(i) the AEP will consent to and approve the assignment to Mantle pursuant 
to the SAVO of the Dispositions governing the Included Public Pits and 
any Permits issued by the AEP relating thereto; 

(ii) promptly following the Transaction Closing: 

(A) Mantle will pay to the AEP the applicable assignment fee payable 
in respect of the application to approve the assignment of the 
Dispositions of the Included Public Pits and the Excluded Public 
Pits; 

(B) Mantle will assume the Reclamation Obligations in respect of each 
Included Public Pit; 

(C) Mantle will assume the rights and obligations of JMB to CWB 
under the CWB LC Facility, whereupon the Security in the form of 
CWB LCs will previously issued on behalf of JMB will be issued on 
behalf of Mantle; 

(D) 216 will file with the AEP the outstanding returns for 2020 required 
under the Regulatory Legislation in respect of the Included Public 
Pits, and Mantle will thereafter pay when due the royalties owing 
to the AEP under the Dispositions relating to the Included Public 
Pits for the 2020 calendar year as and when they become due; 
and 
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(E) With respect to the arrears of 2019 and 2020 royalty payments, 
goods and services tax and insurance payments in respect of the 
Dispositions of Included Public Pits, which Mantle estimates to be 
an aggregate of $250,292.23, Mantle shall pay to the AEP fifty 
percent (50%) of such amount. 

(b) Fiera will deliver to the AEP releases of the conditional surrenders of lease 
granted by JMB or 216 in respect of the Included Public Pits, and the AEP will 
register replacement conditional surrenders of lease granted by Mantle to Fiera 
in respect of the Included Public Pits. 

3.2 Excluded Public Pits 

(a) Following the execution by each of the Parties of this Agreement, the Companies 
and Mantle will apply to the Court for orders amending the SAVO and RVO 
pursuant to which: 

(i) the Excluded Public Pits shall be included in the definition of Transferred 
Acquired Assets (as such term is defined in the SAVO, with such 
amending order being the "SAVO Amending Order"); and 

(ii) the Excluded Public Pits shall cease to be included in the definition of 
Excluded Aggregate Pits (as such term is defined in the RVO, with such 
amending order being the "RVO Amending Order"), 

with the effect that Mantle will acquire all of the right, title and interest of the 
Companies in the Excluded Public Pits, assume the Reclamation Obligations in 
respect thereof, and maintain the Security relating thereto, which the AEP and 
Mantle agree is in the aggregate amount of $42,332 for the 2021 calendar year. 

(b) Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, 
Mantle and the AEP agree as follows: 

(i) the AEP will consent to and approve the assignment to Mantle of the 
Dispositions of the Excluded Public Pits and any Permits issued by the 
AEP relating thereto; 

(ii) Mantle will assume the Reclamation Obligations and maintain Security in 
respect of each Excluded Public Pit in accordance with the requirements 
of the Regulatory Legislation, provided that Mantle shall have a two year 
time period to perform such Reclamation Obligations; and 

(iii) upon the performance by Mantle of the Reclamation Obligations relating 
to an Excluded Public Pit, in a manner satisfactory to the AEP, at the 
request in writing of Mantle, the AEP shall return to Mantle the Security 
provided in respect of such Excluded Public Pit and terminate the 
Dispositions and Permits. 
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3.3 Sale of Dispositions 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the assignment to Skoreyko of the SML 
060060 Dispositions together with any related Permits issued by the AEP, and 
upon Skoreyko depositing Security with the AEP in an amount acceptable to the 
AEP, the AEP shall return to Mantle the Security posted by 216 in respect of the 
SML 060060 Dispositions, being a CWL LC in the face amount of $41,400; and 

(b) in the event that Mantle is able to sell any Dispositions relating to Excluded 
Public Pits to any other Person that is acceptable to the AEP, the AEP will 
approve and consent to the assignment thereof to such Person together with any 
related Permits and upon such Person posting with the AEP the Security 
required by the AEP in respect of such Disposition, the AEP will return to Mantle 
the Security provided by JMB, 216 or Mantle, as applicable. 

3.4 Included Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle and the 
AEP agree as follows: 

(a) the AEP will consent to and approve the transfer to Mantle pursuant to the SAVO 
of the Registrations and other Permits relating to the Included Private Pits; 

upon the Transaction Closing, Mantle will assume the Reclamation Obligations in 
respect of each Included Private Pit in accordance with the requirements of the 
Regulatory Legislation; 

with respect to the bond in the amount of $50,442.14 issued in favour of the AEP 
as Security in respect of the Included Private Pit subject to the Buksa Royalty 
Agreement, the AEP shall hold the cash paid to it by the issuer thereof as 
Security and such cash shall satisfy obligation of Mantle to provide such Security 
for the 2021 calendar year; and 

(d) promptly following the Transaction Closing, Mantle will deposit: 

(i) Security with the AEP for each Included Private Pit, which: 

(A) in the case of the Included Private Pit subject to the Havener 
Royalty Agreement, Mantle and the AEP acknowledge is in the 
amount of $31,988 for the 2021 calendar year; and 

(B) in the case of the Included Private Pit subject to the Shankowski 
Royalty Agreement, Mantle and the AEP acknowledge is in the 
amount of $180,120.57 for the 2021 calendar year; and 

(ii) file with the AEP any outstanding filings required under the Regulatory 
Legislation with respect to the Included Private Pits, including any 
schedule 3 filings. 
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3.5 Excluded Private Pits 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, the Parties agree 
as follows: 

(a) AEP shall approve the transfer from JMB to 216 pursuant to the RVO of the 
Registrations in respect of the Excluded Private Pits and any Permits issued by 
the AEP in respect thereof. 

(b) The Parties acknowledge that the Reclamation Obligations in respect of the 
Excluded Royalty Lands, and the amount of Security required as of the date of 
this Agreement in respect of each, are as follows: 

(i) $39,805 in respect of the Excluded Royalty Lands subject to the 
Hoye/Kucy Royalty Agreement; 

(ii) $77,600 in respect of the Excluded Royalty Lands subject to the 
MacDonald Royalty Agreement; 

(iii) $74,683 in respect of the Excluded Royalty Lands subject to the Megley 
Royalty Agreement; and 

(iv) $39,805 in respect of the Excluded Royalty Lands subject to the Okane 
Royalty Agreement 

(each such amount being the "Excluded Reclamation Amount"). 

(c) The Parties shall divide the economic burden of the Reclamation Obligations in 
respect of the Excluded Royalty Lands such that each of Mantle, ATB, Fiera and 
AEP are individually responsible for one quarter of the Excluded Reclamation 
Amount, which in the case of Mantle, ATB and Fiera (whose aggregate 
responsibility for the Excluded Reclamation Amount is referred to as the 
"Reclamation Obligation Limit"), will be provided for as follows: 

(i) ATB's portion of the Reclamation Obligation Limit shall be funded either 
directly by ATB or from funds held by JMB against which ATB's Security 
Interest has first ranking priority, which portion shall be paid to the AEP; 

(ii) Fiera's portion of the Reclamation Obligation Limit shall be funded from 
net proceeds of the sale JMB's equipment against which Fiera's Security 
Interest has first ranking priority, which proceeds Fiera will pay to the 
AEP; and 

(iii) Mantle's portion of the Reclamation Obligation Limit shall be funded by an 
advance by Mantle to AEP. 

(d) Mantle shall be entitled, for and on behalf of 216, to sell any Excluded Aggregate 
Inventory provided that the applicable Excluded Royalty Agreement permits 
access to the applicable Excluded Royalty Pit for such purpose. The proceeds of 
sale of the Excluded Aggregate Inventory shall be applied as follows: 
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(i) firstly, to any costs incurred in marketing, selling, processing and 
delivering the Excluded Aggregate Inventory, together with a reasonable 
overhead relating to Mantle's costs in respect thereof, and to any royalties 
payable under the applicable Excluded Royalty Agreement; 

(ii) secondly, to the Parties on a part passu basis, up to the aggregate 
Excluded Reclamation Amount; and 

(iii) thirdly, to the extent that all the Reclamation Obligations relating to all 
Excluded Royalty Lands up to the Reclamation Obligation Limit have 
been satisfied. 

ATB consents to the application of the proceeds of sale of the Excluded 
Aggregate Inventory in accordance with Subsections 3.5(d)(i) and (ii). In the 
event that Mantle is unable to sell Excluded Aggregate Inventory at prices that 
exceed the costs and amounts payable referred to in Subsection 3.5(d)(i), Mantle 
may utilize such Excluded Aggregate Inventory in carrying out the Reclamation 
Work. 

(e) The contributions of ATB, Fiera and Mantle to the Reclamation Obligations in 
respect of the Excluded Private Pits pursuant to Section 3.5(c) shall be held in 
trust by the AEP (the trust created hereby being the "Trust", and the funds held 
in the Trust being the "Trust Funds"), on the following terms: 

the purpose of the Trust is to provide funding for performance of the 
Reclamation Obligations in respect of the Excluded Private Pits, up to the 
amount of the Reclamation Obligation Limit; 

(ii) the beneficiary of the Trust shall be AEP, with ATB, Fiera and Mantle 
holding a par/ passu reversionary beneficial interest therein held by ATB, 
Fiera and Mantle where Reclamation Work has been performed in an 
amount equal to the Reclamation Obligation Limit; and 

(iii) the Trust Fund shall constitute Security which secures the Reclamation 
Obligations in respect of the Excluded Private Pits, up to the Reclamation 
Obligation Limit. 

(f) 216 shall be responsible for carrying out the Reclamation Work on the Excluded 
Private Pits, up to the Reclamation Obligation Limit. 216 hereby engages Mantle 
to manage and supervise the performance of such Reclamation Work and Mantle 
accepts such engagement. In carrying out such engagement, Mantle shall retain 
such contractors (each, a "Contractor") as it deems necessary or desirable, in 
consultation with the AEP, to carry out the Reclamation Work. As each task or 
set of tasks is performed in a manner and at a cost satisfactory to Mantle (based 
on reasonable industry norms for such Reclamation Work): 

(i) Mantle shall give written notice thereof to the AEP of the completion of 
such task or tasks, and the AEP will promptly upon receipt of such notice 
attend the applicable Excluded Private Pit to determine whether it is 
satisfied with the performance of such task or tasks; 
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(ii) provided that the AEP is satisfied with the performance of such task or 
tasks, the AEP shall promptly pay from the Trust Fund the Contractor's 
invoice for such task or tasks; and 

(iii) if the AEP is not satisfied with the performance of such task or tasks, it 
will give Mantle and the Contractor the particulars thereof and work with 
Mantle and the Contractor to identify any deficiency and the steps 
required to address such deficiency. 

(g) When the aggregate amounts paid or payable to Contractors for Reclamation 
Work is equal to the Reclamation Obligation Limit, the AEP shall distribute any 
remaining amounts in the Trust Fund to Mantle, ATB and Fiera, in equal portions, 
and Mantle's obligations under this Section 3.5 shall terminate, provided that if 
the AEP advances sufficient amounts into the Trust Fund to permit the 
completion of the Reclamation Obligations in respect of the Excluded Private 
Pits, Mantle shall continue to supervise and manage the Contractors in 
performing Reclamation Work until such Reclamation Obligations are fully 
performed, whereupon Mantle's obligations hereunder shall terminate. 

3.6 Included Owned Lands 

Subject to the satisfaction or waiver of the conditions precedent in Section 4.1, Mantle shall 
assume the Reclamation Obligations in respect of the Included Owned Lands and maintain the 
Security in respect thereof, which Mantle and the AEP acknowledge is in the amount of $14,534 
for the 2021 calendar year. 

3.7 Aggregate Pits not subject to this Agreement 

The Aggregate Pits subject to the Kalinko Royalty Agreement, the Glacier Royalty Agreement 
and the Lafarge Royalty Agreements are not subject to this Agreement because the Kalinko 
Royalty Agreement has been terminated by JMB's counterparties thereto, the Glacier Royalty 
Agreement has expired, and the Security for the Aggregate Pits governed by the Lafarge 
Royalty Agreements is provided by Lafarge Canada Inc. 

4. CONDITIONS PRECEDENT 

4.1 Conditions to Agreement Implementation 

This Agreement shall become effective and binding upon the Parties upon the satisfaction or 
waiver of the following conditions precedent: 

(a) the Parties shall have fully executed and delivered this Agreement; 

(b) the conditions set out in Sections 5.1, 5.2 and 5.3 of the APA shall have been 
fulfilled, satisfied or waived in accordance with the APA; 

(c) the Monitor shall have consented to 216 assigning to Mantle the Dispositions 
relating to the Excluded Public Pits and any other consent required by the 
Monitor shall have been obtained; and 

(d) Skoreyko shall have fully executed and delivered to 216 the Skoreyko PSA. 
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4.2 Waiver of Conditions Precedent 

The conditions in Subsections 4.1(a) and (c) many only be waived in whole or in part in writing 
by all of the Parties. The condition in Subsection 4.1(d) may be waived in whole or in part in 
writing by Mantle. 

5. GENERAL 

5.1 Communications 

Any Communication must be in writing and either delivered personally or by courier, sent by 
prepaid registered mail or transmitted by e-mail or functionally equivalent electronic means of 
transmission, charges (if any) prepaid. Any Communication must be sent to the intended 
recipient at its address as follows: 

(a) to JMB or 216: with copies to: 

JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville, Alberta T9N 2H4 
Email: blakeelyea imbcrush.com 
Attention: Blake M. Elyea, CPA, CGA, CIRP, 
LIT, Chief Restructuring Advisor 

FTI Consulting Canada Inc. 
1000, 888-3rd Street SW 
Bankers Hall, West Tower 
Calgary, Alberta T2P 5C5 
E-mail: dervck.helkaa fticonsultinq.com 
Attention: Deryck Helkaa 

(b) to Mantle: 

Mantle Materials Group, Ltd. 
1400 16th St, Suite 320 
Denver, Colorado 80209 
E-mail: Byron.Levkulich RLHoldincts.com 
Attention: Byron Levkulich, CFA, CPA 

(c) to ATB: 

ATB Financial 
Suite 2500, 10020 - 100 Street 
Edmonton Alberta T5J ON3 
E-mail: aburnett ct atb.com 
Attention: Andrew J. Burnett, Director, Risk 
Advisory and Management, ATB Corporate 
Financial Services 

(d) to Fiera: 

Fiera Private Debt 
20 Adelaide Street East, Suite 1500 
Toronto, Ontario M5C 2T6 

Gowling WLG (Canada) LLP 
1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom.cumminci ciowlingwlq.com 
Attention: Tom Cumming 

McCarthy Tetrault LLP 
4000, 421 - 7th Avenue SW 
Calgary, Alberta T2P 4K9 
E-mail: scollinsmccarthv.ca 
Attention: Sean Collins 

with copies to: 

Gowling WLG (Canada) LLP 
1600, 421 7th Avenue SW 
Calgary Alberta T2P 4K9 
E-mail: tom.cumminq qowlinqw1q.com 
Attention: Tom Cumming 

with copies to: 

Dentons Canada LLP 
2500 Stantec Tower 
10220 - 103 Avenue NW 
Edmonton, Alberta T5J OK4 
E-mail: tom.qusa dentons.com 
Attention: Tom Gusa 

with copies to: 

Miller Thomson LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
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E-mail: szagrodny fieracapitatcom 
Attention: Stephen Zagrodny, Director, 
Corporate & Infrastructure Debt Financing 

F.O. Box 1011 
Toronto, Ontario M5H 3S1 
E-mail: Icrnahar millerthomson.com 
Attention: Kyla E. M. Mahar 

(e) to the AEP: with copies to: 

• • 
Email: • Email: • 
Attention: • Attention: • 

or at any other address as any Party may at any time advise the other by Communication given 
or made in accordance with this Section 5.1. Any Communication delivered to the Party to 
whom it is addressed will be deemed to have been given or made and received on the day it is 
delivered at that Party's address, provided that if that day is not a Business Day then the 
Communication will be deemed to have been given or made and received on the next Business 
Day. Any Communication sent by prepaid registered mail will be deemed to have been given or 
made and received on the fifth Business Day after which it is mailed. If a strike or lockout of 
postal employees is then in effect, or generally known to be impending, every Communication 
must be delivered personally or by courier or transmitted by e-mail or functionally equivalent 
electronic means of transmission. Any Communication transmitted by e-mail or other 
functionally equivalent electronic means of transmission will be deemed to have been given or 
made and received on the day on which it is transmitted; but if the Communication is transmitted 
on a day which is not a Business Day or after 4:00 pm (local time of the recipient), the 
Communication will be deemed to have been given or made and received on the next Business 
Day. 

5.2 Miscellaneous Provisions 

(a) This Agreement is governed by, and is to be construed and interpreted in 
accordance with, the laws of the Province of Alberta and the laws of Canada 
applicable in that Province. All questions as to the interpretation of or application 
of this Agreement and all proceedings taken in connection with this Agreement 
and its provisions will be subject to the jurisdiction of the Court. 

(b) This Agreement constitutes the entire agreement between the Parties pertaining 
to the subject matter of this Agreement and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties and there are no representations, warranties or other agreements 
between the Parties, express or implied, in connection with the subject matter of 
this Agreement except as specifically set out in this Agreement. 

(c) Each Section of this Agreement is distinct and severable. If any Section of this 
Agreement, in whole or in part, is or becomes illegal, invalid, void, voidable or 
unenforceable in any jurisdiction by any court of competent jurisdiction, the 
illegality, invalidity or unenforceability of that Section, in whole or in part, will not 
affect the legality, validity or enforceability of the remaining Sections of this 
Agreement, in whole or in part or the legality, validity or enforceability of that 
Section, in whole or in part, in any other jurisdiction. 

(d) No amendment, discharge, modification, restatement, supplement, termination or 
waiver of this Agreement or any Section of this Agreement is binding unless it is 

ACTIVE_CA\ 42993766\8 
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in writing and executed by the Party to be bound. No waiver of, failure to 
exercise, or delay in exercising, any Section of this Agreement constitutes a 
waiver of any other Section (whether or not similar) nor does any waiver 
constitute a continuing waiver unless otherwise expressly provided. 

(e) This Agreement will be binding upon and will enure to the benefit of the 
successors and assigns of any Party. 

(f) Each of the Persons named or referred to in, or subject to, this Agreement will 
execute and deliver all such documents and instruments and do all such acts and 
things as may be necessary or desirable to carry out the full intent and meaning 
of this Agreement and to give effect to the transactions contemplated herein. 

(g) This Agreement and any counterpart of it may be created, provided, received, 
retained and otherwise used, and will be accepted, in any digital, electronic or 
other intangible form. This Agreement and any counterpart of it may be signed 
by manual, digital or other electronic signatures and delivered or transmitted by 
any digital, electronic or other intangible means, including by e-mail or other 
functionally equivalent electronic means of transmission, and that execution, 
delivery and transmission will be valid and legally effective to create a valid and 
binding agreement between the Parties. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Each of the Parties has executed and delivered this Agreement, as of the date noted at the 
beginning of this Agreement. 

JMB Crushing Systems Inc. 2161889 Alberta Ltd. 
By: By: 

Name: Name: 
Title: Title: 

Mantle Materials Group, Ltd. 
By: 

Name: 
Title: 

ATB Financial Fiera Private Debt Fund VI LP, by its general 
By: partner Fiera Private Debt Fund GP Inc. 

