CANADA

PROVINCE DE QUEBEC
DISTRICT DE MONTREAL

No C.A.;
No C.S.: 500-11-048114-157

COUR D'APPEL

DANS L'AFFAIRE DE LA LO/ SUR LES
ARRANGEMENTS AVEC LES
CREANCIERS DES COMPAGNIES :

BLOOM LAKE GENERAL PARTNER
LIMITED

QUINTO MINING CORPORATION
8568391 CANADA LIMITED

CQ!M QUEBEC IRON MINING ULC
WABUSH IRON CO. LIMITED

WABUSH RESOURCES INC.

MISES-EN-CAUSE- Requérantes
ET

THE BLOOM LAKE IRON ORE.MINE
LIMITED PARTNERSHIP

BLOOM LAKE RAILWAY COMPANY
LIMITED

WABUSH MINES

ARNAUD RAILWAY COMPANY
WABUSH LAKE RAILWAY COMPANY
LIMITED

MISES-EN-CAUSE - Mises en causes

ET

QUEBEC NORTH SHORE & LABRADOR
RAILWAY COMPANY, 400-1180, avenue
des Canadiens-de-Montréal, Montréal

(Québec) H3B OE3
ET

REQUETE DE L'AGENCE DU REVENU DU QUEBEC ET DE L’AGENCE DU
REVENU DU CANADA EN DATE DU 26 NOVEMBRE 2021 POUR
PERMISSION D’APPELER
(Articles 13 et 14 Loi sur les arrangements avec les créanciers
des compagnies (« LACC ») et article 357 CPC)
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IRON ORE CORPORATION, ayant une
place d’affaires au 400-1180, avenue des
Canadiens-de-Montréal, Montreal
(Québec) H3B OE3

ET

EMPLOYES SALARIES NON
SYNDIQUES, (adresse inconnue) aux
soins de MeNicolas Brochu, Fisnman
Flanz Meland Paquin LLP ayant son
bureau au 1250, boul. René-Lévesque
Quest, bur. 4100, Montréal {Quebec)
H3B 4W8

MISES-EN-CAUSE
eT

AGENCE DU REVENU DU QUEBEC,
ayant une place d'affaires au 3, Complexe
Desjardins, Tour Nord, 22¢ Etage, secteur
D221LC, Monireal (Québec) HSB 1A7

AGENCE DU REVENU DU CANADA, a/s
de 'Agence du revenu du Québec, ayant
une place d'affaires au 3, Complexe
Desjardins, Tour Nord, 22¢ Etage, secteur
D221LC, Montreal (Québec) H5B 1A7

APPELANTES - Mises-en-cause

ET

FTI CONSULTING CANADA INC., ayant
une place d'affaires au 2400-1000, rue de
[a Gauchetiere 0., Montréal (Québec)
H3B 4W5

INTIMEE — Contrdleur



A L’UN DES HONORABLES JUGES DE LA CQUR D’APPEL DU QUEBEC,
L’AGENCE DU REVENU DU QUEBEC, EXPOSE RESPECTUEUSEMENT CE QUI
SUIT :

1-

It

INTRODUCTION

L’Agence du Revenu du Québec (« ARQ ») est responsable de l'application des

lois fiscales au Québec;

L’ARQ agit au Québec a titre de mandataire de Sa Majesté du chef du Canada pour
les fins de la perception de la TPS en vertu de la partie IX de la Lo/ sur fa taxe

d'accise? (« L.TA ») et pour les fins des présentes;

En date du 8 novembre 2021, 'honorable Michel A. Pinsonnault, juge de la Cour
supérieure du Québec, district de Montréal, a rendu un jugement accueillant
partiellement les conclusions recherchées par une requéte pour directives du

Contrdleur (« Jugement »), une copie étant jointe comme Annexe 1;
|'instruction a duré deux jours, soit les 19 et 20 aolt 2021;

L'ARQ, sollicite la permission d'appeler du Jugement puisque celui-ci est frappé
d'erreurs de droit manifestes et déterminantes, lesquelles auraient des impacts
significatifs, non seutement sur I'affaire en cours, mais sur la pratique de la LACC

en génerale;
Une déclaration d’appel est jointe comme Annexe A;
SOMMAIRE DES FAITS PERTINENTS?

