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AFFIDAVIT OF BYRON LEVKULICH 

SWORN ON NOVEMBER 3, 2025 

 
 

I, BYRON LEVKULICH, of the City of Denver, in the State of Colorado, MAKE OATH 

AND SAY THAT: 

1. I am a director of the applicant, Mantle Materials Group, Ltd. (“Mantle”) and have 

personal knowledge of the matters herein deposed to, except where stated to be based upon 

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

2. I am authorized to swear this Affidavit as a corporate representative of Mantle.  

C110055

COM
Nov 13, 2025

LaurinK
QB Calgary
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3. In preparing this Affidavit, I have consulted with legal, financial and other advisors of 

Mantle. I have also reviewed Mantle’s business records relevant to these proceedings and 

have satisfied myself that I am possessed of sufficient information and knowledge to swear 

this Affidavit. 

4. Additional background to the matters and proceedings described in this Affidavit are set 

out in my Affidavits sworn November 1, 2023 (the “November 1 Affidavit”), November 

27 (the “November 27 Affidavit”), December 18, 2023 (the “December 18 Affidavit”) 

February 22, 2024 (the “February 22 Affidavit”), and the September 20, 2024 Affidavit 

(the “September 10 Affidavit”, and collectively, the “Prior Affidavits”).  

5. This Application is made in the proceedings of Mantle under the Companies’ Creditors 

Arrangement Act, RSC 1985, c C-36, as amended (the “CCAA”, and the proceedings 

commenced thereby, the “CCAA Proceedings”) commenced by an Order of the 

Honourable Associate Chief Justice D.B. Nixon pronounced on January 10, 2024 (the 

“Initial Order”).   

Relief Sought  

6. I make this Affidavit in support of this Application for, inter alia: 

(a) an Order extending the Stay Period up to and including December 4, 2026;  

(b) giving leave to Mantle to use the proceeds of sale of certain shares in Atlas 

Aggregates Inc. (“Atlas”) pursuant to a share purchase agreement dated January 

19, 2024 (the “Arrow-West APA”) between Mantle and Arrow-West Holdings 

Ltd. (“Arrow-West”), if such use is determined by Mantle and the Monitor to be 

necessary to fund Mantle’s reclamation work during the CCAA Proceedings; and 

(c) such further and other relief as counsel requests and this Honourable Court may 

grant. 
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Background of Mantle and the CCAA Proceedings 

7. Mantle carried on the business in Alberta of extracting, crushing and processing gravel and 

other aggregates and marketing and selling such gravel and aggregates to construction 

companies, municipalities and service companies in the oil and gas industry (the 

“Business”).   

8. The ultimate parent of Mantle is Resource Land Fund V, LP (“RLF V”), a Delaware 

limited partnership, which is a private equity fund that invests in land resources and is 

managed by Resource Land Holdings, LLC (“RLH LLC”), which is based in Denver, 

Colorado.  RLF V acquired JMB Crushing Systems Inc. (“JMB”), a corporate predecessor 

of Mantle, pursuant to a share purchase agreement that closed in November of 2018. 

9. Mantle held interests in parcels of land (the “Mantle Lands”) located in the counties of 

Athabasca, Thorhild, Smoky Lake, Lac La Biche, St. Paul, Two Hills and in the Municipal 

District of Bonnyville, including:   

(a) parcels of Crown lands (“Crown Lands”) pursuant to fourteen (14) surface 

material leases (each a “SML”); 

(b) a parcel of Crown land pursuant to a commercial/industrial lease (a “DML”) with 

the Crown in right of the Province of Alberta; and 

(c) parcels of freehold lands (“Freehold Lands”) pursuant to eight (8) aggregate 

royalty agreements (each, a “Royalty Agreement”) with owners of Freehold 

Lands. 

10. An operator of gravel and aggregate pits is required to reclaim and restore the lands 

pursuant to the following: 

(a) for the gravel and aggregate pits located on Freehold Lands, the Environmental 

Protection and Enhancement Act, RSA 2000, E-12, as amended, the Conservation 

and Reclamation Regulation, AR 115/93, as amended, and the regulations and 

codes thereunder (collectively, the “EPEA”), and the Code of Practice for Pits 

under the EPEA; and 
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(b) for gravel and aggregate pits located on Crown Lands, the EPEA, the Public Lands 

Act, RSA 2000, Chapter P-40, Public Lands Administration Regulation, AR 

187/2011, as amended, and the terms and provisions of the SMLs and DMLs and 

other documentation entered into in connection therewith 

(collectively, the “Environmental Laws”). 