("Fund VI") and Fiera Private Debt Fund V 
Name: LP, by its general partner Fiera Private Debt 
Title: Fund GP Inc., acting in its capacity as 

collateral agent for and on behalf of and for the 
benefit of Fund VI 
By: 

Name: 
Title: 

Alberta Environment and Parks 
By: 

Name: 
Title: 

ACTIVE_CA\ 42993766\8 
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Schedule "A" - Aggregate Pits 

Public Pits 

Holder Disposition 
Number 

Pit 
Name 

Status Expiration Estimated 
Reclamation 
Obligations 

Security with 
AEP 

Included Public 
Pits 
216 SML 080085 JLG 3 Not opened 25/04/2022 $ 0 $ 19,540 
216 SML 110025 JLG 5 Open 10/02/2024 $ 47,724 $ 79,690 
216 SML 110026 JLG 6 Open 10/04/2022 $ 54,374 $ 77,540 
216 SML 110045 JLG 7 Open 17/03/2025 $ 47,333 $ 57,030 
216 SML 110046 JLG 8 Open 17/03/2025 $ 5,868 $ 44,380 
216 SML 110047 JLG 9 Open 17/03/2025 $ 37,554 $ 46,110 
216 SML 120005 JLG 10 Open 04/10/2027 $ 92,710 $ 78,110 
216 SML 120006 JLG 11 Not opened 06/10/2027 $ 0 $ 25,690 
216 SML 120100 JLG 12 Not opened 06/10/2027 $ 0 $ 29,650 
216 SML100085 JLG 4 Not opened 23/06/2026 $ 0 $ 42,010 

Excluded Public 
Pits 
JMB SML 120027 Open 12/01/2030 $ 2,000 $ 2,960 
JMB SML 930040 Depleted 28/07/2013 $ 1,956 $ 1,000 
JMB SML 980116 Open 15/02/2009 $2,000 $ 9,140 
JMB DML 120032 Open 06/01/2023 $ 14,747 $ 17,232 
JMB SME 150106 Expired Expired $ 0 $ 6,000 
JMB SME 200009 Expired Expired $ 0 $ 6,000 

SML 060060 
Dispositions 
216 SML 060060 Open 27/05/2024 $ 44,595 $ 41,400 
216 DLO 170011 Access to SML 

060060 
27/05/2024 $ 0 $ 0 

Private Pits 

Holder Registration 
Number 

Agreement Status Expiration Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included 
Private Pits 
JMB 15048-03-02 Buksa Royalty Agreement Open 31/12/2023 $ 25,605 $ 0 
JMB 17395-01-00 Havener Royalty 

Agreement 
08/11/2031 $ 73,584 $ 0 

JMB 308161-00-00 Shankowski Royalty 
Agreement 

19/10/2028 $ 179,516 $ 0 

Excluded 
Private Pits 
JMB 306490-00-00 Hoye/Kucy Royalty 

Agreement 
Open 31/03/2021 $ 32,742 $ 0 

JMB 293051-00-00 MacDonald Royalty 
Agreement 

Open 31/12/2020 $ 11,748 $ 0 

JMB 149949-00-00 Megley Royalty Agreement Open 30/09/2023 $ 173,056 $ 0 
JMB 263318-00-00 Okane Royalty/Agreement Open 30/04/2021 $ 27,565 $ 0 

ACTIVE_CA\ 42993766\8 
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Included Owned Property 

Owner Legal 
Description 

Status Estimated 
Reclamation 
Obligations 

Security 
with AEP 

Included Owned Property 
JMB NE 35-56-6-W4 Open $ 30,703 $ 14,534 

Aggregate Pits not subject to this Agreement 

Holder Agreement Disposition or Registration No. Expiration Person 
responsible for 

Security 
1386194 Alberta 
Ltd. 

Glacier 
Royalty 
Agreement 

SML 030074 SML 030074 
expires 
17/10/2021 
Glacier Royalty 
Agreement has 
expired 

1386194 Alberta 
Ltd. 

Tim Kalinski, 
Jessica Brennan, 
Matthew Kalinski, 
Zachariah 
Kalinski and/or 
Elisha Kalinski, 
as applicable 
("Kalinko") 

Kalinko 
Royalty 
Agreement 

SML 100101, SML 000034, SML 
010005, SML 010032, SML 020014, 
SML 030046, SML 040122, SML 
100016, SML 100050, SML 100057, 
SML 100075, SML 100112, SML 
110037, SML 110044, SML 110065, 
SML 110072, SML 120004, SML 
130003, SML 130017, SML 130124, 
SML 140015, SML 140026, SML 
140046, SML 140080 and SML 150031 

Kalinko Royalty 
Agreement 
terminated by 
Kalinko 

Kalinko 

Lafarge Canada 
Inc. 

Lafarge 
Royalty 
Agreement 
s 

SML 100043 (Moose River) and 15215- 
01-01 (Oberg) 

Lafarge Royalty 
Agreements - 
01/07/2024 
SML 100043 - 
06/01/2023 

Lafarge Canada 
Inc. 
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THIS IS EXHIBIT "E" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

Co er for Oaths in and for the 

rovince of Alberta 

Stephen Kroeger 

Barrister & Solicitor 

A Notary 
Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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Environment 
and Parks 

Regulatory Assurance 
Capital Region 
Spruce Grove 
PO Box 4240 (T7X 3B4) 
250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

February 12, 2021 Investigation No. 35659 

Mr. Tyler Pell 
tylerpell@jmbcrush.com 
Aggregate Resource Manager 
JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville AB T9N 2H4 

Re: Letter of Non-Compliance — Pits regulated under the Code of Practice under 
Environmental Protection and Enhancement Act (EPEA) and Conservation and 
Reclamation Regulation, and Water Act 

Alberta Environment and Parks (AEP) has identified numerous issues of non-compliance with pits 
registered to JMB Crushing Systems Inc.(JMB) located on private land. On January 26, 2021, 
AEP conducted a review of the Activities Plans and satellite imagery (attached as Appendix A) on 
the following Registrations: 

Registration No. 149949-00-00 Megley Pit SE 35-58-16-4 
Registration No. 15048-03-00 Buksa Pit NE 24-56-7-4 
Registration No. 17395-01-00 Havener Pit NW 16-56-7-4 
Registration No. 263318-00-00 O'Kane Pit NE 10-57-6-4 
Registration No. 293318-00-00 MacDonald Pit SE 34-56-7-4 
Registration No. 306490-00-00 Kucy Pit NW 17, NE 18 & SE 19-63-9-4 
Registration No. 308161-00-00 Shankowski Pit SW 21-56-7-4 

Code of Practice under EPEA and Conservation and Reclamation Regulation 

AEP has determined that for one or all of the pits listed above, JMB has: 

• failed to restore the required security; 

• failed to submit the required 5-year report; 

• failed to follow the Activities Plan mining sequence with absence of reclamation noted on 
all pits; 

• failed to comply to the boundary approved in the Registration; 

• failed to report these non-compliance issues to the Director. 
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The above are contraventions to the Code of Practice for Pits under EPEA and the Conservation 
and Reclamation Regulation: 

"3.2.2 Unless exempted by the Act or the Conservation and Reclamation Regulation, as 
amended from time to time, no person shall commence or continue an activity at a pit 
unless the full amount of security for that pit has been provided to the Director, as 
authorized in writing by the Director." 

"4.1.1 No person shall conduct any activity at a pit except in accordance with the most 
recent Activities Plan." 

"6.1.1 In addition to any other reporting required pursuant to this Code of Practice, the 
Act or the regulations under the Act, any person carrying out an activity at a pit shall 
immediately report any contravention of this Code of Practice to: (a) the registration 
holder; and (b) the Director: (i) by telephone at (780) 422-4505, or (ii) by a method:(A) in 
compliance with the release reporting provisions of the Act and the regulations; or(B) 
authorized in writing by the Director." 

"6.1.4 In addition to any other reporting requirements pursuant to this Code of Practice, 
the Act or the regulations, the registration holder shall provide a written report to the 
Director: (a) no later than 5 years after the date of the registration; and (b) every 5 years 
thereafter until:" 

"6.1.6 No person shall commence or continue an activity at a pit after the applicable date 
specified in 6.1.4 unless the applicable written report in 6.1.4 has been submitted to the 
Director." 

Water Act 

In addition to the above noted non-compliances, AEP has also observed water bodies, as 
defined under the Water Act on Kucy Pit and Megley Pit. If there has been a disturbance to 
ground water this could be considered an unauthorized activity and a contravention of section 
36(1) of the Water Act which states: 

"No person may commence or continue an activity except pursuant to an approval, 
unless it is otherwise authorized under this Act". 

A review of departmental records indicates that no Water Act approval has been applied for or 
was issued for the above-mentioned activity and as such all work associated with the 
unauthorized activity must immediately stop. 

Written Plan to Resolve Non-Compliance 

For each pit, JMB Crushing Systems Inc.'s required to submit a written plan to AEP by no later 
than February 18, 2021: 

• detailing its assessment of the pit against the terms and conditions of the Registration 
and the Code of Practice for Pits. 

• describing how JMB plans to bring each pit into compliance with the Registration and the 
Code of Practice for Pits, and by when; 

• describing how JMB plans on assessing the potential Water Act contraventions 05.22a-151505.22a-1515

05.22a-151505.22a-1515



ddba5bbfcdf64e84ae60bd59d67d5e63-335

3 

Please be advised that enforcement action arising from the above noted contravention of the 
Code of Practice for Pits and Water Act may also be taken without further notice. Should you have 
any questions regarding this letter, please contact the undersigned at 780-960-8659 or at 
april.franks@gov.ab.ca. 

Respectfully, 

April Franks 
Environmental Protection Officer 
Alberta Environment and Parks 

cc. Maxwell Harrsion, Compliance Manager (acting) 
Heather Dent, Compliance Manger 
Neil Brad, Regulatory Assurance Manager 
Bryon LevKulich, Mantles Materials Group, Ltd. 
Josh Inglett, Mantles Materials Group, Ltd. 
Vivian Ball, Legal Services Division 
Lee Plumb, Legal Services Division 
Tom Cumming, Growling WLG (Canada) LLP 
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THIS IS EXHIBIT "F" REFERRED TO IN

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Co si • r for Oaths in and for the 
vince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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Environment 
and Parks 

February 23, 2021 

JMB Crushing Systems Inc. 
PO Box 6977 
Bonnyville, AB T9N 2H4 
Via Email: tylerpell imbcrush.com 

Attention: Mr. Tyler Pell 
Aggregate Resource Manager 

NOTICE OF NON-COMPLIANCE 

Regulatory Assurance Division 
North District 
2nd Fir Provincial Building 
9503 Beaver Hit Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 
www.amalberta.ca 

Inv. No. 35659 

Alberta Environment and Parks (AEP) has identified numerous instances of JMB Crushing 
Systems Inc.'s (JMB) non-compliance with pits covered by dispositions held by JMB. On February 
17, 2021 AEP finished a review of the terms and conditions of the following dispositions and 
satellite imagery of the lands covered by the dispositions: 

SML 930040 08-23-061-07-W4M Expired 
SML 980116 SW-21-063-12-W4M Expired 
SML 120027 NW-20-074-08-W4M Active 

Public Lands Act 

AEP has determined that as it relates to one or all of the dispositions listed above, JMB has: 

• caused, permitted, or allowed an undesirable excavation to exist on public land; 
• caused, permitted, or allowed the creation of conditions likely to result in soil erosion on 

public land; and 
• contravened one or more provisions of the dispositions. 

The above are contraventions of the Public Lands Act: 

54(1)(b) "No person shall cause, permit or suffer the existence on public land of 
any...excavation or any kind that is undesirable or otherwise in contravention of 
this Act or the regulations." 

Classification: Protected A 

...13 
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54(1)(1) "No person shall cause, permit or suffer the creation of any condition on 
public land which is likely to result in soil erosion." 

56(1)(n) "A person who as the holder of a disposition, contravenes a provision of 
the disposition is guilty of an offence." 

Public Lands Administration Regulation 

AEP has determined that as it relates to one or all of the dispositions listed above, JMB has: 

• failed to pay fees owing to AEP; 
• failed to comply with the terms and conditions of the disposition; 
• failed to adhere to disturbance standards; 
• failed to reclaim land to an equivalent land capability following expiry of the disposition; 
• allowed or caused loss or damage on the subject land; and 
• failed to report these non-compliance issues to the Director. 

The above are contraventions of the Public Lands Administration Regulation: 

21(1)(b) "The holder of a formal disposition must pay promptly and regularly any 
rent, rate, royalty, charge or fee that is payable by the holder under the formal 
disposition, the Act or this Regulation." 

21(1)(d) "The holder of a formal disposition must comply with the terms and 
conditions of the formal disposition." 

21(1)(e) "The holder of a formal disposition must comply with any disturbance 
standards applicable to the formal disposition or the subject land." 

21(1)(f) "The holder of a formal disposition must, on the expiry, cancellation, 
surrender or abandonment of the formal disposition, reclaim the subject land to 
an equivalent land capability." 

21(1)(g) "The holder of a formal disposition shall not cause or allow unauthorized 
loss or damage on the subject land." 

165(1) "A person responsible for a reportable event must report the event to the 
Department as soon as possible and in any event not later than 7 days after the 
person became aware, or should reasonably have become aware, of its 
occurrence." 

AEPs investigation into potential other contraventions of the Public Lands Act and Public Lands 
Administration Regulation are ongoing. 

Written Plan to Resolve Non-Compliance 

For each disposition listed above, JMB Crushing Systems Inc. is required to submit a written plan 
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to AEP by no later than February 26, 2021: 

• detailing its assessment of the disposition against the terms and conditions of the 
disposition, the Public Lands Act and the Public Lands Administration Regulation; 

• describing how JMB plans to bring each disposition into compliance with the Public 
Lands Act, Public Lands Administration Regulation, and the terms and conditions of the 
disposition, including a timeline to completion; 

• stating its immediate plans to operate the pit on the lands contained in SML 120027. 

Please be advised that enforcement action arising from the above mentioned contraventions 
may be taken without further notice. Should you have any questions, please contact the 
undersigned at 780-623-5483 or by email at nathan.polturak@qov.ab.ca.

Respectfully, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 

CC: Heather Dent, Compliance Manager 
Maxwell Harrison, Compliance Manager (acting) 
Neil Brad, Regulatory Assurance Manager 
Bryon LevKulich, Mantles Materials Group Ltd. 
Josh Inglett, Mantles Materials Group Ltd. 
Tom Cumming, Gowling WLG (Canada) LLP 
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Environment 
and Parks 

February 23, 2021 

2161889 Alberta Ltd. 
PO Box 6977 
Bonnyville, AB T9N 2H4 
Via Email: tvlerpellRimbcrush.com 

Attention: Mr. Tyler Pell 
Aggregate Resource Manager 

NOTICE OF NON-COMPLIANCE 

Regulatory Assurance Division 
North District 
2" Fir Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 
www.aep.alberta.ca 

Inv. No. 35659 

Alberta Environment and Parks (AEP) has identified numerous instances of 2161889 Alberta 
Ltd.'s (216) non-compliance with the pit covered by SML 060060. On February 17, 2021 AEP 
finished a review of the terms and conditions of SML 060060 and satellite imagery of the lands 
covered by SML 060060. 

Public Lands Act 

AEP has determined that as it relates to SML 060060, 216 has: 

• caused, permitted, or allowed loss or damage to public land; 
• caused, permitted, or allowed the creation of conditions likely to result in soil erosion on 

public land; and 
• contravened one or more provisions of the disposition. 

The above are contraventions of the Public Lands Act: 

54(1)(c) "No person shall cause, permit or suffer the existence on public land of 
any condition that may cause loss or damage to the public land." 

54(1)(1) "No person shall cause, permit or suffer the creation of any condition on 
public land which is likely to result in soil erosion." 

56(1)(n) "A person who as the holder of a disposition, contravenes a provision of 

is 
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the disposition is guilty of an offence." 

Public Lands Administration Regulation 

AEP has determined that as it relates to SML 060060, 216 has: 

• failed to pay fees owing to AEP; 
• failed to comply with the terms and conditions of the disposition; 
• failed to adhere to disturbance standards; 
• allowed or caused loss or damage on the subject land; and 
• failed to report these non-compliance issues to the Director. 

The above are contraventions of the Public Lands Administration Regulation: 

21(1)(b) "The holder of a formal disposition must pay promptly and regularly any 
rent, rate, royalty, charge or fee that is payable by the holder under the formal 
disposition, the Act or this Regulation." 

21(1)(d) "The holder of a formal disposition must comply with the terms and 
conditions of the formal disposition." 

21(1)(g) "The holder of a formal disposition shall not cause or allow unauthorized 
loss or damage on the subject land." 

165(1) "A person responsible for a reportable event must report the event to the 
Department as soon as possible and in any event not later than 7 days after the 
person became aware, or should reasonably have become aware, of its 
occurrence." 

AEP's investigation into potential other contraventions of the Public Lands Act and the Public 
Lands Administration Regulation are ongoing. 

Water Act 

In October 2020, AEP conducted an inspection of SML 060060 and identified an end pit lake 
present at the disposition. On February 17, 2021, AEP confirmed the existence of the end pit 
lake through satellite imagery. Based on a review of its databases, AEP determined that no 
authorization has been issued for the creation of a waterbody at this location. This is a 
contravention of section 36(1) of the Water Act, which states: 

"No person may commence or continue an activity except pursuant to an approval, 
unless it is otherwise authorized under this Act." 

Written Plan to Resolve Non-Compliance 

For SML 060060, 2161889 Alberta Ltd. is required to submit a written plan to AEP by no later 
than February 26, 2021: 

classification: Protected A 
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• detailing its assessment of the disposition against the terms and conditions of SML 
060060, the Public Lands Act and the Public Lands Administration Regulation; 

• describing how 216 plans to bring the disposition into compliance with the Public Lands 
Act, Public Lands Administration Regulation, and the terms and conditions of the 
disposition, including a timeline to completion; and 

• stating its immediate plans to operate the pit on the lands contained in SML 060060. 

Please be advised that enforcement action arising from the above mentioned contraventions 
may be taken without further notice. Should you have any questions, please contact the 
undersigned at 780-623-5483 or by email at nathan.polturak qov.ab.ca.

Respectfully, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 

CC: Heather Dent, Compliance Manager 
Neil Brad, Regulatory Assurance Manager 
Maxwell Harrison, Compliance Manager (acting) 
Bryon LevKulich, Mantles Materials Group Ltd. 
Josh Inglett, Mantles Materials Group Ltd. 
Tom Cumming, Gowling WLG (Canada) LLP 
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THIS IS EXHIBIT "G" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

Commissi e for Oaths in and for the 
o nce of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

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

My Commission expires at the pleasure of 
the Lieutenant Governor in Council 
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❑man, SINWAS 

JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 24, 2021 

April Franks 
Environmental Protection Officer 

Regional Compliance 
Environment and Parks 
1st fl 250 Diamond Avenue 
Spruce Grove, AB T7X 4C7 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
Buksa 15048-03-02, Havener 17395-01-00, Kucy 306490-00-00, MacDonald 293051-00-00, 
Megley 149949-00-00, Okane 263318-00-00, 

This letter is submitted by JMB Crushing Systems Inc. ("JMB") in response to your February 12, 2021 letter 

in which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 18, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting with AEP and JMB on February 16, 2021. An extension to February 24, 2021 was requested 

by JMB after the meeting and granted by AEP. 

As you are aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under the 

Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that a new corporation will be incorporated ("ResidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

Page 1 of 8 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. The revised transaction contemplates 

that replacement security will be provided for the pits subject to EPEA registration nos. 15048-03-02, 

17395-01-00, 306490-00-00, 293051-00-00, 149949-00-00, 263318-00-00 and 308161-00-00. 