Le 27 janvier 2015, Cliffs Québec Mine de fer ULC (« CQIM ») s’est placée sous la

protection de la LACC (« Ordonnance initiale »);

Le 28 janvier 2015 et le 4 février 2016, des préavis de resiliation de contrats en

vertu du paragraphe 32 (1) LACC sont transmis -aux créanciers fournisseurs

1 Lof surla taxe d'accise, L.R.C. 1985, ¢, E-15.
21l n'y a eu aucun témoin en premiére instance et seules des questions de droit ont été présentées a la

Cour Supérieurs.
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11-

12-

13-

Quebec North Shore and Labrador Railway Company Inc. (« QNSL»), Western
Labrador Rail Services (« Western LRS ») et The CSL Group Inc (« CSL Group »)
et Canadian Iron Ore Railcar Leasing LP (« Canadian Iron Ore ») ainsi qu'au

Contréleur;

Les créanciers fournisseurs suivants ont produit des preuves de réclamations
relatives aux dommages pour la résiliation de leurs conirats intervenus avant

I'Ordonnance initiale, soit :

QNSL : 463 480 218 §; Canadian lron Ore : 72 353 169,69 $
Western LRS : 2 825 0003%; CSL Group : 25 510 000 §,

L'ARQ est créanciére de CQIM aux termes d'une preuve de réclamation au montant
de 7 738 301,02 $ en vertu du paragraphe 296 (1) b) de la LTA et d'une preuve de
réclamation au montant de 5 653 595,34 § découlant de l'article 25 de la Loi sur
"administration fiscale® (« LAF »), de la Loi sur la taxe de vente du Québect
(« LTVQ ») et de la Loi sur les impdts® (« LI ») (collectivement « Preuves de
réclamation ARQ 25 LAF-296 LTA»), lesquelles sont certaines, liquides et

exigibles;
Le 18 juin 2018, le Plan d'arrangement (« Plan ») a été sanctionng,

e 16 ao(t 2018, le Contrdleur a versé un dividende de 59 258 118 § aux créanciers
fournisseurs précités dans le cadre d'un premier versement de dividende

(« Premier dividende »);

Aux termes de leurs preuves de réclamation, et en sus de leurs réclamations pour
des dommages découlant des résiliations de contrat suivant le paragraphe
32 (7) LACC, les créanciers QNSL, Western LRS et CSL Group ont réclamé des

créances pour des factures relatives & des biens et services;

3 L of sur l'administration fiscale, RLRQ, ¢. A-6.002.
4 | of sur fa taxe de vents du Québec, L.R.Q., c. T-0.1.
5 Loi sur les impéts, RLRQ, c. I-3.



14- Faisant suite au versement du Premier dividende, CQIM a réclamé e
remboursement de crédits de taxes sur intrant (« CTI ») et des remboursements de
taxes sur intrant (« RTI ») quant au paiement des dommages [iés aux résiliations
des contrats (en vertu des articles 182 LTA et 318 LTVQ) ainsi que des CTl et RTI

pour des factures desdits fournisseurs;

15- L'ARQ a établi qu'aux termes du versement du Premier dividende, les CTl et RTI
des dommages découlant des résiliations des conirats des fournisseurs totalisent
7 459 257,85 $ et que les CTl et RTI relatifs aux factures des fournisseurs pour des

obligations postérieures & 'Ordonnance initiale totalisent 234 755,16 $°;
MOTIFS D’APPEL

16- L'ARQ demande l'autorisation d'appeler du Jugement considérant que le juge a

commis les erreurs manifestes et déterminantes suivantes :

a. Le juge a erré en droit lorsqu’il conclut que {a fourniture taxable est incluse
dans le paiement partiel des dommages, laquelle ne naiftrait gu'« au moment
du paiement », le tout vu les présomptions des articles 182 LTA ef 318 LTVQ,
faisant donc en sorte que les CTt et RTl relatifs au paiement des dommages
constitueraient des obligations « post » Ordonnance initiale (aux paragraphes
78 et ss., 82 et ss., 86, 87, 88, 89, 91 et ss.};

b. Le juge de premiére instance a erré en droit lorsqu’il conclut, afin de rejeter

les arguments soumis par i'ARQ, que :

i La seule existence de preuves de réclamation (« Restructuring claims »)
ou lantériorité des contrats des fournisseurs & I'Ordonnance initiale ne
donnent pas lieu (« did not give rise ») aux CT| et RTI réclamés par