Alberta Environment and Public Areas (the “AEPA”) has regulatory authority in respect 

of Freehold Lands and the AEPA and Alberta Forestry and Parks (the “AFP”) have 

regulatory authority with respect to the Crown Lands. 

11. Under the Environmental Laws, operators must restore the lands on which gravel and 

aggregate pits are located to the state they were in prior to pit operations being commenced.  

This generally requires the removal of debris, the recontouring of the land, the placing of 

topsoil and the planting of appropriate vegetation on the reclaimed lands (“Reclamation 

Work”). Once the Reclamation Work is completed, there is a two year assessment period 

under the Environmental Laws (the “Assessment Period”), during which the operator is 

required to monitor the lands and address any issues arising during the Assessment Period 

or identified by the AEPA such as erosion, excessive weeds or the failure of the planted 

vegetation to grow or thrive.  To the extent any such issues arise, the operator is required 

to perform additional Reclamation Work in order to rectify the issues.  At the end of the 

Assessment Period, provided that the AEPA is satisfied with that the Reclamation Work 

has been performed, the operator will apply to the AEPA for a reclamation certificate (a 

“Reclamation Certificate”) in respect of such lands and will generally be entitled to a 

return of the reclamation security that it has provided to the AEPA or AFP. 

12. In the approximately twelve (12) month period following RLF V’s acquisition of JMB, 

RLF V became aware of the following issues with JMB and its business:  

(a) JMB’s reclamation obligations were significantly understated in its books and 

records and, contrary to industry best practices, JMB and its predecessors in title 

had not been carrying out reclamation work in the ordinary course of its operations, 

and therefore had built up substantial unperformed reclamation obligations; and 
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(b) the accounts receivable recorded on JMB’s books and records prior to RLF V’s 

acquisition were substantially over-stated. 

As a result, notwithstanding that RLF V had injected substantial capital into JMB following 

its acquisition, JMB’s cash flow was not sufficient to pay its indebtedness as it became due 

and the directors and management of JMB determined, in consultation with its financial 

advisors, that JMB was not financially viable in its current state and could not continue to 

operate unless it was restructured.   

13. JMB and a related company therefore commenced CCAA proceedings in 2020 (the “2020 

CCAA Proceedings”).  FTI was appointed as monitor and carried out a sale and investment 

solicitation process (the “2020 SISP”).  RLF V submitted a stalking horse credit bid in 

order to protect its economic interest and investment in JMB. 

14. During the 2020 SISP, RLH LLC and the Monitor learned that the actual inventory of 

gravel and other valuable aggregates of JMB was only a fraction of the inventory recorded 

in JMB’s books and records by its old management.  In another negative development 

which occurred during the 2020 CCAA Proceedings, the AEPA issued environmental 

protection orders (“EPOs”) against JMB’s gravel and aggregate pits.  

15. Unfortunately, these developments referred to in paragraphs 11 and 14 resulted in potential 

purchasers of JMB’s assets having limited interest in bidding on or purchasing them.   As 

such, subject to several discrete sales of assets, the credit bid of RLF V was the highest and 

best bid, and was implemented through a complex purchase and sale agreement which 

included a reverse vesting order and corporate arrangement, resulting in Mantle being the 

successor entity.   

16. Following Mantle’s acquisition of JMB and its business, new management was hired with 

operational, financial and environmental expertise in the gravel and aggregate extraction 

industry, proper financial controls and books and records were implemented, and Mantle 

carried out reclamation work required in respect of the Mantle Lands. However, 

notwithstanding these improvements, Mantle experienced a sustained working capital 

deficiency resulting from insufficient sales, which meant it did not have sufficient revenue 
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to service and repay its financial and trade indebtedness and satisfy the legacy Reclamation 

Obligations.  In the Spring of 2023, the directors in consultation with Mantle’s management 

and financial advisors determined that Mantle could not continue to oeprate without a 

significant capital injection, which was unavailable, and that therefore Mantle required 

protection of this Honourable Court in order to resolve its affairs in a manner that was in 

the best interests of its stakeholders.  