As previously discussed with you, in order to enable a supply contract with the Municipal District of 

Bonnyville No. 87 to be performed, JMB is required to commence operations in the Shankowski pit 

(registration no. 308161-00-00), and therefore Mantle will provide the funds to JMB to permit this security 

to be posted in cash form. Also, a revised Activity Plan addressing the non-compliances is to be 

immediately filed so that the registration can be put into good standing. This is subject to a letter sent 

concurrently with this letter. 

Mantle is exiting CCAA under challenging market conditions and without a sales backlog. Current and first 

year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on the pits as production is performed. As markets and sales improve there will 

be opportunity to align reclamation implementation with crushing operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already on site. Fully 

addressing the current volume of outstanding reclamation for all the pits is proposed to take four years with 

some pits only taking three years. Reclamation in the first year of operations will be of a smaller scale on 

the private land pits and each year after that will increase to meet, in some cases, a four-year timeframe. 

General details are presented below, and further detail will be presented in each individual Updated Activity 

Plan ("UAP") submission in relation to any unique technical details of operations and reclamation. 

With the potential June 2021 deployment of the new Sand & Gravel framework and digital platform, all 

required UAP's applications are proposed to be submitted by May 31, 2021. 

Updated reclamation security amounts will be submitted as part of AEP's typical UAP approval process. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

The following criteria was used for the assessment and planning of each individual pit non-compliance 

and/or issue: 

Assessment 

Desktop review of the current conditions of the pit. 

Review current Activity Plan to compare against current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred. 

Plans to address issues and bring pit into compliance 

• List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues. 

Written Plan Information by Pit 

Buksa 15048-03-02 

Assessment of Pit 

• Non-compliance: security 

• 2017 UAP covers current disturbance area. 

—3.5 ha of the 17.6 ha of COP registration area is reclaimed. 

Plan to bring pit into compliance 

• Post security. 

Timeline 

• Post security as part of the closing of CCAA court proceedings. 

Havener 17395-01-00 

Assessment of Pit 

Non-compliances: security, boundary, 5 year report 

Large disturbance area inside and outside registration boundary. 

Boundary non-compliance, sequencing, and improved progressive reclamation need to be 

addressed and updated through an UAP submission. 

20% of total disturbed area is revegetated as a form of temporary reclamation. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plan to bring into compliance 

UAP submission. 

Post security. 

• Submit 5 year report. 

• Implementation of sequencing and reclamation based on UAP. 

Timeline 

• 5 year report submitted February 18, 2021. 

UAP application submission - May 31, 2021. 

• Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

• Implementation of operational and reclamation improvements within three years of UAP 
approval. 

Scheduling factors 

Frost free resource assessment in disturbed areas. 

Larger amount of reclamation liability and/or effort required to address issues. 

First year budget and annual budgeting for the foreseeable future . 

Development, submission, and AEP review time for final approval of an UAP application 

before operations and improved reclamation can be implemented. 

Kucy 306490-00-00 

Assessment of Pit 

Non-compliances: security, boundary, Water Act 

Boundary presented by AEP is incorrect and there are no JMB operations in SW 20-63-09-

W4. 

Working in the water table and an end pit water body design is documented in the current 

approved Activities Plan (2012 approval). Also referenced is bailing as a method of the 

working in the water table and no requirement for a Water Act approvals based on the Guide 

to the code of practice for pits. 

Current water body surface area is 1.5 ha, approved area in Activities Plan is 0.6 ha. 

Aside from the operations outside the registration boundary, the mining sequence was 

followed but not completed. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plan to bring into compliance 

UAP submission for reclamation. 

Post security. 

Implementation of final reclamation based on UAP. 

Work with AEP to determine final Water Act approval requirements for designed end pit lake 

or filling in water body. 

Timeline 

UAP application submission - May 31, 2021. 

Water Act submission — TBD in 2021 based on results of consultation with AEP. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of final reclamation within three years of UAP approval. 

Scheduling factors 

First year budget and annual budgeting for the foreseeable future. 

Effort and time to receive approval from landowners for final reclamation plan as there will 

be no Royalty Agreement in place which gives us the right to access the land for and 

reclamation. 

Due diligence and frost free testing of resource by 3rd party (Urlacher Construction) that 

has an interest in taking over the registration of the pit. 

Development, submission, and AEP review time for final approval of an UAP application 

before reclamation can be implemented. 

Frost free assessment of pit waterbodies and the typical time period to acquire the 

applicable Water Act approvals. 

MacDonald 293051-00-00 

Assessment of Pit 

Non-compliances: security, boundary 

UAP application was submitted in 2018 to formally adress boundary non-compliance and 

update mining plans. The UAP itself was reviewed by Stephen Abioye, AEP and only the 

submission of the updated security amount to AEP was required to have the registration 

formally updated. JMB was unable to provide additional funds to cover off the updated 

security amount. May 1st, 2020 JMB sought and obtained an initial order from the Court of 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

the Queen's Bench of Alberta under the CCAA. The 2018 UAP application was withdrawn 

May 22, 2020 on the advice of Stephen. 

• Current disturbance used for inventory storage and needing reclamation is —5.7 ha. 

Plan to bring into compliance 

UAP re-submission for final operations and reclamation. 

Post security. 

Timeline 

UAP application submission - March 31, 2021. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of final reclamation within three years of UAP approval. 

Scheduling factors 

Existing inventory and likelihood of selling it within two years. 

Effort and time to receive approval from landowner for final operations and reclamation plan 

as there is no Royalty Agreement in place which gives us the right to access the land. 

Megley 149949-00-00 

Assessment of Pit 

Non-compliances: security, boundary, Water Act 

• Boundary non-compliance, sequencing, and final reclamation need to be addressed and 

updated through an UAP submission. 

• The creation of a water body and working in the water table in the east were not approved 

or applied for under the Water Act. 

• Water body was not proposed in current Activities Plan. 

• Approximately 40% of the total pit disturbance inside and outside of the registration 

boundary has already been reclaimed and harvested as a commercial crop by a local 

farmer. 

Plan to bring into compliance 

UAP submission for reclamation. 

Post security. 

Implementation of final reclamation based on UAP. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

• Work with AEP to determine final Water Act approval requirements for filling in created water 

body. 

Timeline 

UAP application submission — May 31, 2021. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Water Act submission — TBD based on results of consultation with AEP. 

Implementation of final reclamation within three years of UAP approval. 

Scheduling factors 

First year budget and annual budgeting for the foreseeable future. 

Effort and time to receive approval from landowner for final reclamation plan even though 

there is a Royalty Agreement in place which gives us the right to access the land for and 

reclamation. 

Development, submission, and AEP review time for final approval of an UAP application 

before reclamation can be implemented. 

Frost free assessment of pit waterbodies and the typical time period to acquire the 

applicable Water Act approvals. 

Larger amount of reclamation liability and/or effort required to address issues. 

Okane 263318-00-00 

Assessment of Pit 

Non-compliances: security, boundary, 5 year report 

Of the 8 ha of original registration area, approximately 5.1 ha has been reclaimed. 

The current disturbed area requiring reclamation is 6.8 ha. 

Inside the registration area the mining sequence was followed. 

Plan to bring into compliance 

• UAP submission for reclamation. 

• Post security. 

• Implementation of final reclamation based on UAP. 

Timeline 

• 5 year report submitted February 18, 2021. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

UAP application submission — April 30, 2021. 

Post security as part of the closing of CCAA court proceedings — Upon acceptance of the 

UAP. 

Implementation of final reclamation within 3 years of UAP approval. 

Scheduling factors 

First year budget and annual budgeting for the foreseeable future. 

Effort and time to receive approval from new landowner for final reclamation plan even 

though there is a Royalty Agreement in place which gives us the right to access the land for 

and reclamation. 

Development, submission, and AEP review time for final approval of an UAP application 

before final reclamation can be implemented. 

See attached table that summarizes the unique details of reported non-compliances and maps showing 

the current registration boundary and 2020 imagery. 

If you have any questions please contact the undersigned. 

Regards, 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tylerpell jrnbcrushinq.com 

1.780.815.0139 
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February 24, 2021 

April Franks 
Environmental Protection Officer 
Regional Compliance 
Environment and Parks 
lst fl 250 Diamond Avenue 
Spruce Grove, AB T7X 4C7 

JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
Shankowski 308161-00-00 

This letter is submitted by JMB Crushing Systems Inc. ("JMB") in response to your February 12, 2021 letter 

in which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 18, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting with AEP and JMB on February 16, 2021. An extension to February 24, 2021 was requested 

by JMB after the meeting and granted by AEP. 

As previously discussed with you, in order to enable a supply contract with the Municipal District of 

Bonnyville No. 87 to be performed, JMB is required to commence operations in the Shankowski pit 

(registration no. 308161-00-00), and therefore Mantle will provide the funds to JMB to permit this security 

to be posted in cash form. Also, a revised Activity Plan addressing the non-compliances is to be 

immediately filed so that the registration can be put into good standing. 

As you are aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under the 

Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that a new corporation will be incorporated ("ResidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. The revised transaction contemplates 

that replacement security will be provided for the pits subject to EPEA registration nos. 15048-03-02, 

17395-01-00, 306490-00-00, 293051-00-00, 149949-00-00, 263318-00-00 and 308161-00-00. 

Mantle is exiting CCAA under challenging market conditions and without a sales backlog. Current and first 

year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on the Shankowski pit as production is performed. As markets and sales improve 

there will be opportunity to align reclamation implementation with crushing operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already on site. Fully 

addressing the current volume of outstanding reclamation for all this pit is proposed to take four years. 

Reclamation in the first year of operations will be of a smaller scale on the pit and each year after that will 

increase to meet the four-year timeframe. General details are presented below, and further detail will be 

presented in the Updated Activity Plan ("UAP") submission in relation to any unique technical details of 

operations and reclamation. 

Reclamation security will be posted as part of AEP's typical UAP approval process. 

The following criteria was used for the assessment and planning of the Shankowski pit non-compliance 

and outstanding mining sequencing issue: 

Assessment 

Desktop review of the current conditions of the pit 

Review current Activity Plan to compare against current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plans to address issues and bring pit into compliance 

List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues 

Shankowski 308161-00-00 

Assessment of Pit 

Non-compliances: security, boundary 

Large disturbance area inside and outside registration boundary 

Boundary non-compliance, sequencing, and improved progressive reclamation need to be 

addressed and updated through an UAP submission 

Previous disturbed area in the NW was disturbed prior to the registration being transferred 

to JMB late 2018. This area was included in the February 18, 2020 UAP submission. 

UAP application was submitted in 2018 to cover boundary non-compliance and update 

mining plans. The UAP was in the process of being reviewed by Stephen Abioye, AEP and 

a SIR response was being prepared by JMB but on May 1st, 2020 JMB sought and obtained 

an initial order from the Court of the Queen's Bench of Alberta under the CCAA. The 2018 

UAP application was withdrawn May 22, 2020 on the advice of Stephen Abioye. 

There is no reclamation on the current 23 ha of disturbed area inside and outside of the 

registration area 

Plan to bring into compliance 

UAP submission 

Post security 

Implementation of sequencing and reclamation based on approved UAP 

Timeline 

UAP application submission — Week of February 22 to 26, 2021 

Replace security as part of the closing of CCAA court proceedings — Once UAP is approved 

Implementation of operational and reclamation improvements within four years of UAP 
approval 

Scheduling factors 

Amount of reclamation liability and/or effort required to address issues 

First year budget and annual budgeting for the foreseeable future 

Frost free resource assessment in disturbed areas 
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JMB Crushing Systems 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Approval from landowner for updated operational plans and reclamation even though there 

is a royalty agreement in place which gives us the right to access the land for and 

reclamation 

See attached table that summarizes the unique details of reported non-compliances and map showing the 

current registration boundary laid over 2020 imagery. 

If you have any questions please contact the undersigned. 

Regards, 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tyierpemmDcrusninq.com 

1.780.815.0139 

Page 4 of 4 

ci 

05.22a-154305.22a-1543

05.22a-154305.22a-1543



ddba5bbfcdf64e84ae60bd59d67d5e63-363

THIS IS EXHIBIT "H" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Co ioiirr for Oaths in and for the 
P vince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

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

My Commission expires at the pleasure of 
the Lieutenant Governor in Counci: 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 26, 2021 

Nathan Polturak 
Regulatory Assurance Division 
North District 
2nd FIr Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
SML 930040, SML 980116, SML 120027 

This letter is submitted by JMB Crushing Systems Inc. ("JMB") in response to your February 23, 2021 letter 

in which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 26, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting between yourself and Tyler Pell on February 23, 2021. 

As you may be aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under 

the Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that a new corporation will be incorporated ("ResidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. 

JMB and 216 are exiting CCAA under challenging market conditions and without a sales backlog. Current 

and first year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on a number of pits as production is performed. As markets and sales improve 

there will be opportunity to align reclamation implementation with active operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already in the same general 

area. Fully addressing the current volume of outstanding reclamation for all the pits is proposed to take 

four years with some pits only taking three years. Reclamation in the first year of operations will be of a 

smaller scale on numerous pits and each year after that will increase to meet, in some cases, a four-year 

timeframe. Details are presented below, and further detail will be presented in any applicable regulatory 

submissions. 

The following criteria was used for the assessment and planning of each individual pit non-compliance 

and/or issue: 

Assessment 

Desktop review of the current conditions of the pit. 

Review current Conservation and Reclamation Business Plan (CRBP) to compare against 

current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred. 

Plans to address issues and bring pit into compliance 

• List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues. 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Written Plan Information 

SML 930040 

Assessment of Pit 

Disposition area is 0.87 ha. 

Disturbed area is 0.45 ha. 

Disturbed area has no topsoil. 

Site assessment Oct 2020 showed a possible stockpile of salvaged soils in the north portion 

of the SML. 

JMB has been contacted by Randy Batke of Bonnyville as an interested party to take over 

the SML as a source of sand for rodeo grounds. 

Plan to bring pit into compliance 

• Green up assessment of stockpile quality and quantity to determine viability for final 

reclamation. 

• Assignment of SML to interested 3rd party. 

Timeline 

Green up assessment - 2021. 

Assignment - 2021 

Scheduling factors 

Closing date of CCAA court proceedings. 

Consultation with AEP and Randy on options for assigning the SML to Randy. 

SML 980116 

Assessment of Pit 

Disposition is 5.85 ha and is overlapped by LOC 890970. 

3.3 ha has been disturbed and revegetated. 

Cows from GRL36298 have been entering and using the SML on a very regular basis. 

Gate installed on access road entering from highway. 

SML is fenced along the highway right-of-way boundary. 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

• A small stockpile along the treed boundary in the NW portion of the disturbed area of the 

SML needs confirmation of its composition. The pile is revegetated. 

Plan to bring pit into compliance 

Since the site is used by the adjacent GRL holder for grazing his cows, JMB is proposing 

the SML be added to the area of GRL 36298 as is. 

Once the stockpile is confirmed of its composition, move to location along the LOC that is 

accessible for final reclamation of the LOC. 

Timeline 

Finalize pile — May 15, 2021 

Convert to GRL and move pile - 2021 

Scheduling factors 

Consultation time with AEP. 

Closing date of CCAA court proceedings. 

SML 120027 

Assessment of Pit 

Pit is 99% reclaimed and revegetated. 

EZE was constructed before SML was disturbed. It is believed that there has been no 

measurable effect on the EZE from the development and operations of the SML. 

Plan to bring pit into compliance 

• JMB believes the pit is in compliance. 

• Green up site assessment as regular post reclamation follow up. 

Timeline 

• Green up 2021. 

Scheduling factors 

• Green up conditions in 2021. 
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JMB Crushing Systems Inc. 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Immediate plans to operate the pit 

The pit is exhausted and 99% of reclamation is completed. There are no plans to operate 

the pit for production. 

If you have any questions please contact the undersigned. 

Regards, 

R &_k 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tylerpeMimbcrushinq.com 

1.780.815.0139 
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THIS IS EXHIBIT "I" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Co is oner for Oaths in and for the 
rovince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

February 26, 2021 

Nathan Polturak 
Regulatory Assurance Division 
North District 
2nd Fir Provincial Building 
9503 Beaver Hill Road 
Lac La Biche, Alberta TOA 2C0 
Phone: (780) 623-5240 

Re: Written Plan to Resolve Non-Compliances — Investigation No. 35659 
SML 060060 

This letter is submitted by 2161889 Alberta Ltd. ("216") in response to your February 23, 2021 letter in 

which Alberta Environment and Parks ("AEP") required a written plan (the "Plan") to be submitted by 

February 26, 2021. Further clarification of the letter and the requirements were discussed during a follow 

up meeting between yourself and Tyler Pell on February 23, 2021. 

As you may be aware, pursuant to an order of the Court of Queen's Bench of Alberta (the "Court") under 

the Companies' Creditors Arrangement Act (the "CCAA") made on May 1, 2020, JMB and its subsidiary, 

2161889 Alberta Ltd. ("216"), were granted protection from their creditors and FTI Consulting Canada Inc. 

was appointed as their monitor (the "Monitor"). The Court subsequently approved a sale and investment 

solicitation procedure, under which the Monitor and a sale advisor marketed the assets of JMB and 216. 

The only viable proposal to purchase certain core assets of JMB and 216 was set out in a bid submitted 

by Mantle Resources Group, Ltd. ("Mantle"). Pursuant to an asset purchase agreement dated September 

28, 2020 between JMB and 216 as vendors and Mantle as purchaser, and a plan of arrangement filed by 

JMB and Mantle, the core assets of JMB and 216 were to be vested in Mantle, Mantle was to assume 

specific liabilities, and the remaining assets and liabilities of JMB were to be vested in 216. 

Mantle, JMB and 216 intend to amend and restate the purchase agreement and plan of arrangements such 

that a new corporation will be incorporated ("ResidualCo"), JMB and 216 will retain their respective public 

lands dispositions and registrations under the Environmental Protection and Enhancement Act (the 

"EPEA") and the majority of their core assets that were previously to be vested in Mantle, and certain 

residual non-regulated assets and all non-assumed liabilities will be vested in ResidualCo. The effect of 

this is that Mantle and JMB would be subsidiaries of RLF Canada Holdings Limited, 216 would remain a 
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2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

subsidiary of JMB, JMB and 216 would emerge as solvent companies from the CCAA proceedings, and 

Mantle would fund the combined business of the three corporations. 

JMB and 216 are exiting CCAA under challenging market conditions and without a sales backlog. Current 

and first year financial pressures play a factor in financing the outstanding reclamation. Mantle will perform 

progressive reclamation on a number of pits as production is performed. As markets and sales improve 

there will be opportunity to align reclamation implementation with active operations. This approach takes 

advantages of the economies of scale with heavy equipment and personnel already in the same general 

area. Fully addressing the current volume of outstanding reclamation for all the pits is proposed to take 

four years with some pits only taking three years. Reclamation in the first year of operations will be of a 

smaller scale on numerous pits and each year after that will increase to meet, in some cases, a four-year 

timeframe. Details are presented below, and further detail will be presented in any applicable regulatory 

submissions. 

The following criteria was used for the assessment and planning of each individual pit non-compliance 

and/or issue: 

Assessment 

Desktop review of the current conditions of the pit. 

Review current Activity Plan to compare against current conditions. 

Determination of issue and/or further detailing of non-compliance and when it likely occurred. 