CQIM relativernent aux contrats résilies (aux paragraphes 84, 85 et 99);

6 e Contrdleur a admis que dans I'hypothése ol les CTl et RTI (objets du présent litige) étaient remis,
ceux-~ci serviraient exclusivement au paiement de dividendes futurs en faveur des créanciers de CQIM, le
tout cenfermément au Plan.
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C.

Que les buts et objectifs de la LTA et, d’autre part, ceux de la Lof sur fa
faillite” (« LFI ») et de la LACC, sont complétement différents, et que ces
lois ne peuvent étre considérées comme étant des lois « pari materia »

ou concernant de mémes sujets (para. 93);

Qu'une réclamation en vertu du paragraphe 32 (7) LACC est une
créance post (« post-filing claim ») et que le legislateur a choisi de
considérer une telle créance comme en étant que « prouvable » (pré)
dans un LACC; le tout, ne permettant pas de retenir, pour les fins de
'application de la compensation, qu'une telle créancs soit qualifice de

pré Ordonnance initiale (aux paragraphes 111, 113 et 115 et ss.);

En distinguant le jugement de la Cour Supérieure dans [Affaire de

Parrangement relatif de Aveos® (aux paragraphes 116 et ss. et 125)

Le juge de premiére instance a erré en droit lorsqu’il conclut, faisant suite &
son analyse de I'arrét Kitco® (par 135 et ss), que rien dans la LACC ou en
jurisprudence ne suggere que des regles différentes en matiere de
compensation doivent étre appliquées a un arrangement de liquidation ou a

un arrangement de restructuration en vertu de la LACC (par. 147),

17- Le jugement de premiére instance devrait &tre infirmé et 'ARQ entend démontrer

ce qui suit;

18- Les CTI et RTI relatifs au paiement des dommages en lien avec la résiliation des

contrats avec les fournisseurs aux termes du Premier dividende, sont des

accessoires des dommages. Partant, ces crédits ne se sont cristallisés qu'au

moment du paiement du Premier dividende (16 aolt 2018), soit aprés 'Ordonnance

7 Lof sur la faifllits, LLR.C. 1985, ¢. B-3.
8 Aveos Fleet Performance Inc. / Aveos Fleet performance aéronautique inc. (Arrangement relatif 2), 2012

QCCS 6796 (CanLll} [Aveos].
9 Arrangement relatif a Métaux Kitco inc., 2017 QCCA 268 (CanLll) [Kitco].
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20-

21-
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initiale, mais, a linstar des dommages, ceux-ci sont nés aux termes des contrats

intervenus antérieurement a celle-ci;

Par ailleurs, ces crédits CTl et RTI sont les accessoires des dommages, ces
derniers, en vertu des articles 19 (1) (b) et 32 (7) LACC, doivent &tre considerés

comme des créances des fournisseurs pré arrangement;

L’ARQ est en droit de compenser ses Preuves de réclamation ARQ 25 LAF-296
LTA totalisant 13 391 896,40 $ avec les CTl et RT! pour dommages des résiliations
des contrats suite au versement du Premier dividende (7 459 257,85 §), lesquels
crédits sont nés avant 'Ordonnance initiale jusqu’a concurrence du moindre des

montants (compensation pré-pré);

L'ARQ est en droit de compenser les CTl et RTI relatifs aux factures des
fournisseurs (234 755,16%) pour des périodes postérieures & 'Ordonnance initiale
et, d’autre part, les CTl et RTI relatifs aux dommages en résiliation advenant que
ces derniers soient considérés « post » (7 459 257,85 $), le tout avec ses Preuves
de réclamation ARQ 25 LAF-296 LTA (13 391 896,40 §) jusqu'a concurrence du

moindre des montants (compensation post-pré);