Proceedings under the BIA and CCAA 

17. On July 14, 2023, Mantle filed a notice of intention to make a proposal under Division I of 

Part III of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended (the “BIA”, 

and the proceedings commenced thereby, the “NOI Proceedings”).  FTI Consulting 

Canada Inc. (“FTI”) was appointed as proposal trustee (in such capacity, the “Proposal 

Trustee”). Mantle’s goal in the NOI Proceedings was to enable Mantle to do the following: 

(a) liquidate its business and assets in a commercially reasonable manner, including 

selling its equipment and any Mantle Lands that were potentially sellable to other 

companies in the industry; 

(b) carry out the Reclamation Work on the remaining Mantle Lands required to 

perform its Reclamation Obligations in a manner satisfactory to the AEPA and the 

AFP and in accordance with the Environmental Laws and EPOs and obtain 

Reclamation Certificates in respect thereof; and 

(c) distribute any net amounts to creditors after reserving for any remaining 

Reclamation Obligations and payment of the operating, reclamation and liquidation 

costs incurred in the NOI Proceedings and these CCAA Proceedings. 

18. The aggregate Reclamation Obligations associated with all of the Mantle Lands was 

estimated by Mantle to be, as at June 30, 2023, $3,553,180, of which $1,678,308 related to 

Mantle Lands which were not sellable because they did not have economically extractable 

reserves of aggregate and gravel (the “Unsellable Lands”).  Based on the analysis of 

Mantle and the Proposal Trustee, however, other companies in the industry might be 

interested in purchasing Mantle Lands that had economically recoverable reserves (the 
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“Sellable Lands”).  The Reclamation Obligations in respect of the Sellable Lands was 

estimated to be $1,874,872 and Mantle intended to sell its interests in those lands subject 

to the requirement that the purchasers would assume such Reclamation Obligations.    

19. RLF Canada Lender Limited (the “Interim Lender”), an affiliate of Mantle’s parent, 

agreed to provide interim financing on a first priority basis in order to fund the remaining 

operations, sales and reclamation work during the NOI Proceedings.  Pursuant to an Order 

of the Honourable Justice C.C. Feasby made on August 15, 2023, as amended August 28, 

2023 (the “Amended August Order”), the Court, inter alia: 

(a) approved an interim financing provided by the Interim Lender (the “Interim 

Financing”); 

(b) granted charges securing the fees and expenses of the Proposal Trustee and its 

counsel and Mantle’s counsel, the Interim Financing and the obligations of Mantle 

to indemnify its officers and directors for certain liabilities that may arise during 

the proceedings (collectively, the “Restructuring Charges”); and  

(c) declared that the Restructuring Charges rank in priority to any other security, 

charges or encumbrances. 

20. During the fall of 2023, Mantle continued operations to the extent required to fulfil 

contracts to sell inventory that were of net economic benefit to the estate, carried out sale 

processes in respect of its equipment and the sellable Mantle Lands and performed the 

majority of the Reclamation Work required to address and satisfy its Reclamation 

Obligations.  However, as described below, Mantle required more than the six month 

period available under the BIA in order to fully perform its Reclamation Obligations, obtain 

Reclamation Certificates and complete the transactions to sell Mantle Lands that had 

economically exploitable reserves.   

21. In the Initial Order pronounced on January 10, 2024, the NOI Proceedings were taken up 

and continued in the CCAA Proceedings pursuant to section 11.6 of the CCAA, and FTI 

was appointed as monitor (the “Monitor”). 
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22. The Initial Order was amended and restated by the Order of the Honourable Justice R.A. 

Neufeld pronounced on January 16, 2024 (the “Amended Initial Order”).  The Stay 

Period, as defined in paragraph 14 of the Amended Initial Order, was extended to March 

1, 2024 by the Amended Initial Order, to September 30, 2024 by an Order of the 

Honourable Justice M. Hollins pronounced on February 23, 2024 (the “February Stay 

Extension Order”), and to November 14, 2025 by the Order of the Honourable Justice 

C.M. Jones pronounced on September 20, 2024 (the “September Stay Extension 

Order”). 