Plans to address issues and bring pit into compliance 

List out tasks that, when implemented, go towards getting the pit back into compliance and/or 

address issues. 
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2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Written Plan Information 

SML 060060 

Assessment of Pit 

Non-compliance: Water Act (unauthorized water body) 

The creation of a water body was not authorized under the Water Act or presented in the 

Conservation and Reclamation Business Plan (CRBP). 

The construction of the water body and all other disturbances existed before 216 was 

assigned SML 060060 in March 2019. 

JLG Ball Enterprises is believed to the operator of the pit prior to March 2019. 

216 has not operated in the water body since being assigned the disposition. 

216's operations since March 2019 have not increased the overall disturbance footprint of 

the disposition or further disturbed areas logged of trees but not previously striped of the 

original root mat. Only a very minor amount of earthworks was completed on area already 

devoid of topsoil. This was necessary to support the hauling of saleable crushed material 

produced by the previous operator of the SML. 

Total disposition area 16.77 ha. 

o 3.9 ha - Area with trees removed and original root mat and soils undisturbed. 

o 3.6 ha - Recontoured area with topsoil replaced. 

o 1.2 ha - Recontoured area yet to receive topsoil. 

o 4.1 ha — Disturbed (active operations area) 

o 1.3 ha — Water body 

o 1.2 ha — Disturbed — temporary revegetation 

o 0.5 ha — Soil storage 

o 1.0 ha — Undisturbed 

Evidence of parent materials being washed away past the SML boundary into adjacent 

undisturbed forest to the south. 

Potential boundary non-compliance in south. 

Mining sequence 

o Timber was harvested over the entire site as one event sometime in 2017. 

o Excavation occurred in portions of mining cell #1, #3, and #4. 

o Topsoil stripping and excavation was not implemented in mining cell #2. Portions of 

the other mining cells also have area not stripped of topsoil and excavated. 
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2161889 Alberta Ltd 
P.O. Box 6977 
Bonnyville, AB T9N 2H4 

Plan to bring pit into compliance 

Engage the services of a legal land surveyor to survey the southern boundary in question. 

Forward results to AEP for further consultation and possible action. 

Work with AEP to determine final Water Act authorization requirements for filling in the 

constructed water body. 

Update CRBP as needed. 

Submit non-compliance for construction of water body without authorization. 

Timeline 

Non-compliance submission — Week of March 1st, 2021. 

Legal survey of southern boundary — Two weeks after closing of CCAA court proceedings. 

Frost free site assessment in relation to erosion concerns and constructed water body —

May 15, 2021. 

Water Act submission — TBD in 2021 based on results of consultation with AEP. 

CRBP update submission - TBD in 2021 based on results of consultation with AEP. 

Earthworks to deconstruct water body - TBD in 2021 based on results of consultation with 
AEP. 

Scheduling factors 

• Closing date of CCAA court proceedings. 

Immediate Plans to operate the pit 

216 has no immediate plans to operate the pit for production purposes. 

216 is in negotiations with Skoreyko Crushing Ltd for the assignment of the disposition to 

Skoreyko Crushing Ltd. 

If you have any questions please contact the undersigned. 

Regards, 

— 

Tyler Pell 

Aggregates Resource Manager 

JMB Crushing Systems Inc. 

tylerbeWimbcrushing.com 

1.780.815.0139 
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THIS IS EXHIBIT "J" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

missio = for Oaths in and for the 
P ✓ ince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

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

My Commission expires at the pleasure of 
the Lieutenant Governor in Council 
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From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:51 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: FW: AEP Response - Written Plan to Resolve Non-Compliance - SML 930040 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

With apologies Mr. Pell. Please see the message below. 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
r d Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 

From: Nathan Polturak 
Sent: Wednesday, March 10, 2021 4:47 PM 
Cc: Neil Brad (neil.brad@gov.ab.ca) <neil.brad@gov.ab.ca>; Heather Dent <Heather.Dent@gov.ab.ca>; Maxwell 
Harrison <maxwell.harrison@gov.ab.ca>; byron.levkulich@rlholdings.com; tom.cumming@gowlingwlg.com; Josh Inglett 
<josh.inglett@RLHoldings.com> 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 930040 

Hello Mr. Pell, 

Thank you for providing the requested response. . MB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
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Alberta Environment and Parks 
2nd Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 

2 

-VK 

05.22a-155705.22a-1557

05.22a-155705.22a-1557



ddba5bbfcdf64e84ae60bd59d67d5e63-377

From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 980116 

This message originated from outside of Cowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Hello Mr. Pell, 

Thank you for providing the requested response. JMB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
r d Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@Rov.ab.ca 

Classification: Protected A 
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From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 930040 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Hello Mr. Pell, 

Thank you for providing the requested response. JMB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2nd Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 
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From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 120027 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Hello Mr. Pell, 

Thank you for providing the requested response. JMB Crushing System Ltd.'s proposed plans contain conditional 
timelines and outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be 
satisfied that the non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2" Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 
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From: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Sent: March 10, 2021 4:47 PM 
To: Tyler Pell 
Cc: Neil Brad; Heather Dent; Maxwell Harrison; byron.levkulich@rlholdings.com; Cumming, 

Tom; Josh Inglett 
Subject: AEP Response - Written Plan to Resolve Non-Compliance - SML 060060 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Hello Mr. Pell, 

Thank you for providing the requested response. 2161889 Alberta Ltd.'s proposed plans contain conditional timelines and 
outcomes that do not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the 
non-compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements are 
addressed. 

Regards, 

Nathan Polturak, P.Biol. 
Environmental Protection Officer 
Regulatory Assurance Division — North District 
Alberta Environment and Parks 
2"cl Floor, Provincial Building 
9503 Beaverhill Road, Lac La Biche, AB TOA 2C0 
Phone 780-623-5483 / Fax 780-623-4584 
nathan.polturak@gov.ab.ca 

Classification: Protected A 

1 
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From: April Franks <April.Franks@gov.ab.ca> 
Sent: March 10, 2021 4:36 PM 
To: Tyler Pell 
Cc: Josh Inglett; Byron LevKulich (Byron.LevKulich@rlholdings.com); Cumming, Tom 
Subject: AEP Response to JMB's written plan package 

Importance: High 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Hello Mr. Pell, 

Thank you for providing the requested response to the February 12, 2021 Notice of Non-Compliance. 

JMB proposed plans with regards to MacDonald Pit, the plan contains conditional timelines and outcomes that 
do not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to Megley Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to Kucy Pit, the plan contains conditional timelines and outcomes that do not 
provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to Havener Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to Buksa Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

JMB proposed plans with regards to O'Kane Pit, the plan contains conditional timelines and outcomes that do 
not provide the defined, timely, and achievable commitments that AEP requires to be satisfied that the non-
compliances will be resolved. 

At this time, AEP will have to proceed with alternative regulatory tools in order to ensure these requirements 
are addressed. 

Regards, 

April Franks 
Environmental Protection Officer 

Capital - North Region I Regulatory Assurance Division 
Suite #1 250 Diamond Avenue 
Spruce Grove, Alberta T7X 4C7 

1 
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Environment 
and Parks 

Regulatory Assurance 
Capital Region 
PO Box 4240 (T7X 3B4) 
250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-01 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6VV 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
293051-00-00 located on SE-34-056-07-W4M in the County of St. Paul No.19 (the 
"MacDonald Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS Allan MacDonald owns the land on which the MacDonald Pit is located; 

WHEREAS section 2.1.1 of the Code of Practice for Pits states "any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice"; 

WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 05.22a-156405.22a-1564
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- 2 - 

WHEREAS on January 20, 2020, Alberta Environment and Parks ("AEP") sent an email to 
JMB stating that the MacDonald Pit security Bond No. BND0015363, in the amount of 
$16,695.00, was expiring on March 9, 2020 and AEP had previously on December 3, 2019 
requested JMB to provide additional security in the amount of $60,905.51 for a new total of 
$77,600.51; 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act ("CCAA'), R.S.C. 1985, c. C-36, as amended; 

WHEREAS on May 22, 2020, JMB withdrew its application submitted to AEP on April 25, 
2018 to update the Activities Plan for the MacDonald Pit; 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating they failed to replace 
security instruments on 7 pits that were registered to JMB and located on private land, 
including the MacDonald Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and Inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 
(the "Inspector"), conducted a review of the MacDonald Pit Activities Plan and 2019 satellite 
imagery of the area and determined that JMB contravened the Code of Practice for Pits by: 

• failing to restore the required security as required under section 3.2.2 of the Code 
of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation noted as required under section 4.1 .1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits; 

• failing to report non-compliance issues to the Director as required under section 
6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on MacDonald Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(B) authorized in writing by the Director."; 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 

05.22a-156505.22a-1565
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stating that AEP had identified issues of non-compliance under the Code of Practice for Pits 
for pits registered to JMB located on private land, including the MacDonald Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits: 

WHEREAS JMB requested two extension requests that AEP granted to provide the 
information requested in the NONC; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the MacDonald Pit were as follows: 

• to submit an updated Activities Plan by March 31, 2021 for the purpose of 
reclamation, 

• to post a security bond as a part of the closing of the CCAA court proceedings 
upon acceptance of the updated activities plan, and 

• implement reclamation within three years of the updated activities plan 
approval; 

WHEREAS on February 24, 2021, the EPO had a conversation with the landowner, Allan 
MacDonald, who indicated that: 

• JMB last operated the MacDonald Pit on or about summer 2019, at which time 
they hauled approximately 10,000 tonnes of gravel off site without payment to 
the landowner, and 

• JMB breached a number of agreements with Allan MacDonald including 
payment of royalties and completion of reclamation by December 31, 2020; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS the MacDonald Pit is a "pit" as defined in the Activities Designation Regulation 
section 3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the MacDonald Pit is "specified lands" as defined 
by the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 

05.22a-156605.22a-1566
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comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS April Franks, EPO North Region (the "Inspector") has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the 
MacDonald Pit and directing the performance of work is necessary in order to conserve and 
reclaim the MacDonald Pit; 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the MacDonald Pit, and shall 
not remove any stockpiled materials. 

2. By March 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By March 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the MacDonald 
pit and its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

05.22a-156705.22a-1567
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h. A proposed Schedule of Implementation that shall have September 20, 2022 as the 
completion date. 

i. A 6 month monitoring and maintenance program commencing September 20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at MacDonald Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Tuesday on the 2" day 
of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 
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Section 91 of the Environmental Protection and Enhancement Act may provide a right 
of appeal against this decision to the Alberta Environmental Appeals Board. There 
may be a strict time limit for filing such an appeal. A copy of section 91 is enclosed. 
For further information, please contact the Board Secretary at #306 Peace Hills Trust 
Tower, 10011 - 109 Street, Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax 
(780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no 
way precludes any enforcement proceedings being taken regarding this matter under 
this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to additional 
enforcement proceedings, up to and including prosecution. 
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ENVIRONMENTAL PROTECTION RSA 2000 
Section 89 AND ENHANCEMENT ACT Chapter E-12 

Part 4 
Environmental Appeals Board 

Environmental Appeals Board established 
90(1) There is hereby established the Environmental Appeals 
Board consisting of persons appointed by the Lieutenant Governor 
in Council. 

(2) The Board shall hear appeals as provided for in this Act or any 
other enactment. 

(3) The Board may convene a panel of Board members to conduct 
a hearing of an appeal and appoint a person to chair the panel. 

(4) Where a panel is convened, the panel has all the powers of the 
Board and is subject to all the same duties the Board is subject to, 
and a reference in this Act to the Board is to be read as a reference 
to the panel. 

RSA 2000 cE-I 2 s90;2003 c42 s6 

Notice of appeal 
91(1) A notice of appeal may be submitted to the Board by the 
following persons in the following circumstances: 

(a) where the Director issues an approval, makes an 
amendment, addition or deletion pursuant to an 
application under section 70(1)(a) or makes an 
amendment, addition or deletion pursuant to section 
70(3)(a), a notice of appeal may be submitted 

64 
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ENVIRONMENTAL PROTECTION RSA 2000 
Section 91 AND ENHANCEMENT ACT Chapter E-12 

(0 by the approval holder or by any person who 
previously submitted a statement of concern in 
accordance with section 73 and is directly affected 
by the Director's decision, in a case where notice of 
the application or proposed changes was provided 
under section 72(1) or (2), or 

(ii) by the approval holder or by any person who is 
directly affected by the Director's decision, in a case 
where no notice of the application or proposed 
changes was provided by reason of the operation of 
section 72(3); 

(b) where the Director refuses 

(i) to issue an approval, or 

(ii) to make an amendment, addition or deletion in 
respect of an approval pursuant to an application 
under section 70(1)(a), 

the applicant may submit a notice of appeal; 

(c) where the Director cancels or suspends an approval under 
section 70(3)(b) or (4), the approval holder may submit a 
notice of appeal; 

(d) where the Director cancels a certificate of qualification 
under section 83(1)(b), the holder of the certificate of 
qualification may submit a notice of appeal; 

(e) where the Director issues an enforcement order under 
section 210(1)(a), (b) or (c), the person to whom the order 
is directed may submit a notice of appeal; 

(f) where an inspector issues an environmental protection 
order regarding conservation and reclamation under 
section 140 or 141, the person to whom the order is 
directed may submit a notice of appeal; 

where the Director issues an environmental protection 
order under section 129, 

(i) the person to whom the order is directed, and 

(ii) any person who is directly affected by the 
designation of the contaminated site 

may submit a notice of appeal; 

(h) where the Director issues an environmental protection 
order, except an environmental protection order directing 

(g) 
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ENVIRONMENTAL PROTECTION RSA 2000 
Section 91 AND ENHANCEMENT ACT Chapter E-12 

(i) 

the performance of emergency measures under section 
114, 151 or 160 and an environmental protection order 
referred to in clause (g), the person to whom the order is 
directed may submit a notice of appeal; 

where an inspector issues a reclamation certificate under 
section 138, or the Director or an inspector amends a 
reclamation certificate under section 139, the operator and 
any person who receives a copy of the certificate or 
amendment under section 145 may submit a notice of 
appeal; 

(j) where the Director or an inspector cancels a reclamation 
certificate, the operator may submit a notice of appeal; 

(k) where the Director or an inspector refuses to accept an 
application for a reclamation certificate or an inspector 
refuses to issue a reclamation certificate, the operator may 
submit a notice of appeal; 

(I) where the Director or an inspector issues, amends or 
cancels a remediation certificate under section 117, any 
person who receives notice of the issuance, amendment or 
cancellation as provided for in the regulations may submit 
a notice of appeal; 

(1.1) where the Director or an inspector refuses to accept an 
application for a remediation certificate or refuses to issue 
a remediation certificate under section 117, any person 
who receives notice of the refusal as provided for in the 
regulations may submit a notice of appeal; 

where the Director designates an area as a contaminated 
site under section 125, any person who is directly affected 
by the designation may submit a notice of appeal; 

(n) where the Director requires a person to pay an 
administrative penalty under section 237, the person to 
whom the notice is directed may submit a notice of 
appeal; 

(o) where the Director refuses a request for confidentiality 
under section 35(5)(b), the person to whom the notice is 
directed under section 35(6) may submit a notice of 
appeal; 

persons authorized under Part 9 of the Water Act, in 
accordance with Part 9 of the Water Act. 

(m) 

(p) 

(2) Notwithstanding subsection (1)(b), where the Director refuses 
to issue an approval pursuant to an order of the Minister under 
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ENVIRONMENTAL PROTECTION RSA 2000 
Section 92 AND ENHANCEMENT ACT Chapter E-12 

section 64, no notice of appeal may be submitted in respect of that 
refusal. 

(3) Where an activity prescribed in the regulations for the purposes 
of this subsection is the subject of an approval and is carried out in 
stages, and where the Director issues an approval in respect of a 
stage, no notice of appeal may be submitted in respect of a stage 
that is already covered by the approval. 

(4) A notice of appeal must be submitted to the Board 

(a) not later than 7 days after receipt of a copy of the 
enforcement order or the environmental protection order, 
in a case referred to in subsection (1)(e), (f) or (h), 

(b) not later than one year after receipt of a copy of the 
reclamation certificate, in a case referred to in subsection 
(1)(i) relating to the issuing of a reclamation certificate, 
and 

(0) not later than 30 days after receipt of notice of the 
decision appealed from or the last provision of notice of 
the decision appealed from, as the case may be, in any 
other case. 

(5) The Board may, on application made before or after the expiry 
of the appeal period referred to in subsection (4), extend that 
period, where the Board is of the opinion that there are sufficient 
grounds for doing so. 

(6) A notice of appeal submitted to the Board under this Act or in 
accordance with the Water Act must contain the information and be 
made in the manner provided for in the regulations. 

(7) A notice of appeal initiates an appeal of the decision objected 
to. 

RSA 2000 cE-12 s91;2002 c4 s1;2003 c37 s14; 
2003 c42 s6;2006 c15 s10 

Additional information 
92 Where the Board receives a notice of appeal, it may by written 
notice given to the person who submitted the notice of appeal 
require the submission of additional information specified in the 
written notice by the time specified in the written notice. 

1992 cE-13.3 s85;1998 c15 s9 
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THIS IS EXHIBIT "L" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

Comi sion- or Oaths in and for the 
P • ince of Alberta 

tephen Kroeger 
Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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From: April Franks <April.Franks@gov.ab.ca> 
Sent: March 12, 2021 11:57 AM 
To: Tyler Pell 
Cc: Cumming, Tom 
Subject: RE: EPO-EPEA-35659-01 

Importance: High 

Follow Up Flag: Follow up 
Flag Status: Flagged 

Good morning Tyler, 

During our phone conversation yesterday you indicated that you would like AEP to provide you with 
some clarification regarding an update to the Macdonald Pit's Activities Plan and the associated 
financial security as neither of these items are mentioned in EPO-35659-01 (MacDonald Pit EPO). 
Since that conversation, AEP has issued EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-
35659-04, EPO-EPEA-35659-05, and EPO-EPEA-35659-06. As it pertains to the above listed orders 
(including EPO-35659-01), an updated Activities Plan and associated financial securities are not 
required to be submitted to AEP in addition to the Reclamation Plan as required in each EPO. 

As it pertains to EPO-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, 
EPO-EPEA-35659-05, and EPO-EPEA-35659-06, Clause 4 (d) "accounting of what volume of 
marketable aggregate is left within the Pit and its value", stands. This is a requirement set out in each 
of the listed EPOs. The provision of this information relates directly to regulatory compliance and 
reclamation of the lands. 

Please confirm that your request for an extension of time from March 20, 2021 to March 27, 2021 is 
on behalf of JMB Crushing Systems Inc. and its associated directors Byron LevKulich and Aaron 
Patsch. 

Regards, 

April Franks 
Environmental Protection Officer 

Capital - North Region !Regulatory Assurance Division 
Suite #1 250 Diamond Avenue 
Spruce Grove, Alberta T7X 4C7 

Phone: 780-960-8659 !Cell: 780-619-0711 
Email: april.franksadov.ab.ca 

24 Hour Environmental Response Line: 1-800-222-6514 

A`  be  1..1;iluv 1 fi,:,plii; 
Parks
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Classification: Protected A 

From: Tyler Pell <tylerpell@jmbcrush.com> 
Sent: March-11-21 3:08 PM 
To: April Franks <April.Franks@gov.ab.ca> 
Subject: RE: EPO-EPEA-35659-01 

CAUTION: This email has been sent from an external source. Treat hyperlinks and attachments in this email with care. 

Hi April 

Thanks for reviewing the EPO details and taking my questions today. 