Les motifs d'appel sont les suivants :

Quatre des sept conditions d'application des articles 182 LTA et 318 LTVQ dans le
présent dossier référent & des événements antérieurs a I'Ordonnance initiale

(conventions antérieures, etc.);

Les dommages faisant suite aux résiliations des contrats des fournisseurs en vertu
de I'article 32 LACC constituent des créances « pré », le tout tel que validé par les
articles 32 (7) et 19 (1) b) LACC, par plusieurs précedents ainsi que par la Cour
Supérieure dans I'Affaire de l'arrangement de Aveos, laquelle sous la plume de

'honorable Mark Schrager'® mentionne:

10 Aveos, supra note 8, aux paras 28, 56-59 et 63.



sl

« [29] Does N.G.A. have the right to claim the cancellation indemnity of
$501,381.00 foreseen by the G.M.8.A.? If so, is the amount due immediately
by Aveos as a claim arising after the C.C.A A, filing, and as such not subject
to the stay of proceedings? In the alternative. is the amount due but subject
to be treated as a {pre-filing) ordinary or unsecured claim to be dealt with
under an arrangement, if any, or a bankruptcy?

[...]

[56] Moreover taken o its logical conciusion, the argument is not really of any
help to N.G.A. for the following reason. [f Aveos could not rely on Section 32
C.C.A.A. and was obliged to rely on the cancellation for convenience clause
in the G.M.S.A., the penalty of $501,381.00 would nonetheless constiiute a
provable claim payabie under an eventual plan of arrangement or bankrupicy.

[57] "Claim" is defined in Section 2 of the C.C.AAA. by reference to the
Bankruptcy and Insolvency Act ("B.I.A.") [7]. Section 19 C.C.A.A. Introduced
in the 2007 amendments which came into forcg in 2008, includes [n claims
that can be dealt with under a plan of arrangement the following:

"19.(1){b) claims that relate o debts or liabilities. present or future, te which
the company may bascome subject before the compromise or arrangement
is sanctioned by reason of any obligaticn incurred by the company before
the earlier of the days referred to in subparagraphs (a)(i) and (ii)."

This is precisely the situation with the canceliation indemnity claimed by
N.G.A. in this case. Though Aveos may have triggered the cancellation
penalty after the C.C.A.A. filing, the obligation stems from a coniract to
which it was bound pre-C.C.A.A. filing.

[58]The claim for the canceliation penalty would also be a claim provable
in a bankruptcy (see Section 2 and Section 121 of the B.LA. which are
substantially simitar to Section 19 C.C.AA.}.

[59]Accordingly, in any and all scenarios, the $501,381.00 ciaimed by
N.G.A. for the cancellation indemnity would be a claim provable and would
not have the status of a "post-filing claim" payable immediately, i.e. prior to
the ctaims of other creditors.

L.

[63]Consequently, Secticn 32 C.C.A.A. is available to Aveos in order to
cancel the G.M.S.A. The appropriate order will issue. »

(Nos soutignements et emphases)
25-.  Dans un contexte d'insolvabilité, les articles 182 LTA et 318 LTVQ doivent étre
interprétés en harmonie avec les articles 19 (1) (b) et 32 (7) LACC pour déterminer
I'application de la compensation en vertu de larticle 21 LACC (les quatre dits

articles référant tous aux mémes contrats des fournisseurs résiliés);
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26- Les contrats des créanciers fournisseurs comportent des conditions suspensives
en lien avec les dommages et, lorsque ces conditions suspensives se réalisent (fin
des conirats), les obligations (les paiements des dommages, incluant le paiement
des taxes) deviennent pures et simples et CQIM doit alors exécuter ses obligations

comme si elles avaient existé des le premier jour des contrats'®;