23. Mantle was able to sell the Sellable Lands on the basis that the purchasers thereof assumed 

the Reclamation Obligations, which sale transactions were approved by the following 

Orders of this Honourable Court: 

(a) a Sale Approval and Vesting Order of the Honourable Justice M.H. Hollins 

pronounced February 13, 2024, approving a sale pursuant to an asset purchase 

agreement dated February 9, 2024 (the “PHI APA”) between Mantle and PEA 

Holdings Incorporated (“PHI”); 

(b) a Sale Approval and Vesting Order of the Honourable Justice M.H. Hollins 

pronounced on February 23, 2024 approving a sale pursuant to an asset purchase 

agreement dated January 12, 2024 (the “CSP APA”) between Mantle and the 

County of St. Paul no. 19 (“CSP”);  

(c) a Sale Approval and Vesting Order of the Honourable Justice M.H. Hollins 

pronounced on February 23, 2024 (the “Arrow-SAVO”) approving the sale of 

shares in Atlas pursuant to the Arrow-West SPA; and  

(d) a Vesting Order of the Honourable Justice C.M. Jones pronounced on September 

20, 2024 approving a sale pursuant to an asset purchase agreement dated September 

10, 2024 between Mantle and Fleming Cats Inc. (“Fleming Cats”). 

24. The transaction contemplated by the Arrow-West SPA closed on February 13, 2024, the 

transaction contemplated by the CSP APA closed on September 9, 2024, and the 

transaction contemplated by the PHI APA closed on May 7, 2025. 
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Reclamation Obligations and Reclamation Work 

25. As previously reported upon, Mantle commenced Reclamation Work in respect of the 

Unsellable Lands immediately after August 28, 2023, following the approval on that date 

of the Interim Financing pursuant to the Interim Financing Order by this Honourable Court.  

Mantle engaged Upland Environmental Ltd. (“Upland”), which is an environmental 

consulting firm, to recommend the Reclamation Work required in respect of the Unsellable 

Lands, work with Mantle’s management to supervise the Reclamation Work carried out by 

Mantle’s contractors, and to report to and work with the AEPA in order to ensure that the 

Reclamation Work is carried out in accordance with the AEPA’s requirements. 

26. The majority of the Reclamation Work on the Unsellable Lands was completed in the Fall 

of 2023.   Further, the Assessment Period has been completed in respect of the following 

Crown Lands: 

(a) Crown Lands subject to SML 930040, which was subject to the EPO identified as 

EPO-EPEA-35659-08; and 

(b) Crown Lands subject to SML 980116, which was subject to the EPO identified as 

EPO-EPEA-35659-09.  

27. The Assessment Period has been running with respect to the remaining Unsellable Lands, 

and Mantle’s contractors, under the supervision of its management and Upland, have 

throughout 2025 been carrying out Reclamation Work consisting of assessing soil stability 

after the spring thaw, assessing whether the seeding of vegetation was successful, 

additional seeding to address deficiencies, surveying and spraying for weeds and 

addressing any erosion issues.   

28. The following is the status of each of the parcels of Unsellable Lands as of the date of this 

Affidavit: 

(a) Buksa Pit (registration no. 15048-03-00, subject to EPO-EPEA-35659-05) (the “Buksa Lands”) 

Mantle completed the Reclamation Work in September of 2023, at which time the two year 
Assessment Period began to run. 
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The landowner planted crops on the Buksa Lands was located during the 2024 and 2025 growing 
seasons. 

Mantle submitted an application for a Reclamation Certificate on February 3, 2025.  

The AEPA delivered a Supplement Information Request (an “Information Request”) on 
September 3, 2025, which Upland responded to on September 15, 2025.  Copies of the Information 
Request and response are attached as Exhibits “A” and “B”. 

Mantle and Upland representatives completed a site visit on October 15, 2025 with an AEPA officer. 
The AEPA officer informed those representatives that the officer would recommend the issuance of 
a Reclamation Certificate. 

(b) Kucy Pit (registration no. 306490-00-00, subject to EPO-EPEA-35659-03) (the “Kucy Lands”) 

The Reclamation Work was largely completed as of October 9, 2023, at which time the two year 
Assessment Period began to run. 

Mantle submitted an application for a Reclamation Certificate on February 7, 2025. 