As a follow up: 
1. Please provide confirmation for whether a Updated Activities Plan ("UAP") application and associated 

security will still be required for the MacDonald pit reclamation operations and hauling of inventory. 
2. We are formally requesting an amendment to the order for #3 Plan submission by March 20, 2021 to a 

new date of March 27, 2021. The rationale for an extension is based on the current volume of JMB 
responses that are required to be submitted to AEP. The volume is significant and to provide 
reasonable review time for all applicable stakeholders involved in the current situation and address at 
least the preliminary details of all the other EPOs, will require more time than AEP put in the order. The 
proposed date in the submitted JMB February 24, 2021 Written Plan was March 31, 2021. This allowed 
time to perform due diligence and confirm the older 2018 UAP data and any applicable SIRs against 
the current 2021 situation. The EPO item #4 (a) to (i) Plan requirements also have to be compared 
against the 2018 UAP as base. We believe it to reasonable to allow the extra days given the situation. 

Regards, 

Tyler Pell 
1.780.815.0139 

From: April Franks <April.Franks@gov.ab.ca>
Sent: March 10, 2021 14:43 
To: Tyler Pell <tvlerpell@imbcrush.com>
Subject: RE: EPO-EPEA-35659-01 

Yes, I am in at 8am 

Classification: Protected A 

From: Tyler Pell <tylerpell@imbcrush.com>
Sent: March-10-21 2:42 PM 
To: April Franks <April.Franks@gov.ab.ca>
Subject: Re: EPO-EPEA-35659-01 

CAUTION: This email has been sent from an external source. Treat hyperlinks and attachments in this email with care. 

Yes that will work. Can we do as early as possible? 

2 
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A Comm' 

THIS IS EXHIBIT "M" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

der for Oaths in and for the
ovince of Alberta 

Stephen Kroeger 
Barrister & Solicitor

A Notary 
PubliclCommissioner for Oaths

in and for the 
Province of Alberta 

My Commission 
expires at the pleasure of

the Lieutenant Governor in Council

l 
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Environment 
and Parks 

Regulatory Assurance 
North Region - Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-06 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
263318-00-00 located at NE-10-057-06-W4M (O'Kane Pit) in the County of St.Paul No.19 
("O'Kane Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS Aarbo Ranching Ltd. own the land on which the O'Kane Pit is located; 

WHEREAS Harvey Aarbo is the director of Aarbo Ranching Ltd; 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 05.22a-157805.22a-1578
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on January 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that the O'Kane Pit security Bond No. BND0015362 in the amount of 
$39,805.00 is expiring March 9, 2020. 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended; 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating they failed to replace 
financial security instruments on 7 pits that were registered to JMB and located on private 
land, including the O'Kane Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and Inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 
(the "Inspector"), conducted a review of the O'Kane Pit Activities Plan and 2019 satellite 
imagery of the area and determined that JMB contravened the Code of Practice for Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1.1 of the Code of Practice for Pits; 

• failing to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on O'Kane Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1,1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(B) authorized in writing by the Director."; 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits for pits 
registered to JMB located on private land, including the O'Kane Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

05.22a-157905.22a-1579
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• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the O'Kane Pit were as follows: 

• to submit an updated Activities Plan by April 30, 2021 for the purpose of 
reclamation, 

• to post a security bond as a part of the closing of the CCAA court proceedings 
upon acceptance of the updated activities plan, and 

• implement reclamation within three years of the updated activities plan 
approval; 

WHEREAS on February 22, 2020 EPO has a conversation with the landowner, Harvey 
Aarbo, who indicated that; 

• JMB last operated the O'Kane Pit on or about summer 2018, at which time 
they operated without payment of royalties to the landowner; 

• Aarbo Ranching Ltd. purchased the property in 2018 and has not had contact 
with JMB, Harvey Aarbo assumed he was responsible for the reclamation; 

• Harvey Aarbo was relying on the security instrument from AEP to offset some 
reclamation costs and is concerned that JMB has not replaced security; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the O'Kane Pit is a "pit" as defined in the Activities Designation Regulation section 
3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the O'Kane Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 
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comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO April Franks, North Region (the "Inspector") has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the O'Kane 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
O'Kane Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the O'Kane Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4 The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the O'Kane Pit 
and its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 

C 
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replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at O'Kane Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11th 
day of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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Environment 
and Parks 

Regulatory Assurance 
North Region - Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-05 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 161h Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
15048-00-00 located at NE 24-056-07-W4M (Buksa Pit) in the County of St.Paul No.19; 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS 302016 Alberta Ltd. owns the land on which Buksa Pit is location; 

WHERAS Harvey Buksa is a Director of 302016 Alberta Ltd.; 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on October 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that the Buska Pit security Bond No. BND0015360 in the amount of 
$50,442.14 expires December 12, 2020. 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended; 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating they failed to replace 
financial security instruments on 7 pits that were registered to JMB and are located on private 
land, including the Buksa Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the "Inspector"), conducted a review of the Buksa Pit Activities Plan and 2019 
satellite imagery of the area and determined that JMB contravened the Code of Practice for 
Pits by: 

• failing to restore the required security as required under section 3.2.2 of the Code 
of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1.1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits; 

• failing to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(B) authorized in writing by the Director."; 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits on pits 
registered to JMB located on private land, including the Buksa Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

cif 
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• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the Buska Pit were as follows: 

• to post a security bond as a part of the closing of the CCAA court proceedings 
upon acceptance of the updated activities plan, and 

WHEREAS on February 23, 2021, the EPO had a conversation with the landowner, Harvey 
Buksa, who indicated that: 

• JMB last operated Buksa Pit on or about summer 2018; and 
• JMB has not communicated its intentions to reclaim or operate Buksa Pit; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclam'ation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the Buksa Pit is a "pit" as defined in the Activities Designation Regulation section 
3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Buksa Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 
comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO April Franks, North Region (the "Inspector") has been designated as an 
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Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Buksa 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
Buksa Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the Buksa Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance, 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Buksa Pit and 
its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 
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A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Buksa Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on 11th day of 
March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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Environment 
and Parks 

Regulatory Assurance 
North Region - Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-04 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
17395-01-00 located at NW 16-056-07-W4M (Havener Pit) in the County of St.Paul No.19 
(the "Havener Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS Lynne Havener and Gail Havener own the land on which Havener Pit is located' 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on January 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that Havener Pit security Bond No. BND0015361 in the amount of 
$41,872.00 is expiring March 9, 2020. 

WHEREAS on May 1, 2020 JMB indicated to AEP that they were entering The 
Companies Creditors Arrangement Act proceedings; 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended; 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating they failed to replace 
financial security instruments on 7 pits that were registered to JMB and located on private 
land, including the Havener Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the "Inspector"), conducted a review of the Havener Pit Activities Plan and 
2019 satellite imagery of the area and determined that JMB contravened the Code of Practice 
for Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1.1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits; 

• failing to report non-compliance issues to the Director as required under section 
6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on Havener Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(B) authorized in writing by the Director."; 
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WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits on pits 
registered to JMB located on private land, including the Havener Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the Havener Pit were as follows: 

• to submit an updated Activities Plan by May 31, 2021; 
• to post a security bond as a part of the closing of the CCAA court proceedings 

upon acceptance of the updated activities plan; and 
• implement reclamation within three years of the updated activities plan 

approval; 

WHEREAS on February 22, 2021 the EPO had a conversation with the landowner, 
Lynn Havener, who indicated that: 

• JMB last operated the Havener Pit on or about summer 2018; and 
• JMB breached a contract with Lynn Havener regarding Havener Pit in 

2017 and 2018 and still owe payment of royalties to her; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the Havener Pit is a "pit" as defined in the Activities Designation Regulation 
section 3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Havener Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
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requires that a person carrying on an activity referred to in Column A of the Schedule must 
comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS April Franks, EPO North Region (the "Inspector") has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Havener 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
Havener Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v); 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the Havener Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation authorized 
to practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Havener pit 
and its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 
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f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

i. A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Havener Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11th 
day of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 

ck 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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Environment 
and Parks 

Regulatory Assurance 
North Region - Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-03 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16' Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
306490-00-00 located on NW 17, NE 18 and SE-19-063-09-W4M (Kucy Pit) in the MD of 
Bonnyville No.87 (the "Kucy Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS Robert Niedzielski, Travis Kwiatkowski, John Kwiatkowski, Leo Kwiatkowski, 
Ron Kucy, and Rita Kucy own the land on which the Kucy Pit is located; 

WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 
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WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on January 20, 2020, Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that the Kucy Pit security Bond No. BND0015364 in the amount of 
$31,872.25 is expiring March 9, 2020. 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the 
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended; 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating it failed to replace 
financial security instruments on 7 pits that were registered to JMB and located on private 
land, including the Kucy Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the "Inspector"), conducted a review of the Kucy Pit Activities Plan and 2019 
satellite imagery of the area and determined that JMB contravened the Code of Practice for 
Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation noted as required under section 4.1.1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits; 

• failing to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on Kucy Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the Act 
or the Conservation and Reclamation Regulation, as amended from time to time, no person 
shall commence or continue an activity at a pit unless the full amount of security for that pit 
has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct any 
activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the Act, 
any person carrying out an activity at a pit shall immediately report any contravention of this 
Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at (780) 
422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions of the 
Act and the regulations; or(B) authorized in writing by the Director"; 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to JMB 
stating that AEP had identified non-compliances under the Code of Practice for Pits on pits 
registered to JMB located on private land, including the Kucy Pit; 

05.22a-159705.22a-1597

05.22a-159705.22a-1597



ddba5bbfcdf64e84ae60bd59d67d5e63-417

- 3 - 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 

• an assessment of the pits against the terms and conditions of the Registration 
and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code of 
Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide information requested 
in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, which 
stated that JMB's intentions with respect to the Kucy Pit were as follows: 

• to submit an updated Activities Plan by March 31, 2021 for the purpose of 
reclamation, 

• Submit a Water Act application in 2021 based on consultation with AEP 
• to post a security bond as a part of the closing of the CCAA court proceedings 

upon acceptance of the updated activities plan, and 
• implement reclamation within three years of the updated activities plan 

approval; 

WHEREAS on February 23, 2021, the EPO had a conversation with the landowner, Ron 
Kucy, who indicated that: 

• JMB last operated the Kucy Pit on or about summer 2018 
• JMB does not plan to mine additional gravel at Kucy Pit and Ron Kucy is 

concerned the land will not be reclaimed 

WHEREAS on March 2, 2021, the EPO had a conversation with the landowner, John 
Kwaitkowski, who indicated that: 

• JMB last operated the Kucy Pit on or about summer 2018 
• JMB signed a royalty contract with John Kwaitkowski in 2012 and shortly after 

it hauled gravel off site without payment to the landowner; 
• JMB does not plan to mine any additional gravel at Kucy Pit and John 

Kwaitkowski is concerned the land will not be reclaimed; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an 
operator must conserve and reclaim specified land and unless exempted by the regulation, 
obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an `operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the Kucy Pit is a "pit" as defined in the Activities Designation Regulation section 
3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Kucy Pit is "specified lands" as defined by the 
Conservation and Reclamation Regulation section 1(t)(v); 
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WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an approval 
or registration holder who carries on or has carried on an activity on or in respect of specified 
land pursuant to an approval or registration, and section 34(b) vii), i.e. a person who acts as 
principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the Code 
of Practice for Pits, as published by AEP, is adopted and forms part of that regulation and 
requires that a person carrying on an activity referred to in Column A of the Schedule must 
comply with the corresponding Code of Practice in Column B of the Schedule in carrying on 
that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO, April Franks, North Region (the "Inspector") has been designated as an 
Inspector for the purposes of issuing environmental protection orders under section 140 the 
Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Kucy 
Pit and directing the performance of work is necessary in order to conserve and reclaim the 
Kucy Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the Kucy Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021 the Parties shall submit to the Inspector for the Inspector's approval, the 
name and qualifications of a consultant who carries a professional designation authorized to 
practice reclamation on private land, which the Parties will retain to prepare and sign the 
below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 
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c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Kucy Pit and 
its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be addressed and 
justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

i. A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Kucy Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall submit 
to the Inspector a final written report prepared and signed by the consultant describing the 
work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11th 
day of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken regarding 
this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 
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Environment 
and Parks 

Regulatory Assurance 
Capital Region 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-02 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS JMB Crushing Systems Inc. ("JMB") operates a pit under Registration No. 
149949-00-00 located at SE-35-058-16-W4M and SW 36-058-16-W4M (Megley Pit) in 
Lamont County (the "Megley Pit"); 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a 
former Director of JMB ("Parties"); 

WHEREAS Sharon Cook, Cheryl Megley, Douglas Megley, Bill Kryzanoski own the land 
on which the Megley Pit is located; 
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WHEREAS section 2.1.1 of the Code of Practice for Pits states any person who carries out 
an activity at a pit must do so in accordance with this Code of Practice; 

WHEREAS an "activity at a pit" is defined in the Code of Practice for Pits to mean the 
construction, operation or reclamation of a pit; 

WHEREAS on January 20, 2020 Alberta Environment and Parks ("AEP") sent an email 
to JMB stating that the Megley Pit security Bond No. BND0015359 expires March 9, 
2020. 

WHEREAS on November 18, 2020, AEP sent a letter to JMB indicating it failed to replace 
security instruments on 7 pits that were registered to JMB and located on private land, 
including the Megley Pit; 

WHEREAS on January 26, 2021, April Franks, an Environmental Protection Officer ("EPO") 
and a designated Inspector under the Environmental Protection and Enhancement Act RSA 
2000, c E-12 (the "Inspector"), conducted a review of the Megley Pit Activities Plan and 
2019 satellite imagery of the area and determined that JMB contravened the Code of 
Practice for Pits by: 

• failing to restore the required financial security as required under section 3.2.2 of 
the Code of Practice for Pits; 

• failing to follow the Activities Plan mining sequence including not conducting 
reclamation as required under section 4.1.1 of the Code of Practice for Pits; 

• failing to comply to the boundary approved in the Registration as required under 
section 4.1.1 of the Code of Practice for Pits; 

• failing to report regulatory non-compliances to the Director as required under 
section 6.1.1 of the Code of Practice for Pits; 

WHEREAS reclamation of the disturbed land on Megley Pit has not occurred to date; 

WHEREAS section 3.2.2 of the Code of Practice for Pits states "unless exempted by the 
Act or the Conservation and Reclamation Regulation, as amended from time to time, no 
person shall commence or continue an activity at a pit unless the full amount of security for 
that pit has been provided to the Director, as authorized in writing by the Director." 

WHEREAS section 4.1.1 of the Code of Practice for Pits states "no person shall conduct 
any activity at a pit except in accordance with the most recent Activities Plan."; 

WHEREAS section 6.1.1 of the Code of Practice for Pits states "in addition to any other 
reporting required pursuant to this Code of Practice, the Act or the regulations under the 
Act, any person carrying out an activity at a pit shall immediately report any contravention of 
this Code of Practice to: (a) the registration holder; and (b) the Director: (i) by telephone at 
(780) 422-4505, or (ii) by a method:(A) in compliance with the release reporting provisions 
of the Act and the regulations; or(B) authorized in writing by the Director."; 

WHEREAS on February 12, 2021, AEP issued a Notice of Non Compliance ("NONC") to 
JMB stating that AEP had identified non-compliances under the Code of Practice for Pits on 
pits registered to JMB located on private land, including the Megley Pit; 

WHEREAS the NONC also stated that, by February 18, 2021, JMB was to provide: 
05.22a-160305.22a-1603
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• an assessment of the pits against the terms and conditions of the 
Registration and the Code of Practice for Pits, and 

• a plan to bring each pit into compliance with the Registration and the Code 
of Practice for Pits; 

WHEREAS JMB requested two extensions to the deadline to provide the information 
requested in the NONC, which AEP granted; 

WHEREAS on February 24, 2021, JMB provided AEP with its response to the NONC, 
which stated that JMB's intentions with respect to the Megley Pit were as follows: 

• to submit an updated Activities Plan by March 31, 2021 for the purpose of 
reclamation, 

• Submit a Water Act application in 2021 based on consultation with AEP 
• to post a security bond as a part of the closing of the CCAA court 

proceedings upon acceptance of the updated activities plan, and 
• implement reclamation within three years of the updated activities plan 

approval; 

WHEREAS on February 18, 2020 EPO had a conversation with the landowner, Douglas 
Megley, who indicated that: 

• JMB last operated the pit on or about winter 2019, at which time they 
crushed and hauled gravel offsite without payment to the landowner; 

• JMB breached its contract held between with Douglas Megley which 
required payment of royalties to Douglas Megley and completion of 
reclamation at the pit; 

• Douglas Megley is concerned that reclamation will not be competed on 
Megley Pit 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that 
an operator must conserve and reclaim specified land and unless exempted by the 
regulation, obtain a reclamation certificate in respect of the conservation and reclamation; 

WHEREAS JMB is an 'operator' under section 134(b)(ii) of the Environmental Protection 
and Enhancement Act; 

WHEREAS the Megley Pit is a "pit" as defined in the Activities Designation Regulation 
section 3(3)(d), for the purposes of Division 3 of Schedule 2; 

WHEREAS the surface land disturbance in the Megley Pit is "specified lands" as defined by 
the Conservation and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are operators as defined in section 134(b)(i) of EPEA, i.e. an 
approval or registration holder who carries on or has carried on an activity on or in respect 
of specified land pursuant to an approval or registration, and section 34(b) vii), i.e. a person 
who acts as principal or agent of a person referred to in any of subclauses (i) to (vi); 

WHEREAS section 3.1 of the Conservation and Reclamation Regulation states that the 
Code of Practice for Pits, as published by AEP, is adopted and forms part of that regulation 
and requires that a person carrying on an activity referred to in Column A of the Schedule 05.22a-160405.22a-1604
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must comply with the corresponding Code of Practice in Column B of the Schedule in 
carrying on that activity; 

WHEREAS the Schedule of the Conservation and Reclamation Regulation states that the 
construction, operation or reclamation of a pit that is listed in Schedule 2, Division 3 of the 
Activities Designation Regulation must comply with the Code of Practice for Pits; 

WHEREAS EPO April Franks, has been designated as an Inspector for the purposes of 
issuing environmental protection orders under section 140 the Environmental Protection 
and Enhancement Act; 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the 
Megley Pit and directing the performance of work is necessary in order to conserve and 
reclaim the Megley Pit; 

WHEREAS the Inspector is of the opinion that the surface land disturbance meets the 
criteria of "specified lands" defined by the Conservation and Reclamation Regulation 
section 1(t)(v) 

THEREFORE, I April Franks, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. The Parties shall immediately suspend any and all work at the Megley Pit, and shall not 
remove any stockpiled materials. 

2. By April 13, 2021, the Parties shall submit to the Inspector for the Inspector's approval, 
the name and qualifications of a consultant who carries a professional designation 
authorized to practice reclamation on private land, which the Parties will retain to prepare 
and sign the below noted reclamation and remedial plan. 

3. By May 20, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Megley pit 
and its value. 

e. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 
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g. A description of how ground water infiltrating open excavations will be addressed 
and justification for any surface and water related improvements to be left in place. 

h. A proposed Schedule of Implementation that shall have October 29, 2022 as the 
completion date. 

i. A 6 month monitoring and maintenance program commencing October 29, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at Megley Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 
submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the City of Spruce Grove in the Province of Alberta, this Thursday on the 11th 
day of March, 2021. 