27- La Cour d’appel du Québec, aprés l'arrét D./.M.S. Construction'?, mais avant
Kitco™, avait, & plusieurs reprises, retenu qu’en droit civil (en matiére de proposition
et/ouLACC), la « connexité » et la « communauté d'objet et de cause des différents
contrats » entre les dettes sont suffisantes pour permettre une compensation pré-
pré' (articles 97 (3) LFI et 21 LACC) (méme en 'absence d'exigibilit¢ de I'une des

dettes en présence a la date de 'Ordonnance initiale) ;

28- Les tribunaux, par analogie, ont déja retenu des compensations en matiére fiscale
en présence d'éléments de cristallisation qui surviennent aprés une ordonnance

initiale ou une date d’ouverture's;

29~ L'arrét Kifco m’interdit pas la compensation « post / pré » (lorsque la compensation
implique des remboursements fiscaux) quand il s'agit d’'un LACC de liquidation et
donc que la compétitivité et la mise en ceuvre de la restructuration d'une entreprise

débitrice ne sont pas affectées;

30- Les tribunaux des autres provinces canadiennes n'ont pas trouvé dans la LACC
une interdiction formelle, absolue a la compensation « post /pré », et, dans tous les

cas, son exercice est assujetti aux pouvoirs discrétionnaires du juge surveiilant'®;

" Limtech Carbonate inc. (Syndic de}, 2012 QCCA 619.

2 31 M.S. Construction, 2005 RCS 52,

*2 Kitco, supra note 9.

" Daltech Architectural inc (Syndic de), 2008 QCCA 2441 et Commission de la sanié et de la sécurité du
fravail c. Dolbec Transport, 2012 QCCA 898.

'S Modes Clockwise Itée c. Canada (Procureur général) (Agence du Revenu), 2015 QCCS 5116 (CanLlly,
Slater Steel Inc., Re, 2004 CanLll 7971 (QC CS), Syndic de Ferti-val inc., 2017 QCCS 2057 {CanLll).

15 Re Canadian Airlines, 2001 Carswell Alta 240 (Alta. Q.B.), North American Tungsten Corp. v. Global
Tungsten and Powders Corp, 2015 BCCA 390 (B.C. C.A)). Par ailleurs, dans I'Affaire de la restructuration
en vertu de la LACC : Ville de Montréal c. Le Groupe SM! inc., Cour supréme du Canada, Dossier no
38186, 'une des questions a étre decidée est de savoir : « en présence d'une réclamation pour fraude ne
pouvant étre compromise selon l'aricle 18(2) LACC, 'article 21 LACC permet-il & la victime de cette fraude
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lIl. CRITERE3 POUR L’AUTORISATION'

Impacts du jugement pour le présent dossier

31- Vu le Jugement, ef en I'absence de compensation, 'ARQ devrait remettre a CQIM

32-

les sommes de 7 459 257, 85 $ et de 234 755,16 § plus intéréts;

Par ailleurs, un deuxieme dividende a été disiribué récemment et, aux termes de
celui-ci 'ARQ, vu fe Jugement et en Fabsence de compensation, devrait payer des
CTl et RTI pour des sommes de 1 189 920, 64 § et de 1 502 951,68 §;

Impacts pour la pratique

33-

34-

35-

Le Jugement crée un précédent en ne suivant pas le courant majoritaire de la
jurisprudence existante lorsqu'il détermine qu'une reclamation en vertu du
paragraphe 32 (7) LACC est une créance post (« post-filing claim »} et ce, malgré
que le législateur ait choisi de considérer une telle créance comme en étant une

« prouvable » (pré} dans un LACC;

Le Jugement écarte toute possibilité d'opérer une compensation de CTl et RTI qui
résultent de paiements de dommages: suite & des resiliations de contrats de
fournisseurs en LACC (article 32 LACC) avec des preuves de reclamation des

autorités fiscales, et ce, partout au Canada;

Le Jugement applique larrét Kifco, rendu en matiére de compensation, tant
légard d'un arrangement LACC de restructuration qu’un arrangement LACC de

liquidation;

L'appe! est prima facie bien fondé

36-

I ARQ soumet respectueusement que les moyens d'appel precités sont prima facie

bien fondés:

d'opérer compensation avec une dette encourue aprés I'émission de ordonnance initiale ? ». L'audition
de cette cause a procédé le 20 mai 2021 et actuellement en délibére.
17 Central America Nickel inc. o. North American Lithium inc., 2021 QCCA 1186 (CanLIi).
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Avancement du Plan d’arrangement