The AEPA delivered an Information Request dated September 5, 2025, which Upland responded to 
on September 29, 2025.  Copies of the Information Request and response are attached as Exhibits 
“C” and “D”. 

In a site visit on September 15, 2025 by representatives of Upland and Mantle, erosion issues were 
identified and the AEPA agreed to defer its assessment of the site until August 2026 in order to give 
Mantle an opportunity to address the erosion and divert water from the site.  Attached as Exhibit 
“E” is a copy of the AEPAs agreement to adjourn Mantle’s request for a Reclamation Certificate.  

Mantle intends to carry out the Reclamation Work required to divert water in the Fall of 2025 and 
then address the erosion and seed the lands in the Spring of 2026.  Mantle will re-file the application 
for a Reclamation Certificate in the late fall of 2026.   

(c) Macdonald Pit (registration no 293051-00-00, subject to EPO-EPEA-35659-01) (the 
“Macdonald Lands”) 

The Reclamation Work was completed as of October 31, 2023, at which time the two year 
Assessment Period began to run. 

Mantle submitted an application for a Reclamation Certificate on February 11, 2025. 

The Macdonald Lands have been reclaimed as pastureland with cattle presently grazing on the land. 
The AEPA delivered an Information Request on September 3, 2025, which Upland responded to on 
September 15, 2025.  Copies of the Information Request and response are attached as Exhibits “F” 
and “G”. 

An AEPA officer completed a site visit on October 15, 2025 and informed Mantle and Upland’s 
representatives that the officer would recommend that a Reclamation Certificate be issued. 

(d) Megley Pit (registration no. 149949-00-00, subject to EPO-EPEA-35659-02) (the “Megley 
Lands”) 

Mantle substantially completed the Reclamation Work as of September 12, 2023, at which time the 
two year Assessment Period began to run.   
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Mantle submitted an application for a Reclamation Certificate on December 6, 2024. 

The AEPA delivered an Information Request on September 3, 2025, which indicated that there were 
facilities or features remaining in place and slopes that were steeper than contemplated in the 
reclamation plan, and requested that the survey should include off-site boundaries. Attached as 
Exhibit “H” is a copy of the Information Request.  Upland is currently completing an updated field 
assessment based upon a site visit on October 3, 2025, and will provide a response to the Information 
Request in November of 2025. 

The application for a Reclamation Certificate has been adjourned to 2026.    

(e) SML 060060 (EPO-EPEA-35659-07 and EO-WA-35659-01) (the “SML 060060 Lands”) 

Mantle substantially completed the Reclamation Work as of November 10, 2024, at which time the 
two year Assessment Period began to run.   

However, in November of 2024, Mantle and Upland discovered that as a result of the seed vendor 
mislabelling the seed planted in October of 2023, clover rather than native plants had grown.   

Following consultation with the AEPA, Mantle’s contractors successfully sprayed to remove the 
clover and re-seeded and significant amounts of grass now cover the parcel.  No significant erosion 
was identified. 

Upland will be submitting an application for a Reclamation Certificate in November of 2025. 

Once the application is filed, the AEPA will be placed in a queue for a year before it is assigned for 
review. It is anticipated that the final site assessment will occur either in the Summer of 2026 or 
2027, and the reclamation assessment will occur in the Fall of 2026 or 2027. The timing of the 
reclamation assessment will depend on how quickly the application is assigned for review. 

(f) SML 120027 (subject to EPO-EPEA-35650-10) (the “120027 Lands”) 

Mantle completed the Reclamation Work as of October 13, 2021, at which time the two year 
Assessment Period began to run.   

The AEPA conducted a site visit with Mantle and Upland on September 15, 2025. The AEPA’s 
officer informed Upland on October 8, 2025 that the officer was recommending that a Reclamation 
Certificate be issued, but it has not yet been received. 

(g) SML 930040 (the “930040 Lands”) 

No operations were carried out or disturbances made on the lands subject to this lease.  The AEPA 
confirmed this in a site visit with representatives of Mantle and Upland carried out on September 
15, 2025.  On October 8, 2025, an officer of the AEPA informed Upland that they were 
recommending that a Reclamation Certificate be issued. 

Mantle is awaiting receipt of the Reclamation Certificate. 