April Franks, 
Inspector, 
Environmental Protection Officer, 
North Region 

7 - I I/ 
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Section 91 of the Environmental Protection and Enhancement Act may 
provide a right of appeal against this decision to the Alberta Environmental 
Appeals Board. There may be a strict time limit for filing such an appeal. A 
copy of section 91 is enclosed. For further information, please contact the 
Board Secretary at #306 Peace Hills Trust Tower, 10011 - 109 Street, 
Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax (780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all 
necessary approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, 
and in no way precludes any enforcement proceedings being taken 
regarding this matter under this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to 
additional enforcement proceedings, up to and including prosecution. 

( 
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THIS IS EXHIBIT "N" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22 DAY OF MARCH, 2021 

A Corn Sion or Oaths in and for the 
Pr ire'016441361ger 

Barrister & Solicitor 

A Notary 
Public/Commissioner for Oaths 

in and for the Province of Alberta 
re of 

My Commission expires at the 
pleasu

the Lieutenant Governor in Council 
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Environment 
and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-07 

2161889 Alberta Ltd. 
P.O. Box 6977 
Bonnyville, AB 
T9N 2H4 

Byron Levkulich, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
1400 16'h Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Lisa Ball, former Director of 2161889 Alberta Ltd. 
2161889 Alberta Ltd. 
PO Box 211 
Boyle, AB 
TOA OMO 

541466 Alberta Ltd. 
2300, 10180 — 101 St NW 
Edmonton, AB 
T5J 1V3 

Robert W. Beaverford 
52547 RR 223 
Sherwood Park, AB 
T8A 4P7 

[Collectively, the "Parties"] 05.22a-160905.22a-1609

05.22a-160905.22a-1609
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2 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

WHEREAS 2161889 Alberta Ltd. ("216") has operated a gravel pit (the "Pit") in 2019 and 2020 on 
a portion of public land legally described as SW-13-065-18-W4M [the "Lands"] in Athabasca 
County, in the Province of Alberta; 

WHEREAS the Pit covers approximately 11.271 hectares on the Lands and the approximate 
boundaries of the Pit are shown on the map in Appendix A to this Order; 

WHEREAS the Environmental Protection and Enhancement Act ("EPEA") section 1(xx) defines 
pit as an operation on or excavation from the surface of the land for the purpose of removing sand 
and gravel and includes any associated infrastructure; 

WHEREAS the Lands are contained in surface material lease 060060 ("SML 060060") that is a 
disposition issued to 216 under the Public Lands Act as a result of an assignment on March 15, 
2019. SML 060060 expires on May 28, 2024; 

WHEREAS Byron Levkulich, Aaron Patsch, Jeffrey Buck, and Lisa Ball are former Directors for 216; 

WHEREAS Robert W. Beaverford held SML 060060 between June 27, 2008 and March 15, 2019; 

WHEREAS 541466 Alberta Ltd. ("541") operated the Pit between May 2017 and March 15, 2019; 

WHEREAS Lisa Ball has been a Director for 541 from November 1999 to March 10, 2021 (present); 

WHEREAS Clause 6 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to reclaim any land disturbed in accordance with the approved Conservation 
and Reclamation Business Plan (CRBP). CRBP dated: May 28, 2014; 

WHEREAS on May 28, 2014, Alberta Environment and Parks ("AEP") approved the Conservation 
and Reclamation Business Plan Approval for SML060060 ("CRBP"); 

WHEREAS on May 10, 2017 an Alberta Environment and Parks ("AEP") Public Lands Officer 
["PLO"] inspected the Lands and observed the Lands had been recently logged but not yet been 
disturbed by mining activities; 

WHEREAS on January 22, 2019 Robert Beaverford filed an annual return documenting the 
removal of 174,965.19 cubic yards of material from SML 060060 during the 2018 operating year; 

WHEREAS on March 26, 2019 the Director issued an administrative penalty to 541466 Alberta 
Ltd. and Robert Beaverford for: 

• Entering public land without authorization; 
• Cleared public land without authority; 
• Causing loss and damage with rutting and vegetation removal by heavy equipment; 

Classification: Public 

05.22a-161005.22a-1610
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3 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

• Contravened the terms of the lease by operating during a timing restriction; and 
• Caused loss and damage to public land with root removal and vegetation piling and the 

removal of topsoil, which are all contraventions of the Public Lands Act or the SML 

WHEREAS on May 1, 2020, 216 entered into proceedings under the Companies Creditors 
Arrangement Act R.S.C., 1985, c. C-36; 

WHEREAS Clause 13 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to leave a buffer zone of undisturbed vegetation a minimum width of 100 m 
between the Lands and all waterbodies and courses; 

WHEREAS on October 7, 2020 the AEP PLO inspected the Lands and observed: 
• Pit operations had not followed pit development sequencing as required by the CRBP; 
• Drainage patterns in the south of the Pit do not match details shown in the CRBP; 
• The 3 m vegetation buffer was not in place around the perimeter of the Pit (refer to 

Appendix A); 
• Erosion washing to the adjacent vegetation resulting in trespass of public land ("trespass" 

on map in Appendix A); 
• Rills and gullies formed along southern boundary of the Lands (refer to Appendix A); 
• Noxious weeds were present throughout the south of the Pit; 
• An end pit lake had formed in the Pit (refer to Appendix A); 
• Subsoil and aggregate stockpiles were located on the edges of the end pit lake; 
• Stockpiles of topsoil interspersed with stockpiles of non-processed aggregate and subsoil 

in the Pit; and 
• A watercourse that was not identified on the CRBP (refer to "draw" in Appendix A); 

WHEREAS Clause 28 of SML 060060 requires the holder to strip and pile topsoil separately from 
any woody material and subsoil; 

WHEREAS Clause 33 of SML 060060 requires the holder to take all precautions and safeguards 
necessary to prevent soil and surface erosion to the satisfaction of the Department in its sole 
discretion; 

WHEREAS on January 31, 2020 216 filed an annual return documenting the removal of 3,384.41 
cubic yards of material from SML 060060 during the 2019 operating year; 

WHEREAS on February 10, 2021, 216 filed an annual return documenting the removal of 2,254 
cubic yards of (material) from SML 060060 during the 2020 operating year; 

WHEREAS on February 10, 2021 an AEP Environmental Protection Officer ["EPO"] identified that 
the CRBP committed the operator to dry excavation only in the pit sequencing notes; 

05.22a-161105.22a-1611
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4 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

WHEREAS on February 17, 2021, Nathan Polturak, an Environmental Protection Officer ("EPO") and 
Inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 (the "Inspector"), 
conducted a review of the terms and conditions of SML 060060 and 2019 satellite imagery of the area 
and determined that 216 contravened the Public Lands Act and Public Lands Administration Regulation 
by: 

• caused, permitted, or allowed loss or damage to public land; 
• caused, permitted, or allowed the creation of conditions likely to result in soil erosion on public 

land; and 
• contravened one or more provisions of the disposition. 
• failed to pay fees owing to AEP; 
• failed to adhere to disturbance standards; 
• allowed or caused loss or damage on the subject land; and 
• failed to report these non-compliance issues to the Director. 

WHEREAS on February 23, 2021, AEP issued a Notice of Non-Compliance ("NONC") to 216 stating that 
AEP had identified issues of non-compliance of the Public Lands Act under SLM 060060. 

WHEREAS on February 26, 2021, 216 provided AEP with its response to the NONC, which stated that 
since March 2019, 216 has completed minor earthworks and hauling of crushed gravel. It also stated that 
216's intentions with respect to the Pit were as follows; 

• to engage the services of a legal land surveyor to survey the southern boundary in question. 
Forward results of the surveyor to AEP for further consultation and possible action; 

• to work with AEP to determine final Water Act authorization requirements for filling in the 
constructed water body; 

• to update CRBP as needed; and 
• to submit non-compliance for construction of water body without authorization. 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an operator 
must conserve and reclaim specified land and unless exempted by the regulation, obtain a reclamation 
certificate in respect of the conservation and reclamation; 

WHEREAS the surface land disturbance in the Pit is "specified lands" as defined by the Conservation 
and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal or 
agent of person(s) referred to in any of EPEA section 134(b)(i) to (vi), and therefore are operators; 

WHEREAS Nathan Polturak, Environmental Protection Officer, North Region (the "Inspector") has been 
designated as an Inspector for the purposes of issuing environmental protection orders under section 
140 the Environmental Protection and Enhancement Act; , and 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Pit and directing 
the performance of work is necessary in order to conserve and reclaim specified land. 

THEREFORE, I Nathan Polturak, Inspector, North Region, pursuant to section 140 of the Environmental 
Protection and Enhancement Act, DO HEREBY ORDER: 

Classification: Public 
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5 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

1. The Parties shall immediately suspend any and all work at the Pit, and shall not 
remove any stockpiled materials. 

2. By March 19, 2021, the Parties shall submit to the Inspector for the Inspector's 
approval, the name and qualifications of a consultant who carries a professional 
designation authorized to practice reclamation on private land, which the Parties will 
retain to prepare and sign the below noted reclamation and remedial plan. 

3. By March 31, 2021, the Parties shall submit to the Inspector for the Inspector's 
review and approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including 
topography, drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Pit and 
its value. 

e. A description of the reclamation work including the type of equipment, methods 
and materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be 
addressed and justification for any surface and water related improvements to 
be left in place. 

h. A proposed Schedule of Implementation that shall have September 20, 2022 
as the completion date. 

i. A six month monitoring and maintenance program commencing September 
20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work 
described in the approved Plan, according to the approved schedule of 
implementation, unless otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, 
November 30, 2021, March 31, 2022, and July 29, 2022 that include a detailed 
summary of all reclamation activities undertaken at the Pit; 

05.22a-161305.22a-1613
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6 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 
submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the Town of Lac La Biche in the Province of Alberta, the 12th day of March, 2021. 

Nathan Polturak 
Inspector, 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of section 91 is enclosed. For further 
information, please contact the Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary 
authorizations from any regulatory agency (federal, provincial, or municipal) in complying 
with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this Act 
or any other legislation. Failure to comply with this order may result in further enforcement 
proceedings. 

Classification: Public sip 
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7 
2161889 Alberta Ltd. 

Environmental Protection Order No. EPO-EPEA-35659-07 

APPENDIX A 

Classification: Public 
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AC o 

THIS IS EXHIBIT "0" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

sion or Oaths in and for the 
Pr ince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

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

My Commission expires at the pleasure of 
the Lieutenant Governor in Council 
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Environment 
and Parks 

Regulatory Assurance 
North Region - Capital 
PO Box 4240 (T7X 3B4) 
Suite #1, 250 Diamond Avenue 
Spruce Grove AB T7X 4C7 
Telephone: 780-960-8600 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING RSA 2000, c. E-12 (the "Act") 

Amendment No.1 

To 

ENVIRONMENTAL PROTECTION ORDER EPO-EPEA-35659-01 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, Director 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Collectively referred to as the "Parties" 

WHEREAS Environmental Protection Order No.35659-01 was issued to the Parties on March 
3, 2021; 

WHEREAS on March 12, 2021 JMB Crushing Inc. requested an extension to Clause 3 of the 
Environmental Protection Order, requesting to change the Plan's submission date from 
March 20, 2021 to March 27, 2021: 

WHEREAS section 243 (1) (a) of the Environmental Protection and Enhancement Act states 
the Director may amend a term or condition of an environmental protection order; 

Classification: Public 

05.22a-161805.22a-1618
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THEREFORE, I, Maxwell Harrison, the Director pursuant to section 243 of the Environmental 
Protection and Enhancement Act, DO HEREBY ORDER: 

1. In Clause 3 of the Environmental Protection Order, that the date of "March 20, 2021" be 
deleted and replaced by "March 27, 2021". 

DATED at the City of Edmonton in the Province of Alberta, this Tuesday on the 16th day of March 
2021. 

Maxwell Harrison, 
Compliance Manager, 
Regulatory Assurance Division, Northern Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right 
of appeal against this decision to the Alberta Environmental Appeals Board. There 
may be a strict time limit for filing such an appeal. A copy of section 91 is enclosed. 
For further information, please contact the Board Secretary at #306 Peace Hills Trust 
Tower, 10011 - 109 Street, Edmonton, Alberta, T5J 358; telephone (780) 427-6207; fax 
(780) 427-4693. 

Notwithstanding the above requirements, the Party shall obtain all necessary 
approvals in complying with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no 
way precludes any enforcement proceedings being taken regarding this matter under 
this Act or any other legislation. 

Further, contravention of the Environmental Protection Order may lead to additional 
enforcement proceedings, up to and including prosecution. 

Classification: Public 
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THIS IS EXHIBIT "P" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Commis o r for aths in and for the 
P vmce of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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From: Tyler Pell <tylerpell@jmbcrush.com> 
Sent: March 12, 2021 11:39 AM 
To: Cumming, Tom; Josh Inglett; Kroeger, Stephen; Anton Trainer 

(anton.trainer@rlholdings.com) 
Subject: FW: EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-

EPEA-35659-04, EPO-EPEA-35659-05, EPO-EPEA-35659-06 / Submission of Authorized 
Designated Professional 

This message originated from outside of Gowling WLG. 1 Ce message provient de l'exterieur de Gowling WLG. 

Tyler Pell 
1.780.815.0139 

From: April Franks <April.Franks@gov.ab.ca> 
Sent: March 12, 2021 11:29 
To: Tyler Pell <tylerpell@jmbcrush.com> 
Subject: RE: EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, EPO-EPEA-35659-05, 
EPO-EPEA-35659-06 / Submission of Authorized Designated Professional 

Thanks Tyler, 

Received. 

April Franks 

Classification: Protected A 

From: Tyler Pell <tylerpell@imbcrush.com>
Sent: March-12-21 9:20 AM 
To: April Franks <April.Franks@gov.ab.ca>
Subject: EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, EPO-EPEA-35659-05, 
EPO-EPEA-35659-06 / Submission of Authorized Designated Professional 

CAUTION: This email has been sent from an external source. Treat hyperlinks and attachments in this email with care. 

Good morning April, 

As required in EPO-EPEA-35659-01, EPO-EPEA-35659-02, EPO-EPEA-35659-03, EPO-EPEA-35659-04, 
EPO-EPEA-35659-05, and EPO-EPEA-35659-06, JMB respectfully submits Tyler Pell, RPFT registration 
#930009 under the Association of Alberta Forest Management Professionals (AAFMP), as the individual who 
carries a professional designation that authorizes Tyler to practice reclamation in the province of Alberta. Tyler 
has over 25 years of experience and is a member in good standing with AAFMP. 

If you require further details please let me know. 

Regards, 05.22a-162105.22a-1621

05.22a-162105.22a-1621
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Tyler Pell 
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A Co 

THIS IS EXHIBIT "Q" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 221\113 DAY OF MARCH, 2021 

is s er for Oaths in and for the
ovinee of Alberta 

Stephen Kroeger 

Barrister & Solicitor

A Notary 
PublidCommissioner for Oaths 

in and for 
the.Province of for

Commission 
expires at the pleasure of

the Lieutenant Governor in Council
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e trio Environment and Parks 

WATER ACT 

BEING CHAPTER W-3 R.S.A. 2000 (the "Act") 

ENFORCEMENT ORDER NO. EO-WA-35659-01 

2161889 Alberta Ltd. 
P.O. Box 6977 
Bonnyville, AB 
T9N 2H4 

Byron Levkulich, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Aaron Patsch, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
1400 16th Street, Suite 320 
Denver CO 80202 
United States 

Jeffrey Buck, former Director of 2161889 Alberta Ltd. 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

Lisa Ball, former Director of 2161889 Alberta Ltd. 
2161889 Alberta Ltd. 
PO Box 211 
Boyle, AB 
TOA OMO 

541466 Alberta Ltd. 
o/a JLG Ball Enterprises 
2300, 10180 — 101 St NW 
Edmonton, AB 
T5J 1V3 

Robert W. Beaverford 
52547 RR 223 
Sherwood Park, AB 
T8A 4P7 
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2 
2161889 Alberta Ltd.

WA Enforcement Order No. EO-WA-35659-01 

[Collectively, the "Parties] 

WHEREAS 2161889 Alberta Ltd. ("216") has operated a gravel pit (the "Pit") in 2019 and 2020 on 
a portion of public land legally described as SW-13-065-18-W4M [the "Lands"] in Athabasca 
County, in the Province of Alberta; 

WHEREAS the Pit covers approximately 11.271 hectares on the Lands and the approximate 
boundaries of the Pit are shown on the map in Appendix A to this Order; 

WHEREAS the Lands are contained in surface material lease 060060 ("SML 060060") that is a 
disposition issued to 216 under the Public Lands Act as a result of an assignment on March 15, 
2019. SML 060060 expires on May 28, 2024; 

WHEREAS Byron Levkulich, Aaron Patsch, Jeffrey Buck, and Lisa Ball are former Directors for 
216; 

WHEREAS Robert W. Beaverford held SML 060060 between June 27, 2008 and March 15, 2019; 

WHEREAS 541466 Alberta Ltd. ("541") operated the Pit between May 2017 and March 15, 2019; 

WHEREAS Lisa Ball has been a Director for 541 from November 1999 to March 10, 2021 (present); 

WHEREAS Clause 6 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to reclaim any land disturbed in accordance with the approved Conservation 
and Reclamation Business Plan (CRBP). CRBP dated: May 28, 2014; 

WHEREAS on May 28. 2014, Alberta Environment and Parks ("AEP") approved the Conservation 
and Reclamation Business Plan Approval for SML060060 ("CRBP"); 

WHEREAS Clause 13 of Schedule A to SML 060060 — "Operating Conditions to the Agreement" 
requires the holder to leave a buffer zone of undisturbed vegetation a minimum width of 100 m 
between the Lands and all waterbodies and courses; 

WHEREAS on May 10, 2017, an AEP Public Lands Officer ["PLO"] inspected the Lands and 
observed that the Lands had been recently logged, but had not yet been disturbed by mining 
activities; 

WHEREAS on January 22, 2019 Robert Beaverford filed an annual return documenting the 
removal of 174,965.19 cubic yards of material from SML 060060 during the 2018 operating year; 

WHEREAS on March 26, 2019 the Director issued an administrative penalty to 541466 Alberta 
Ltd. and Robert Beaverford, for: 

• Entering public land without authorization; 

. n1 11,111" 
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3

2161889 Alberta Ltd. 
WA Enforcement Order No. EO-WA-35659-01 

• Cleared public land without authority; 
• Causing loss and damage with rutting and vegetation removal by heavy equipment; 

• Contravened the terms of the lease by operating during a timing restriction; and 

• Caused loss and damage to public land with root removal and vegetation piling and the 
removal of topsoil, which are all contraventions of the Public Lands Act or SML 0600060; 

WHEREAS on May 1, 2020, 216 entered into proceedings under the Companies Creditors 
Arrangement Act R.S.C., 1985, c. C-36; 

WHEREAS on October 7, 2020, the PLO inspected the Lands, took photos, and identified: 
• An end pit waterbody ("Lake") in the Pit (refer to Appendix A); 
• Drainage patterns in the south of the Pit do not match details shown in the CRBP; 

• Erosion washing to the adjacent vegetation resulting in trespass of public land ("trespass" 
on map in Appendix A); 

• Rills and gullies formed along southern boundary of the Lands (refer to Appendix A); 

• Subsoil and aggregate stockpiles were located on the edges of the Lake; 

• A trench ( "Ditch A") that was not identified on the CRBP that functioned as outflow for the 
Lake; 

• The trench exited the Lands near a small waterbody located across from the northwest 
corner of SML 060060 in SE-14-065-18-VV4M, and 

• Siltation occurring to the small waterbody; 

WHEREAS on January 31, 2020 216 filed an annual return documenting the removal of 3,384.41 
cubic yards of material from SML 060060 during the 2019 operating year; 

WHEREAS on February 10. 2021 216 filed an annual return documenting the removal of 2,254 
cubic yards of material from SML 060060 during the 2020 operating year; 

WHEREAS the Public Lands Administration Regulation section 105(c) defines operations as the 
removal of surface material from public land described in a lease; 

WHEREAS the Public Lands Administration Regulation section 105(g) defines surface material 
means sand and gravel; 

WHEREAS on February 10, 2021, an AEP Environmental Protection Officer ("EPO") identified 
that the approved CRBP committed to dry excavation only in the pit sequencing; 

WHEREAS on February 10, 2021, the EPO conducted a search of the AEP Authorization Viewer 
for the Lands for a Water Act Approval to conduct activities and determined there is no 
authorization on record; 

WHEREAS on February 17, 2021, Nathan Polturak, an EPO and Inspector under the Water Act 

Classification: Public 
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4 
2161889 Alberta Ltd. 

