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SUPPLEMENTAL AFFIDAVIT OF JOHN DAVID
CHURCHILL

Sworn on December 8, 2023

I, John David Churchill, of the City of Calgary, in the Province of Alberta, SWEAR AND SAY
THAT:

1. I am the Chief Financial Officer (“CFO”) of the Applicant, Athabasca Minerals Inc.
(“AMI”). I previously swore an Affidavit in the within proceedings on December 6, 2023
(the “First Affidavit”). Capitalized terms used but not otherwise defined herein have the

meanings given to them in the First Churchill Affidavit.
2. I am authorized to swear this Affidavit as a corporate representative of the Companies.

3. At paragraph 15(a) of my First Affidavit, I state that Silica holds a 50% interest in AMI
Silica LLC. This statement is inaccurate and was made in error. As depicted on the
Companies’ corporate organizational chart attached as Exhibit “C” to my First Affidavit,
AMTI holds the 50% interest in AMI Silica LLC. Further, AMI is the entity with resource
holdings and business interests in Alberta, North-East British Columbia and the United

States, whereas Silica has resource holdings in Alberta.

4. Further, there are two typographical errors in my First Affidavit. First, paragraph 64 of my
First Affidavit should state that as of November 30", 2023 (not 20'), there were 78,582,686
common shares issued and outstanding of AMI. Second, paragraph 67 of my First Affidavit
should state that the Cash Flow Forecast indicates a payment by AMI in the amount of
USD $2 million (or CDN $2.825 million) to AMIS LLC in order to fund a cash call
anticipated to be issued by AMIS LLC imminently.

5. Attached as Exhibit “M” to my First Affidavit is a copy of the Companies’ consolidated
Cash Flow Forecast for the period December 4, 2023 to March 3, 2024. The notes to that
Cash Flow Forecast were inadvertently excluded to that exhibit. For ease of reference,

attached hereto as Exhibit “A” is a full copy of the Cash Flow Forecast.



6. As discussed at paragraphs 73 to 79 of my First Affidavit, the Companies previously
engaged the Sales Advisor to assist with their Pre-Filing Strategic Process. In relation to
the Pre-Filing Strategic Process, the Sales Advisor prepared an overview of the opportunity
and sales process review, the latter of which outlined the level of participation in that prior
process. Copies of the opportunity overview and process review prepared by the Sales
Advisor are attached hereto as Confidential Exhibits “1” and “2”. The Companies will
be seeking a sealing order respecting these Confidential Exhibits as they contain
confidential and commercially sensitive information which if disclosed could adversely

impact the proposed SISP.
CONCLUSION

7. I swear this Affidavit as a supplement to my First Affidavit and in support of the
Companies’ Application for various relief as more particularly set forth in paragraph 5 of

my First Affidavit.

SWORN BEFORE ME at Calgary, Alberta,
this 8" day of December, 2023.

Dl

-
JOHN DAVIY CHURCHILL

Commissioner for Qaths in and for Alberta

Jessica L. Cameron
Barrister & Solicitor
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P3N9
Ph: 1-403-261-9468
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This is Exhibit “A”

Referred to in the Supplemental
Affidavit of

JOHN DAVID CHURCHILL

Sworn before me this EE day of

December, 2023.

Ca

A Commissioner for QOaths in and for the
Province of Alberta
Jessica L. Cameron
Barrister & Solicitor
3400, 350 — 7th Avenue SW
Calgary, Alberta T2P3NS
Ph: 1-403-261-9468



Athabasca Minerals Inc., 2132561 Alberta Ltd., 2140534 Alberta Ltd.,
AMI Aggregates Inc., AMI RockChain Inc., AMI Silicia Inc., TerraShift Engineering Ltd.

Cash Flow Forecast

December 04, 2023 to March 03, 2024

Forecast
Week 2

Forecast
Week 1

Forecas!
Week 4

23

Forecast
Week 3

Forecast
Week §

Forecas!
Week 6

14-Jan-24

Forecast
Week 8

Forecast
Week 7

Forecast
Week 9

Forecast

Week 10

Forecast
Week 11

18-Feb-24

Forecast

Week 12
25-Feb-24

Forecast
Week 13

3-Mar-24

Opening cash balance 1 1,175,887 1,026,387 929,693 851,613 712466 526.533 389333 1062284 1072284 085,897  1,007.478 522484 522484 | 1175887

Cash Receipts

Cash Collections 2 - 2,167 100,000 676,645 40,000 44 460 46,581 14,000 4,460 928313

- . 2167 4 4 44 45 581 14,000 4,460 928313

Cash Disbursements

Operaling Expenses

Wages, salaries, and benefits 3 57.800 64 080 57.800 4100 70,000 - 70.000 65000 262 240 651,020

Utilities 4 - 200 : 1,500 - 200 - - - 1.800 - 3,700

Other operaling expenses 5 29,500 18.694 14 000 29,987 - 50,000 3,694 10.000 45,987 25,000 33,694 48 987 309,543

Rent 6 - - - 14,860 ~ - - 14,860 - - - 14 860 44 580

Other Disbursements

AMI Silica LLC - funding 2 1,770,000 1,080.000 - - - - 2.850,000

Total ather disbursements 7 - - - 184,000 2,000 - - 316,000 502,000

Antiapated capital expenditures 8 20,000 10,000 - - - 20,000 - 2,500 - - 52,500
1,790,000 1000,000 184,000 2,000 - 20,000 - 318,500 3.404 500