(h) Tucker Lake (Approval No. 00139117-00-00) (the “Tucker Lake Lands”) 

This registration has expired and the lands were never entered or disturbed.  Therefore, no 
reclamation is required.  Mantle confirmed with aerial photographs that there was never a 
disturbance, there is no reclamation liability on the land and, no requirement for a reclamation 
certificate.  Attached as Exhibit “I” is a copy of the aerial photographs. 
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29. The AEPA holds the following security deposits for the Mantle Lands: 

(a) Tucker Lake Lands - $7,028; 

(b) O’Kane pit land (registration no. 00263318-00-01) - $50,515.60; 

(c) Shankowski pit lands (sold to CSP under the CSP APA) - $241,235; and 

(d) Havener pit lands (sold to CSP under the CSP APA) - $228,431. 

In addition, subject to confirmation from the AFP, Mantle understands that the AFP holders 

$41,400 for the SML 060060, $19,540 for SML 080085, $2,960 for SML 120027, $1,000 

for SML 930040, $14,016.24 for a parcel of land that was outside of the CCAA 

Proceedings, and $17,232 for DML120032, which was sold to Fleming Cats. 

The following amounts are owed to the AEPA in respect of unpaid security deposits: 

(i) Buksa Lands - $50,442; 

(ii) Kucy Lands - $31,872; 

(iii) MacDonald Lands - $15,695; and 

(iv) Megley Lands - $74,684. 

30. As indicated above, Mantle continues to carry out Reclamation Work for the Kucy Lands 

and SML 060060 Lands, consisting of some physical work, monitoring, assessments and 

reporting to the AEPA. It may also have to carry out Reclamation Work on the Megley 

Lands, depending on the outcome of Upland’s assessment.  It is anticipated the budget for 

the Reclamation Work for these lands during the period up to December 4, 2026 is $22,575. 

Stay Extension 

31. The Stay Period currently expires on November 14, 2025. Mantle is seeking to extend the 

Stay Period to December 4, 2026.  
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32. Since the Stay Extension Order, Mantle has continued to act diligently and in good faith in 

these CCAA Proceedings by way of the activities noted in paragraphs 25 to 30 of this 

Affidavit.  

33. Should this Honourable Court grant an Order extending the Stay Period to December 4, 

2026, Mantle anticipates carrying out the following activities:  

(a) carrying out, directing and monitoring the remaining Reclamation Work throughout 

the remainder of 2025 and 2026;  

(b) applying to the AEPA for Reclamation Certificates in respect of the remaining 

Unsellable Lands;  

(c) applying for a return of the Security Deposits; and 

(d) carrying out the other activities contemplated hereby. 

34. Extending the Stay Period to December 4, 2026 will reduce the number of times Mantle is 

required to return to Court for orders extending the Stay Period, which will reduce the 

ongoing professional costs of the estate to the benefit of all stakeholders and provide the 

time required to complete the majority of the Reclamation Work, seek Reclamation 

Certificates and arrange for a return of the Security Deposits. There is a continued need for 

a stay in order for the full scope of the Reclamation Work to be completed.  

35. Based on the cash flow projections prepared by Mantle and the Monitor, Mantle may need 

additional cash if during the extended Stay Period the Security Deposits held by the AEPA 

and AFP with respect to Mantle Lands that have been sold or in respect of which 

Reclamation Certificates have been issued are not refunded to Mantle.  Therefore, Mantle 

is seeking this Honourable Court’s leave to utilize the proceeds of sale of the Atlas Shares 

pursuant to the Arrow-West SPA to provide the necessary funding, if Mantle and the 

Monitor determine that such use is necessary in order to fund Mantle’s Reclamation Work.  

I understand that until the Reclamation Work has been completed, distributions to creditors 

of Mantle cannot occur and Mantle will not be able to apply to the AEPA and AFP for a 

return of the Security Deposits.  Provided that Mantle is given leave to utilize such sale 
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proceeds, if necessary, it will have sufficient funds to carry out the activities described 

above.  

36. Having regard to the circumstances, I believe that the granting of an extension of the Stay 

Period to December 4, 2026 is necessary and in the best interests of Mantle and its 

stakeholders. 

37. Mantle has acted, and continues to act, in good faith and with due diligence in respect of 

all matters during both the NOI Proceedings and the CCAA Proceedings, and no creditor 

will be prejudiced by the proposed extension of the Stay Period.  
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