WA Enforcement Order No. EO-WA-35659-01 

RSA 2000, c W-3 (the "Inspector"), conducted a review of the terms and conditions of SML 060060 
and 2019 satellite imagery of the area and determined that 216 contravened the Public Lands Act 
and the Water Act by: 

• Contravened one or more provisions of the disposition; and 
• commencing or continuing an activity except pursuant to an approval where no 

authorization was granted 

WHEREAS on February 23, 2021, AEP issued a Notice of Non-Compliance ("NONC") to 216 
stating that AEP had identified issues of non-compliance of the Public Lands Act under SLM 
060060. 

WHEREAS the NONC stated that, by February 26, 2021 216 was to provide a written plan: 

• detailing its assessment of the disposition against the terms and conditions of SML 
060060, the Public Lands Act and the Public Lands Administration Regulation; 

• describing how 216 plans to bring the disposition into compliance with the Public Lands 
Act, Public Lands Administration Regulation, and the terms and conditions of the 
disposition, including a timeline to completion; and 

• stating its immediate plans to operate the pit on the lands contained in SML 060060. 

WHEREAS on February 26, 2021, 216 provided AEP with its response to the NONC, which 
clarified with respect to SML 060060, that since March 2019, 216 has completed minor earthworks 
and hauling of crushed gravel and stated that 216's intentions were as follows; 

• engage the services of a legal land surveyor to survey the southern boundary in question. 
Forward results to AEP for further consultation and possible action; 

• work with AEP to determine final Water Act authorization requirements for filling in the 
constructed water body; 

• update CRBP as needed; and 
• submit non-compliance for construction of water body without authorization. 

WHEREAS on February 26, 2021, the EPO identified off-site impacts to a waterbody due to 
erosion and siltation originating from the Lake. The observation was made on the Athabasca 
County MuniSight website using the 2019 ortho base layer. Observed impacts include silty water 
in a small waterbody across from the northwest corner of SML 060060 in SE-14-065-18-W4M as 
well as a siltation plume (refer to Appendix A) extending north from the small waterbody into a 
wetland complex ("the waterbodies") that empties to Amisk Lake; 

WHEREAS altering the flow, direction of flow or level of water or changing the location of water 
for the purpose of drainage is an "activity" as defined in Section 1(1)(b)(i) and (ii) of the Water Act; 

WHEREAS the maintaining, removing or disturbing ground or carrying out of any undertaking that 
causes, may cause or may become capable of causing the siltation of water is an "activity" as 
defined in Section 1(1)(b)(i) of the Water Act; 

Classification: Public 
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5 
2161889 Alberta Ltd. 

WA Enforcement Order No. EO-WA-35659-01 

WHEREAS section 36(1) of the Water Act states that no person shall commence or continue an 
activity except pursuant to an approval unless otherwise authorized under the Act; 

WHEREAS AEP has not issued an approval or licence to any of the Parties or to any person for 
the creation of the Lake and this activity is not otherwise authorized under the Water Act; 

WHEREAS AEP has not issued an approval or licence to any of the Parties or to any person for 
any undertaking resulting in the siltation of the waterbodies and this activity is not otherwise 
authorized under the Water Act; 

WHEREAS section 135(1) of the Water Act states the Director may issue an enforcement order 
to any person if, in the Director's opinion, that person has contravened this Act, whether or not 
that person has been charged or convicted in respect of the contravention; 

WHEREAS Heather Dent, Compliance Manager, Alberta Environment and Parks, has been 
designated as a Director for the purpose of issuing enforcement orders under the Water Act [ the 
"Di rectorl ,; 

WHEREAS the Director is of the opinion that the Parties have contravened Section 36(1) of the 
Water Act by commencing or continuing an activity without an approval; 

THEREFORE, I, Heather Dent, the Director, pursuant to Sections 135(1) and 136(1) of the Water 
Act, DO HEREBY ORDER THAT: 

1. The Parties shall immediately cease all unauthorized activities on the Lands, 
including any work on, in or around the Lake. 

2. The Parties shall submit to the Director, for the Director's approval, the name and 
qualifications of a Professional who is a member in good standing with a 
Professional Regulatory Organization, with experience in preparing a remedial 
plan and managing groundwater by March 19, 2021. 

3. The Parties shall submit to the Director, for the Director's approval, a written 
remedial plan ("Remedial Plan") signed and stamped by the Professional by 
March 31, 2021. 

4. The Parties shall include in the Remedial Plan all of the following: 

a. A detailed assessment of the Lands including drainage, soils, vegetation, 
water (ground/surface) and any affected areas surrounding the Lands; 

b. Apply for required authorization to conduct remedial activities of the Land; 

Classification: Public 
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6 
2161889 Alberta Ltd. 

WA Enforcement Order No. EO-WA-35659-01 

c. A detailed map to determine: 
i. The source of the water in the Lake; 
ii. The original drainage prior to any activity on the Lands; and 
iii. The current drainage including the extent water is discharging off the 

Lands. 

d. A hydrological assessment of: 
i. the amount of water that is discharging off of the Lands annually; and 
ii. The sediment load eroded from the Lands annually; 

e. A detailed description of how the Lake on the Lands will be reclaimed; 

f. A detailed plan on how water will be managed on the Lands and be returned 
to the natural drainage system once the Lake has been decommissioned; 

g. A description of the type of equipment, methods, and materials that will be 
used in implementing the Remedial Plan; 

h. A description of the long-term monitoring and maintenance measures that will 
be implemented to ensure that remedial works remain effective at achieving 
the goals in Paragraphs 4E and 4F of this Order; and 

i. A schedule of implementing the Remedial Plan with a completion date no 
later than October 1, 2021. 

5. In the Water Act Remedial Plan, the Parties must include a detailed plan to 
permanently render ineffective Ditch A 

6. The Parties shall implement the Remedial Plan as approved in writing by the 
Director in accordance with the schedule of implementation approved by the 
Director. 

7. The Parties shall provide the Director with a minimum of 2 business days' notice 
by email prior to commencing any work under the Remedial Plan. 

8. The Parties shall submit progress updates to the Director on July 15, 2021; 
November 15, 2021; May 15, 2022; and July 31, 2022 that include a detailed 
summary of all remedial activities undertaken pursuant to this Enforcement 
Order; 

9. The Parties shall submit a final report prepared and signed by the approved 
Professional describing the work undertaken to comply with this Order by 
October 30, 2022. 

D. 11-dir 
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7 
2161889 Alberta Ltd. 

WA Enforcement Order No. EO-WA-35659-01 

DATED at the City of Edmonton in the Province of Alberta, this 12th day of March 2021. 

Heather Dent 
Compliance Manager 
Boreal North Region 

Section 115 of the Water Act may provide a right of appeal against this decision to the 
Alberta Environmental Appeals Board. There may be a strict time limit for filing such an 
appeal. A copy of section 115 is enclosed. For further information, please contact the 
Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary 
authorizations from any regulatory agency (federal, provincial, or municipal) in complying 
with this order. 

Take notice that this environmental protection order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this Act 
or any other legislation. Failure to comply with this order may result in further enforcement 
proceedings. 
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2161889 Alberta Ltd. 
WA Enforcement Order No. EO-WA-35659-01 

APPENDIX A 
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THIS IS EXHIBIT "R" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

mmissio r for Oaths in and for the 

ovine of Alberta 

Stephen Kroeger 

Barrister & Solicitor 

A Notary 
PubliclCommissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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,Atheir6COM Environment and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING CHAPTER E-12 R.S.A. 2000 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER NO. EPO-EPEA-35659-09 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Aaron Patsch, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

[Collectively, the "Parties] 

WHEREAS JMB Crushing Systems Inc. ["JMB"; the "Operator"] has operated a gravel pit [the "Pit"] 
on a portion of public land legally described as SW-21-063-12-W4M [the "Lands"] in Lac La Biche 
County, in the Province of Alberta; 

WHEREAS the Pit is approximately 5.850 hectares in area. Appendix A to this Order contains a map 
showing the dimensions, location and features of the Pit; 

WHEREAS the Environmental Protection and Enhancement Act ("EPEA") section 1(xx) defines pit 
as an operation on or excavation from the surface of the land for the purpose of removing sand and 

Classification: Public c,i 
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2 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

gravel and includes any associated infrastructure; 

WHEREAS the Lands are contained in surface material lease 980116 ("SML 980116") that is a 
disposition issued to JMB under the Public Lands Act on February 16, 1999; 

WHEREAS Byron Levkulich, Aaron Patsch are Directors for JMB and Jeffrey Buck is a former Director 
of JMB; 

WHEREAS the disposition agreement for SML 980116 currently in force dates to February 16, 1999; 

WHEREAS on October 25, 1999 Alberta Environment and Parks ("AEP") approved the Conservation 
and Reclamation Plan ("CORP") for SML 980116; 

WHEREAS on May 16, 2008 an Alberta Environment and Parks ("AEP") Public Lands Officer ["PLO"] 
inspected the Lands. Inspection notes record: 

• The client does not need the pit anymore as gravel removal is complete; 
• Reclamation is to be done that year; 
• The Pit should be renewed for a short time to allow reclamation; 
• Department is to send a letter outlining reclamation timeline and to request an increase the 

security deposit to ensure compliance; and 
• Outstanding work includes brush disposal, levelling and back sloping, and vegetation 

establishment; 

WHEREAS on February 15, 2009 SML 980116 expired; 

WHEREAS on September 4, 2015 an AEP PLO inspected the Lands. Inspection notes record: 
• Renewal not recommended, no indication the gravel pit is still in operation; 
• Cattle currently grazing the site; 
• Top soil piles are present; 
• Invasive plants on site (Canada thistle) in concentrated areas by the top soil piles and 

along the access; and 
• Reclamation remains outstanding; 

WHEREAS on September 16, 2015 the PLO sent a letter to JMB requiring them to distribute the 
remaining topsoil pile be distributed evenly over the Pit; 

WHEREAS on May 1, 2020 JMB entered into proceedings under the Companies Creditors Arrangement 
Act, R.S.C., 1985, c. C-36; 

WHEREAS on December 18, 2020 the AEP EPO completed an inspection of the Lands and found: 
• Access was barred by a locked gate. Access appeared shared with a CNRL installation; 
• Cattle were present on the Lands; 
• Good revegetation observed through sparse snow around the site including grasses, forbs, 

Classification: Public 
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3 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

trees, and shrubs; and 
• A stockpile observed against the treeline on the northwest side. The stockpile was covered 

with grasses. Material was not determined due to the cattle present. 

WHEREAS on February 23, 2021 the EPO spoke with Tyler PELL of JMB who stated: 
• JMB's staff and consultants visited the pit December 11, 2020; 
• JMB cannot comment on the nature of the stockpile; 
• The Lands looked highly used by the cattle. There is no record of allowing grazing and he is 

concerned about the impact of cattle trails and use on reclamation; 
• Thistle was present, but he wondered if this is due to cattle; 
• There is a wet area off the access road, west of the line of spruce in the middle of the SML. 

Appeared to attract cattle; and 
• They will need to assess if there is enough material to cover the outstanding reclamation area. 

WHEREAS on March 15, 2021 the EPO identified that the access through the Pit was issued under an 
LOC in 1989; 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal or 
agent of person(s) referred to in any of the Environmental Protection and Enhancement Act section 
134(b)(i) to (vi), and therefore are operators; 

WHEREAS the surface land disturbance in the Pit is "specified lands" as defined by the Conservation 
and Reclamation Regulation section 1(t)(v); 

WHEREAS Clause 12 of the Indenture to SML 980116 commits the Operator to delivering the Lands 
to the Minister in a satisfactory condition upon cancellation of the lease [sic]; 

WHEREAS Clause 13 of the Indenture to SML 980116 commits the Operator to reclaiming the 
surface of the land in a manner satisfactory to the Minister; 

WHEREAS Nathan Polturak, Environmental Protection Officer, North Region (the "Inspector"), has 
been designated as an Inspector for the purpose of issuing Environmental Protection Orders under 
section 140 of the Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that directing the performance of work is necessary in order 
to conserve and reclaim specified land; 

THEREFORE, I, Nathan Polturak, Inspector, North Region pursuant to Section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER THAT: 

Classification: Public 
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4 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

1. The Parties shall not remove any stockpiled materials. 

2. By March 26, 2021, the Parties shall submit to the Inspector for the Inspector's 
approval, the name and qualifications of a consultant who carries a professional 
designation authorized to practice reclamation on private land, which the Parties will 
retain to prepare and sign the below noted reclamation and remedial plan. 

3. By May 31, 2021, the Parties shall submit to the Inspector for the Inspector's 
review and approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including 
topography, drainage, soils, vegetation and land capability. 

b. A historical synopsis of the surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Pit and 
its value. 

e. A description of the reclamation work including the type of equipment, methods 
and materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be 
addressed and justification for any surface and water related improvements to 
be left in place. 

h. A proposed Schedule of Implementation that shall have September 20, 2022 
as the completion date. 

i. A six month monitoring and maintenance program commencing September 
20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work 
described in the approved Plan, according to the approved schedule of 
implementation, unless otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, 
November 30, 2021, March 31, 2022, and July 29, 2022 that include a detailed 
summary of all reclamation activities undertaken at the Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 

Classification: Public 
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5 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the Town of Lac La Biche in the Province of Alberta, this 19th day of March 2021. 

Nathan Polturak 
Inspector, 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of Section 91 is enclosed. For further 
information, please contact the Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary authorizations 
in complying with this order. 

Take notice that this Environmental Protection Order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this Act or 
any other legislation. 

Classification: Public 
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6 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-09 

APPENDIX A 

Classification: Public 
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,Atb-eACOM Environment and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING CHAPTER E-12 R.S.A. 2000 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER NO. EPO-EPEA-35659-10 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Aaron Patsch, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

(Collectively, the "Parties") 

WHEREAS JMB Crushing Systems Inc. ("JMB") has operated a gravel pit (the "Pit") on a portion of 
public land legally described as SW-30-063-08-W4M (the "Lands") in the Municipal District of 
Bonnyville, in the Province of Alberta; 

WHEREAS Byron Levkulich and Aaron Patsch are Directors of JMB and Jeffrey Buck is a former 
Director of JMB ("Parties"); 

WHEREAS the Pit is approximately 0.347 Hectares in area. Appendix A to this Order contains a map 
showing the dimensions, location and features of the Pit; 

WHEREAS a "pit" is defined in the Environmental Protection and Enhancement Act ("EPEA") to mean an 
operation on or excavation from the surface of the land for the purpose of removing sand and 
gravel and includes any associated infrastructure; 

Classification: Public 
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2 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-10 

WHEREAS the Lands are contained in surface material lease 120027 ("SML 027") that is a disposition 
issued to JMB under the Public Lands Act on January 13, 2020. SML 027 expires on January 12, 
2030; 

WHEREAS the Lands were held by JMB under SMC 110019 from May 26, 2011 to June 26, 2015; 

WHEREAS on June 11, 2012 JMB was issued TFA 123579, authorizing early entry to SML 120027; 

WHEREAS TFA 123579 was subject to the following conditions: 
• The holder shall reclaim all disturbed land surfaces within two growing seasons, to occur 

concurrently with operations; 
• Final surface reclamation must meet the requirements for the specific activity in place at time 

of abandonment; 
• Initial efforts at re-establishing a vegetative cover on disturbed surface must be accomplished 

by planting native tree and shrub species; and 
• The holder shall take all precautions and safeguards necessary to prevent soil and surface 

erosion to the satisfaction of the department in its sole discretion; 

WHEREAS on January 31, 2013 JMB filed an annual return documenting the removal of 14,768.57 
cubic yards of material from SML 027 during the 2012 operating year; 

WHEREAS in 2014, JMB filed an annual return documenting the removal of 3,625 
cubic yards of material from SML 027 during the 2013 operating year; 

WHEREAS on January 13, 2020 AEP approved the Conservation and Reclamation Business Plan 
("CRBP") for SML 027; 

WHEREAS Clause 13 of Schedule A — Operating Conditions to the Agreement requires the Operator 
to reclaim any land disturbed in accordance with the approved conservation, operation and 
reclamation plans; 

WHEREAS on May 1, 2020, JMB obtained an initial order from the Court under the Companies 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended; 

WHEREAS on May 11, 2020 Alberta Environment and Parks ("AEP") Public Lands Officer ("PLO") 
completed an inspection on the Lands and identified the following: 

• the Lands were dormant and appeared to be in the stages of final reclamation; 
• lack of topsoil replacement on a large portion of the pit 

WHEREAS on December 4, 2020 JMB indicated they will not be completing any further reclamation 
works on the Lands; 

WHEREAS on February 17, 2021, Nathan Polturak, an Environmental Protection Officer ("EPO") and 
Inspector under the Environmental Protection and Enhancement Act RSA 2000, c E-12 (the 
"Inspector"), conducted a review of the terms and conditions of SML 027 and 2019 satellite imagery 
of the area and determined that JMB contravened the Public Lands Act and Public Lands 
Administration Regulation by allowing erosion and sedimentation on or adjacent to the Lands; 

Classification: Public 
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:3 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-10 

WHEREAS on February 23, 2021, AEP issued a Notice of Non-Compliance ("NONC") to JMB stating 
that AEP had identified issues of non-compliance of the Public Lands Act under SLM 027. 

WHEREAS on February 26, 2021, 216 provided AEP with its response to the NONC, which stated 
that SML 027 is depleted and 99% of reclamation is complete; 

WHEREAS section 137 of the Environmental Protection and Enhancement Act states that an operator 
must conserve and reclaim specified land and unless exempted by the regulation, obtain a 
reclamation certificate in respect of the conservation and reclamation; 

WHEREAS the surface land disturbance in the Pit is "specified lands" as defined by the Conservation 
and Reclamation Regulation section 1(t)(v); 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal 
or agent of person(s) referred to in any of EPEA section 134(b)(i) to (vi), and therefore are operators; 

WHEREAS Nathan Polturak, Environmental Protection Officer, North Region (the "Inspector") has 
been designated as an Inspector for the purposes of issuing Environmental Protection Orders under 
section 140 the Environmental Protection and Enhancement Act; and 

WHEREAS the Inspector is of the opinion that the suspension of the operation in the Pit and directing 
the performance of work is necessary in order to conserve and reclaim specified land. 

THEREFORE, I Nathan Polturak, Inspector, North Region, pursuant to section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER: 

1. By March 26, 2021, the Parties shall submit to the Inspector for the Inspector's approval, the 
name and qualifications of a consultant who carries a professional designation authorized to 
practice reclamation, which the Parties will retain to prepare and sign the below noted 
reclamation and remedial plan. 