Debt Repayment

Interest & principal - = - s

Total disbursements 29,500 1,866,694 78,080 1,194,147 188,100 122,200 3,694 30,000 130,847 25,000 418,994 - 326,087 4413343

Professional Costs 9

Company counsel legal fees 50,000 - - - 50,000 - - - - 35,000 - - 135,000

Trustee fees 50,000 - - - 50,000 - - - - 35,000 - - 135,000

Trustee's counsel fees 20,000 - - - 15,000 - - - - 10,000 - - 45,000

Total Professional Cosis 120,000 - - - 115,000 - - - 80,000 Z = 315,000

Net cash flow (149,500) (1,866,694) (78,080) (1,194,147) (185,933) (137,200) 672,951 10,000 (86,387) 21,581 (484,994) - (321,627)| (3,800,030)

Interim financing

lInterim financing advances / (repayments) 10 1,770,000 1,055,000 - - - - 2,825 000

Closing cash (operating line) balance 1,026,387 929,693 851,613 712,466 528,533 389,333 1,062,284 1,072,284 985,897 1,007,478 522,484 522,484 200,857 200,857

Management of Athabasca Minerals Inc., 2132561 Alberta Lid., 2140534 Alberta Lid., AMI Aggregates Inc., AMI RockChain Inc., AMI Silicia Inc., TerraShift Engineening Ltd. (collectively "AMI® or the "Companies”) has prepared this forecasted cash-flow
statement (the "Cash Flow Forecast”) based on probable and hypothetical assumptions detailed in Notes 1 to 10. The Cash Flow Forecast has been prepared on a consalidated basis, as the Companies will be seeking a consolidation order al the the first
extension application. The Cash Flow Forecasl has been prepared solely for the purpose of supporting the Notice of Intention to Make a Proposal ("NOI") filed by each of the Companies on November 13, 2023. As such. readers are cautioned that it may not
be appropriate for their purposes. The Cash Flow Forecast of the Companies is prepared in accordance with the provisions of the Bankruptcy and Insolvency Act and should be read in conjunction with the Trustee's Report on the Cash-flow Statement,
Dated at the City of Calgary in the Province of Alberta, this 6th day of December 2023.

Athabasca Minerals Inc., 2132561 Alberta Ltd., 2140534 Alberta Ltd.,
AMI Aggregates Inc.. AMI RockChain Inc., AMI Silicia Inc., TerraShift Engineering Ltd.

Per

D

David Churchill v
Chief Financial Officer

Per

KSV Restructuring Inc.

Andrew Basi, CPA. CA_CIRP, LIT
Managing Direclor



Athabasca Minerals Inc,, 2132561 Alberta Ltd., 2140534 Alberta Ltd.,

A Aggregates Inc., AME RockChain inc., AME Silicia Inc., TerraShift Engineering Ltd,
Notes to the Cash Flow Forecast

Dacember 04, 2023 to March 03, 2024

Note 1
Consolidated cash balance for 2l Athabasca entifies. Please note only the following entities have bark accounts. Athabasca Minerals nc,. AMI RackChain Inc (formarly Aggregates Marketing Inc.), AMI Silica Inc. . TerraShift Engmeering Ltd, 2132561

Aleria Lid. and 2140534 Alberla Lid, The following eatities do not have bank accounts: AW Agaregates Inc.

Note 2

Athahasea Minerals Inc. owns a 50% interest in AMI Sifica LLC, The only cash fow for A is Ihrough monthly management fees and reimbursement of expenses from AMI Silica LLG.

There are some small AR balances in RockChain and TerraShift with no further revenus from these entities. A significant amaunt of this batance relates to the repayment of cash coliataral pravided for letters of credit for sold aggregate jeases.
AMI Silica LLC is corrently experiancing a working capital shortfall that will b funded by its two equity hotders. The advances 1o AMI Silicia LLC represents Abll's 50% share,

Nate 3

Athsbasca Minerats Inc_has 9 employees, The other entities do not have employees, Payroll is mid manth ardt month and

Employee benefts are through Equitalde Life and are paid at month end. Salary expense increase in January 2024

is due to restart of CPP/EL KERP payments are in accordance with the KERP agreement and are paid on the week ended December 241h and March 3. 2024, There are payments to the sofe Director for the paycoll for January 15 2024

Note 4
Utilities are for EPCOR and Direct Energy for the Edmonton office, Calgary office wlilies are included in rent

Note §
Otfier operating expanses e as [oiows Third party IT support, office supplies, waler for office, Xerox for photacopier in Edmonton affice, Tefus mobilty, Shaw inteme, Shaw phone, Wabsite management,fued for company vebicies. janitonal services for the

Edmonien office.

Note 6
Rent for bath office (eases in Calgary and Edmentan. Propecty taxes sse included in the montily leass payments,

Note 7
Ottver disbursements include amounts for oulstanding royatly payments, to the exent payable_retated {o aggregale dispositions that vell result in release of cash deposits refated to letters of credit, Addilional amounts relate to DE&O rumoff insurance.

Note 8
Capila] expanditires are fedquirad 1o raintain tha in-basin sand development project leases in Montney BC.

Hote 9
Trusiee fees to KSV Restructuring and their legal counsef, Bennalt Jones and to Fasken as AME counsel,

Note 10
AME has reached an agreement vath JMAC Energy Services LLC to advance a DIP facility in the amount of $2,850 000 less $25.000 as a O facility fee.
The Companies will be seekig an interim financing charge al the first extension application.
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