37- Le Plan a été sanctionné le 29 juin 2018 et deux dividendes ont éte distribués par
le Contréleur & ce jour; les délais occasionnés pour obtenir un jugement final dans
le présent dossier seraient, le cas échéant, palliés par le paiement d'intéréts au

Contréleur et, par ailleurs, 'ARQ est solvable;

IV. DEMANDE A LA COUR D’APPEL

38- L'ARQ demandera a la Cour d’'appel :
ACCUEILLIR I'appel;
INFIRMER le jugement de premiére instance;
DECLARER que les directives au Controleur sont :

Les CTI-RTI! pour Dommages des résiliations des contrats faisant suite au Premier
dividende au montant de 7 459 257,85 $ (dette de I'ARQ a l'égard de CQIM)
peuvent &tre compensés avec les créances de 'ARQ indiquées & ses Preuves de
réclamation ARQ 25 LAF - 296 LTA totalisant 13 391 896,40 §, jusqgu'a concurrence
de 7 459 257,85 $ (compensation « pré-prée »)

Subsidiairement, si le tribunal conclut que les CTI-RTl pour Dommages des
résiliations des contrats suite au Premier dividende au montant de 7 459 257,85 ¢
(dette de 'ARQ a l'égard de CQIM), constituent des obligations postérieures a
I'Ordonnance initiale, ceux-ci peuvent étre compensés avec les créances de 'ARQ
indiquées & ses Preuves de réclamation ARQ 25 LAF - 296 LTA totalisant
13 391 896,40 $, jusqu'a concurrence de 7 459 257,85 § (compensation « post-

pré »);

Les CTl et RTl relatifs aux factures ou parties des factures de Western LRS, QNSL
et CSL Group pour des obligations postérieures de CQIM a I'Ordonnance initiale
totalisant 234 755,16 $ (deite de I'ARQ a [égard de CQIM), peuvent étre

compensés avec les créances de 'ARQ indiquées & ses Preuves de réclamation
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ARQ 25 LAF - 296 LTA totalisant 13 391 896,40%, jusqu'a concurrence de
234 755,16% (compensation « post-pré »);

POUR CES MOTIFS, VOUS PLAISE :

PERMETTRE la permission dappeler du jugement rendu en date du
8 novembre 2021 par le juge Michel A. Pinsonnault, J.C.S. du district de Montreal
dans le dossier portant le numéro 500-11-048114-157;

LE TOUT avec les frais de justice & suivre le sort de 'appel.

Montréal, le 26 novembre 2021
o met e B Te

e 4 Y R e bR N mal o bg e d

LARIVIERE MEUNIER
COPIE CONFORME Avocats de I'ARQ qui agit pour elle-

g ﬁ . % o méme ainsi gue pour '’Agence du revenu
Tiviere Meunier du Canada

Me Daniel Cantin

Me Jean-Claude Gaudette

Me Henrick Lavoie
daniel.cantin@revenuguebec.ca
jean-claude.gaudette@revenuquebec.ca
henrick.lavoie@revenuguebec.ca
3800, rue de Marly, secteur 5-2-8
Québec (Quebec) G1X4Ab
Téléphone: 418 652-6842

Sans frais: 1 888 830-8808
Télécopieur : 418 577-5327
Notification :
Notif-Quebec@revenuquebec.ca
N/Réf. : 1001-CQ-377670-21
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DECLARATION SQUS SERMENT

Je, soussignée, Marie-Claude Pascal, & la Direction générale du recouvrement de
I'Agence du revenu du Québec, exergant ma profession au 1265, boulevard Charest

Ouest, secteur C65-61 a Québec (Québec) G1N 4V5, déclare sous serment ce qui suit :

1. Je suis une employée de I'Agence du revenu du Québec;,

2. Je suis en charge du présent dossier;

3. J'ai pris connaissance de tous les faits allégués dans la présente requéte d’'une
permission d’'appeler;

4, Tous les faits allégués dans la présente demande sont vrais.