2. By May 31, 2021, the Parties shall submit to the Inspector for the Inspector's review and 
approval a written reclamation and remedial plan ("Plan"). 

3. The Parties shall include at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including topography, 
drainage, soils, vegetation and land capability. 

b. A description of the adjacent land uses. 

c. A description of the reclamation work including the type of equipment, methods and 
materials that will be used in implementing the Plan. 

d. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

Classification: Public 
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4 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-10 

e. A proposed Schedule of Implementation that shall have June 30, 2022 as the 
completion date. 

f. A six month monitoring and maintenance program commencing June 30, 2022. 

4. Upon approval of the Plan by the Inspector, the Parties shall conduct the work described 
in the approved Plan, according to the approved schedule of implementation, unless 
otherwise authorized in writing by the Inspector. 

5. The Parties shall submit progress updates to the Inspector on July 30, 2021, November 
30, 2021, March 31, 2022, and July 29, 2022 that include a detailed summary of all 
reclamation activities undertaken at the Pit; 

DATED at the Town of Lac La Biche in the Province of Alberta, this 19th day of March 2021. 

Nathan Polturak 
Inspector 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of Section 91 is enclosed. For further 
information, please contact the Board Secretary at: 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary authorizations 
in complying with this order. 

Take notice that this enforcement order is a remedial tool only, and in no way precludes any 
enforcement proceedings being taken regarding this matter under this Act or any other 
legislation. 

Classification: Public 
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5 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-10 

APPENDIX A 

Classification: Public 
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ilthe,r6 rA ix Environment and Parks 

ENVIRONMENTAL PROTECTION AND ENHANCEMENT ACT 

BEING CHAPTER E-12 R.S.A. 2000 (the "Act") 

ENVIRONMENTAL PROTECTION ORDER NO. EPO-EPEA-35659-08 

JMB Crushing Systems Inc. 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Byron Levkulich, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Aaron Patsch, Director 
Suite 2300, Bentall 5 550, Burrard Street 
Vancouver BC 
V6C 2B5, 
Canada 

Jeffrey Buck, former Director 
JMB Crushing Systems Inc. 
3439 Keswick Boulevard SW 
Edmonton, AB 
T6W 3B2 

George Shandro 
Box 7556 
Bonnyville, AB 
T9N 2H8 

[Collectively, the "Parties"] 

WHEREAS JMB Crushing Systems Inc. ["JMB"; the "Operator"] has operated a gravel pit [the "Pit"] 
on a portion of public land legally described as 08-23-061-07-W4M [the "Lands"] in the Municipal 
District of Bonnyville, in the Province of Alberta; 

WHEREAS the Pit is approximately XXXX hectares in area. Appendix A to this Order contains a map 
showing the dimensions, location and features of the Pit; 

Classification: Public 
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2 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

WHEREAS the Environmental Protection and Enhancement Act ("EPEA") section 1(xx) defines pit 
as an operation on or excavation from the surface of the land for the purpose of removing sand and 
gravel and includes any associated infrastructure; 

WHEREAS Byron Levkulich, Aaron Patsch are Directors for JMB and Jeffrey Buck is a former Director 
of JMB; 

WHEREAS George Shandro was issued surface material lease ["SML 930040"] on July 29, 1993; 

WHEREAS the disposition agreement for SML 930040 currently in force dates to January 14, 2004; 

WHEREAS JMB [the "Operator"] was assigned SML 930040 on December 15, 2008; 

WHEREAS the last documented activity at the pit was recorded in an annual return for the period 
ending July 28, 2010; 

WHEREAS on January 29, 2013 an Alberta Environmental and Parks ["AEP"] Public Lands Officer 
["PLO"] inspected the Lands and observed: 

• The Pit was heavily recreated by all-terrain vehicles; 
• The Pit is basically a big hole; 
• Due to relatively small size of the SML and large size of the Pit there is little opportunity to 

continue operations; and 
• The field recommended the SML not be renewed and the Operator seek reclamation in 

accordance with the field officer; 

WHEREAS on July 28, 2013 SML 930040 expired; 

WHEREAS on October 17, 2016 an AEP PLO inspected the Lands and noted the Pit appeared to be 
a depression in the snow with some vegetation growth; 

WHEREAS on March 17, 2017 AEP issued JMB a letter cancelling SML 930040; 

WHEREAS on May 1, 2020 JMB entered into proceedings under the Companies Creditors Arrangement 
Act, R.S.C., 1985, c. C-36; 

WHEREAS on May 28, 2020 an AEP Environmental Protection Officer ["EPO"] completed an 
inspection of the Lands and found: 

• An open pit impacted by ATV use; and 
• Garbage located around the site. 

WHEREAS on December 18, 2020 the AEP EPO completed an inspection of the Lands and found: 
• There was no recent activity at the pit; 
• The pit is approximately 3.5 m deep; and 
• Small hillocks of an undetermined material were present on the north and west edges of the 

pit. 

WHEREAS on February 23, 2021 the EPO spoke with Tyler Pell of JMB who stated: 
• JMB visited the pit in October 2020; 

Classification: Public 
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3 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

• JMB observed rooting and grass growing from the soil piles north of the pit; and 
• JMB will need to assess if there is enough material to cover the outstanding reclamation area. 

WHEREAS the Parties are persons who carry on or have carried on an activity on or in respect of 
specified land other than pursuant to an approval or registration, and are persons who act as principal or 
agent of person(s) referred to in any of Environmental Protection and Enhancement Act section 134(b)(i) 
to (vi), and therefore are operators; 

WHEREAS the surface land disturbance in the Pit is "specified lands" as defined by the Conservation 
and Reclamation Regulation section 1(t)(v); 

WHEREAS Clause 12 of the Indenture to SML 930040 commits the Operator to delivering the Lands 
to the Minister in a satisfactory condition upon cancellation of the lease; 

WHEREAS Clause 13 of the Indenture to SML 930040 commits the Operator to reclaiming the 
surface of the land in a manner satisfactory to the Minister; 

WHEREAS Nathan Polturak, Environmental Protection Officer, North Region (the "Inspector"), has 
been designated as an Inspector for the purpose of issuing Environmental Protection Orders under 
section 140 of the Environmental Protection and Enhancement Act; 

WHEREAS the Inspector is of the opinion that directing the performance of work is necessary in order 
to conserve and reclaim specified land; 

THEREFORE, I, Nathan Polturak, Inspector, North Region pursuant to Section 140 of the 
Environmental Protection and Enhancement Act, DO HEREBY ORDER THAT: 

1. The Parties shall not remove any saleable aggregate materials from SML 930040; 

2. By March 26, 2021, the Parties shall submit to the Inspector for the Inspector's 
approval, the name and qualifications of a consultant who carries a professional 
designation authorized to practice reclamation, which the Parties will retain to prepare 
and sign the below noted reclamation and remedial plan. 

3. By May 31, 2021, the Parties shall submit to the Inspector for the Inspector's 
review and approval a written reclamation and remedial plan ("Plan"). 

4. The Parties shall at minimum include all of the following in the Plan: 

a. Particulars of the characteristics and properties of the land including 
topography, drainage, soils, vegetation and land capability. 

b. A historical synopsis of any surface, subsurface and groundwater disturbance. 

c. A description of the adjacent land uses. 

d. An accounting of what volume of marketable aggregate is left within the Pit and 

Classification: Public 
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4 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

its value. 

e. A description of the reclamation work including the type of equipment, methods 
and materials that will be used in implementing the Plan. 

f. A description of the proposed reclaimed land use that includes elevations, soil 
replacement and re-vegetation. 

g. A description of how ground water infiltrating open excavations will be 
addressed and justification for any surface and water related improvements to 
be left in place. 

h. A proposed Schedule of Implementation that shall have September 20, 2022 
as the completion date. 

i. A six month monitoring and maintenance program commencing September 
20, 2022. 

5. Upon approval of the Plan by the Inspector, the Parties shall conduct the work 
described in the approved Plan, according to the approved schedule of 
implementation, unless otherwise authorized in writing by the Inspector. 

6. The Parties shall submit progress updates to the Inspector on July 30, 2021, 
November 30, 2021, March 31, 2022, and July 29, 2022 that include a detailed 
summary of all reclamation activities undertaken at the Pit; 

7. Within 14 days of the completion of the requirements of this Order, the Parties shall 
submit to the Inspector a final written report prepared and signed by the consultant 
describing the work undertaken to comply with this Order. 

DATED at the Town of Lac La Biche in the Province of Alberta, this 19th day of March 2021. 

Nathan Polturak 
Inspector 
Environmental Protection Officer 
North Region 

Section 91 of the Environmental Protection and Enhancement Act may provide a right of 
appeal against this decision to the Alberta Environmental Appeals Board. There may be a 
strict time limit for filing such an appeal. A copy of Section 91 is enclosed. For further 
information, please contact the Board Secretary at: 

Classification: Public 
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5 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

#306 Peace Hills Trust Tower 
10011 - 109 Street 

Edmonton, Alberta, T5J 3S8 
Telephone (780) 427-6207 

Fax (780) 427-4693. 

Notwithstanding the above requirements, the Parties shall obtain all necessary authorizations 
in complying with this order. 

Take notice that this Environmental Protection Order is a remedial tool only, and in no way 
precludes any enforcement proceedings being taken regarding this matter under this 
Act or any other legislation. 

Classification: Public 
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6 
JMB Crushing Systems Inc. 

Environmental Protection Order No. EPO-EPEA-35659-08 

APPENDIX A 

Classification: Public 
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THIS IS EXHIBIT "S" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

Commission for Oaths in and for the 
Pr distiegiuftegf3r 

Barrister & Solicitor 

A Notary 
PublidCommissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 
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From: Tyler Pell <tylerpell@jmbcrush.com> 
Sent: March 21, 2021 10:49 AM 
To: Kroeger, Stephen 
Subject: FW: EPO-EPEA-35659-08, EPO-EPEA-35659-09, and EPO-EPEA-35659-10 / Designated 

Professional for EPO Plans 

This message originated from outside of Gowling WLG. I Ce message provient de l'exterieur de Gowling WLG. 

Tyler Pell 
1.780.815.0139 

From: Tyler Pell 
Sent: March 21, 2021 10:46 
To: Nathan Polturak (nathan.polturak@gov.ab.ca) <nathan.polturak@gov.ab.ca> 
Cc: Cumming, Tom <Tom.Cumming@gowlingwIg.com> 
Subject: EPO-EPEA-35659-08, EPO-EPEA-35659-09, and EPO-EPEA-35659-10 / Designated Professional for EPO Plans 

Good morning Nathan 

As required in EPO-EPEA-35659-08, EPO-EPEA-35659-09, and EPO-EPEA-35659-10 JMB respectfully 
submits Tyler Pell, RPFT registration #930009 under the Association of Alberta Forest Management 
Professionals (AAFMP), as the individual who carries a professional designation that authorizes Tyler to 
practice reclamation in the province of Alberta. Tyler has over 25 years of experience and is a member in good 
standing with AAFMP. Tyler will be leading the preparation and will sign off on the EPO Plans. 

If you require further details please let me know. 

Regards, 

Tyler Pell 
1.780.815.0139 

05.22a-165505.22a-1655
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THIS IS EXHIBIT "T" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Co '•ner for Oaths in and for the 
rovince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure of 

the Lieutenant Governor in Council 

c 
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From: Heather Dent <Heather.Dent@gov.ab.ca> 
Sent: March 18, 2021 5:01 PM 
To: Tyler Pell <tylerpell@jmbcrush.com> 
Cc: Nathan Polturak <Nathan.Polturak@gov.ab.ca> 
Subject: RE: EPO-EPEA-35659-07 / EO-WA-35659-01 : SML 060060 Operations 

Good afternoon Mr. Pell, 

Based on this scenario you've described below, I would recommend 2161889 Alberta Ltd. put forward a request to AEP 
for an amendment to or sublease of SML 060060 (as per section 146 of the Public Lands Administration 
Regulation). Additional information on these processes can be found at: https://www.alberta.ca/disposition-
management-post-issuance.aspx#iumplinks-2.

Regards 

Heather Dent 
Compliance Manager 
Alberta Environment and Parks 
Regulatory Assurance Division 
Phone: 780.427.9335 
Heather.DentCa 

ImAi6cks 
To report an environmental emergency, incident, or complaint please phone the 24-hour Environmental Response Centre at 1-800-222-6514. 

Classification: Protected A 

1 

Sic 
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From: Tyler Pell <tvlerpell@jmbcrush.com>
Sent: March 17, 2021 2:02 PM 
To: Heather Dent <Heather.Dent@gov.ab.ca>; Nathan Polturak <Nathan.Polturak@gov.ab.ca>
Subject: EPO-EPEA-35659-07 / EO-WA-35659-01 : SML 060060 Operations 

CAUTION: This email has been sent from an external source. Treat hyperlinks and attachments in this email with care. 

Hi Heather and Nathan 

A question has come in regards to continued pit extracting and processing. 

Whether under the SML lease authority, under the EPO Plan, and/or under the E0 Remedial Plan, is there an 
option to operate portions of SML that are not contentious with AEP and possibly during the same time as the 
implementation of the Plans? 

We would like to have Skoreyko Crushing utilize the remaining resource that is viable for his operational set 
up. The operations would be under the current SML lease authority and conditions of 2161889 Alberta Ltd, 
and if a viable option for AEP, laid out in the EPO Plan, an updated CRBP, or via a separate operational plan 
that aligns with the EPO Plan and is approved by AEP. 

In summary is there a regulatory option to have Skoreyko utilize the aggregate resource under 2161889 
Alberta Ltd before the EPO and EO is closed? 

If you need further clarification please let me know. 

Regards, 

Tyler Pell 
1.780.815.0139 

2 
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THIS IS EXHIBIT "U" REFERRED TO IN 

THE AFFIDAVIT OF TYLER PELL 

SWORN BEFORE ME 

THIS 22ND DAY OF MARCH, 2021 

A Co • issi• er for Oaths in and for the 
rovince of Alberta 

Stephen Kroeger 
Barrister & Solicitor 

A Notary Public/Commissioner for Oaths 

in and for the Province of Alberta 

My Commission expires at the pleasure cf 

the Lieutenant Governor in Counci 
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Holder No. Name PRE / POST November 1", 2018 
Disturbance of native vegetation or disturbance of native topsoil 

or agriculture topsoil 

Active 216 Dispositions 

216 SML 080085 JLG 3 No disturbances 

216 SML 110025 JLG 5 PRE 

216 SML 110026 JLG 6 PRE 

216 SML 110045 JLG 7 PRE 

216 SML 110046 JLG 8 PRE 

216 SML 110047 JLG 9 POST 

216 SMI, 120005 JLG 10 POST 

216 SML 120006 JLG 11 No disturbances 

216 SML 120100 JLG 12 No disturbances 

216 SML100085 JLG 4 No disturbances 

Inactive 216 Dispositions 

216 SML 060060 SML 060060 PRE 

The construction of the water body and all other disturbances existed 
before 216 was assigned SML 060060 in March 2019. 

JLG Ball Enterprises is believed to the operator of the pit prior to 
March 2019. 

216 has not operated in the water body since being assigned the 
disposition. 

216's operations since March 2019 have not increased the overall 
disturbance footprint of the disposition or further disturbed areas 
logged of trees but not previously striped of the original root mat. 
Only a very minor amount of earthworks was completed on area 
already devoid of native topsoil. This was necessary to support the 
hauling of saleable crushed material produced by the previous 
operator of the SML. 

216 DLO 170011 SML 060060 
Access 

PRE 

216 DLO 200059 No disturbances 

216 DML 200017 No disturbances 

216 TFA 201094 No disturbances 

216 TFA 201290 No disturbances 

EPEA Registrations for Active Royalty Agreements 

JMB 308161-00-00 Shankowski PRE and POST 

JMB 17395-01-00 Havener PRE 

EPEA Registrations for Inactive Royalty Agreements 

JMB 306490-00-00 Hoye / Kucy PRE 

JMB 293051-00-00 MacDonald PRE 

JMB 149949-00-00 Megley PRE 

05.22a-166005.22a-1660
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Holder No. Name PRE / POST November ls', 2018 
Disturbance of native vegetation or disturbance of native topsoil 

or agriculture topsoil 
JMB 263318-00-00 O'Kane PRE 

JMB 15048-03-02 Buksa PRE 

Inactive JMB Dispositions 

JMB SML 120027 SML 120027 
(Sand) 

PRE 

JMB SML 930040 SML 930040 PRE 

JMB SML 980116 SML 980116 
(Sand) 

PRE 

JMB DML 120032 N/A PRE 

JMB SME 150106 N/A No disturbances 

JMB SME 200009 N/A No disturbances 

JMB TFA 194837 No disturbances 

05.22a-166105.22a-1661
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COURT FILE NO.: 2001-05482 

COURT COURT OF QUEEN'S BENCH OF 
ALBERTA 

JUDICIAL CENTRE CALGARY 

PROCEEDINGS 

APPLICANTS 

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

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

AND IN THE MATTER OF A PLAN OF ARRANGEMENT OF 
JMB CRUSHING SYSTEMS INC. and MANTLE MATERIALS 
GROUP, LTD. UNDER THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, RSC 1985, c C-36, as amended, and the 
BUSINESS CORPORATIONS ACT, SBC 2002, c 57, as amended 

JMB CRUSHING SYSTEMS INC., 2161889 ALBERTA LTD., 
MANTLE MATERIALS GROUP, LTD. and 2324159 ALBERTA 
INC. 

DOCUMENT CERTIFICATE OF REMOTE COMMISSIONING FOR THE 
AFFIDAVIT OF TYLER PELL 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION 
OF PARTY 
FILING THIS 
DOCUMENT 

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

Attn: Tom Cumming/Caireen E. Hanert 
Phone: 403-298-193S / 403-298-1992 
Fax: 403-263-9193, 

File No.: A163514 

I, Stephen Kroeger, a Commissioner of Oaths and Notary Public in and for the Province of 
Alberta, certify that the requirements outlined in the Court of Queen's Bench of Alberta, Notice to 
the Profession and Public, "Remote Commissioning of Affidavits for Use in Civil and Family 
Proceedings During the COVID-19 Pandemic" dated March 25, 2020 (the "Notice"), has been 
complied with as follows: 

1. I met with Tyler Pell on March 22, 2021, using video technology. 

2. While connected to video technology, I undertook the following steps in accordance with 
the Notice: 

ACTIVE_CA\ 44487675\1 
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(a) verified and retained "screenshot" copies of the front and back of Tyler Pell's 
government issued photo identification; 

(b) verified that both parties had a paper copy of the Affidavit and all Exhibits before 
them during the video conference; 

(c) reviewed every page of the Affidavit and Exhibits with Tyler Pell, with both parties 
initialing the lower right corner of each page to verify the pages are identical; and 

(d) administered the oath at the end of the review and observed Tyler Pell sign his name 
to the Affidavit. 

3. I received the signed Affidavit with Exhibits from Tyler Pell electronically, and upon 
receipt, verified that this copy was identical to the one I initialed during the video 
conference, and signed the jurat. Both copies are attached to this Certificate. 

4. I believe that remote commissioning is necessary because it is impossible or unsafe, for 
medical reasons, to physically meet with Tyler Pell to commission the Affidavit. 

SIGNED at the City of Calgary, in the 
Province of Alberta, this 22nd day of 
March, 2021. 

- Th

( A Co mi ner of Oaths and Notary 
u lic in ̀and for the Province of Alberta 

ACTIVE_CA\ 44487675\1 
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