ET JAI SIGNE

iy

Malrie-Claude Pascal

Déclarée sous serment devant moi, par voie technologique
via la plateforme Microsoft TEAMS

A Québec, le 26 novembre 2021

Galn B

Commissaire a l'assermentation pour le Québec
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DESTINATAIRES :

AVIS DE PRESENTATION

Me Bernard Boucher : bernard.boucher@blakes.com
Blake, Cassels & Graydon s.e.n.c.r.l.

1, Place Ville-Marie, bureau 3000

Montréal (Québec) H3B 4N8

Avocats de :

BLOOM LAKE GENERAL PARTNER LIMITED
QUINTO MINING CORPORATION

8568391 CANADA LIMITED

CQIM QUEBEC IRON MINING ULC

WABUSH IRON CO. LIMITED

WABUSH RESOURCES INC.

THE BLOOM LAKE IRON ORE MINE LIMITED
PARTNERSHIP

BLOOM LAKE RAILWAY COMPANY LIMITED
WABUSH MINES

ARNAUD RAILWAY COMPANY

WABUSH LAKE RAILWAY COMPANY LIMITED

MISES EN CAUSE

et

FT1 CONSULTING CANADA INC,
2400-1000, rue de la Gauchetiére O.
Montréal (Québec) H3B 4W5

INTIMEE
et

Me Sylvain Rigaud : srigaud@woods.qc.ca

Me Alexandru Dobrota : adobrota@woods.qc.ca
Me Joshua Bouzaglou : jbouzaglou@wocds.ge.ca
Woods s.e.n.c.r.l.

2000, avenue McGill College, bureau 1700
Montréal (Québec) H3A 3H3

Avocat de :
FTi CONSULTING CANADA INC.

INTIMEE
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Me Gerald N. Apostolatos : gerry.apostolatos@langlois.ca
Langlois avocats, S.E.N.C.R.L.

1250, boulevard René-Lévesque Ouest, 20e étage
Montréal (Québec) H3B 4W8

Avocat de ;
QUEBEC NORTH SHORE & LABRADOR RAILWAY

COMPANY et IRON ORE CORPORATION
MISES EN CAUSE

el

Me Nicolas Brochu : nbrochu@ffmp.ca
Fishman Flanz Meland Paquin s.e.n.c.r.l.

1250, boulevard René-Lévesque Quest, bureau 4100
Montréal (Québec) H3B 4W8

Avocats dt’e : ) )
EMPLOYES SALARIES NON SYNDIQUES

MISE EN CAUSE

PRENEZ AVIS que la Requéte pour permission d'appefer d'un jugement sera presentée
devant un honorable juge de la Cour d'appel siégeant a I'Edifice Ernest-Cormier, situé
au 100, rue Notre-Dame Est, & Montréal, le 4 février 2022, 4 9 h 30, dans la salle RC-18.
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VEUILLEZ AGIR EN CONSEQUENCE.

COPIE CONFORME
e e %:"W"//(

ariviere Meunier

Eylontréal; le 26 novembre 2021 ™
(s) Lariviere Meunier

LﬁR[VLEREmMEUNlERM .
Avocats de 'ARQ qui agit pour elle—
méme ainsi gque pour 'Agence du revenu
du Canada

Me Daniel Cantin

Me Jean-Claude Gaudette

Me Henrick Lavoie
daniel.cantin@revenuguebec.ca
jean-claude.gaudette@revenugquebec.ca
henrick.lavoie@revenuquebec.ca

3800, rue de Marly, secteur 5-2-8
Québec (Québec) G1X 4A5

Téléphone: 418 652-6842

Sans frais: 1 888 830-8808

Télécopieur : 418 577-5327

Notification :
Notif-Quebec@revenuquebec.ca

N/Réf. : 1001-CQ-377670-21
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ANNEXE 1: Jugement de I'honorable Michel A, Pinsonnault de la Cour supérieure

rendu le 8 novembre 2021;

ANNEXE A : Déclaration d’appel.

CO%CONFORME
ariviere Meunier

Montréal, le 26 novembre 2021

R 1 e W muirier
(o) Lervidre Meunier

LARIVIERE MEUNIER

Avocats de 'ARQ qui agit pour elle-
méme ainsi que pour 'Agence du revenu
du Canada

Me Daniel Cantin

Me Jean-Claude Gaudette

Me Henvrick Lavoie
daniel.cantin@revenuquebec.ca
jean-claude.gaudette@revenuquebec.ca
henrick.lavoie@revenugquebec.ca
3800, rue de Marly, secteur 5-2-8
Québec (Québec) G1X 4A5
Téléphone: 418 652-6842

Sans frais: 1 888 830-8808
Télécopieur : 418 577-5327
Notification :
Notif-Quebec@revenuquebec.ca
N/Réf. : 1001-CQ-377670-21
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SUPERIOR COURT

{Commercial Division)
CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No.. 500-11-048114-157

DATE: November 8, 2021

BY THE HONOURABLE MICHEL A. PINSONNAULT, J.S.C.

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF:

BLOOM LAKE GENERAL PARTNER LIMITED
QUINTQO MINING CORPORATION
CLIFFS QUEBEC IRON MINING ULC
WABUSH IRON CO. LIMITED
WABUSH RESOURCES INC.
Petitioners
and
THE BLOOM LAKE IRON ORE MINE LIMITED PARTNERSHIP
BLOOM LAKE RAILWAY COMPANY LIMITED
WARBUSH MINES
ARNAUD RAILWAY COMPANY
WABUSH LAKE RAILWAY COMPANY LIMITED
Mises-en-cause
and
FTI CONSULTING CANADA INC.
Monitor
AGENCE DE REVENU DU QUEBEC (ARQ)
AGENCE DU REVENU DU CANADA (ARC)
ARQ Mises-en-cause

JUDGMENT ON MOTION BY MONITOR FOR DIRECTIONS WITH RESPECT TG
SET-OFF AND DAMAGE PAYMENT INPUT TAX CREDIT
(Sections 11, 21 and 23(k) of the Companies’ Creditors Arrangernent Act)

§00-00-0132 452 11
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QVERVIEW

1]  In the context of the implementation of a Plan of Arrangement’ {the “Plan of
Arrangement’} sanctioned by Justice Stephen W. Hamilton? pursuant to the Companies’
Creditors Arrangement Act ("CCAA"), FTI Consulting Canada Inc. in its capacity as court-
appointed Monitor of the Petitioners and Mises-en-cause (the "Monitor”) is seeking
directions from the Court regarding the treatment of certain tax credits and tax refunds
sought from the Agence du Revenu du Québec?® (the "ARQ").

[2]  The directions sought by the Monitor invoive the application of the rules of set-off
or compensation to certain claims between Petitioner Cliffs Québec Iron Mining ULC
(“CQIM") and the ARQ which may be subject or not to set-off or compensation.

{3] This exercise requires the determination as to whether certain claims should be
treated as pre-Filing Date (“pre-filing”) claims and post-Filing Date (“post-filing”) claims.

[4] The applicable filing date for the purposes hereof, is January 27, 2015 (the "Filing
Date"), which is the date when Justice Stephen W. Hamilton issued the Bloom Lake Initial
Order*,

[5] More precisely, the present matter relates to the right of the ARQ fo set-off its
$13,391,896.40° pre-filing claims (the “ARQ $13M Claims”) against one of the
Petitioners, CQIM who filed a $7,459.257.85° claim (the "CQIM $7.5M Claim”) with the
ARQ in 2018 some 3 years after the Filing Date.

[6] According to CQIM and the Monitor, ARQ is precluded from operating
compensation between its ARQ $13M Claims and the CQIM $7.5M Claim on the basis
that the former are pre-filing claims that cannot be offset with the latter being a post-filing
claim.

{71 The CQIM $7.5M Claim was filed with the ARQ following the First Interim
Distribution’ made in 2018 under the Plan of Arrangement by the Monitor to the creditors
of the CCAA Parties® including certain of CQIM's creditors who received partial damage

' R-3.

IR

3 ARQ is acting in the present proceedings on its own behalf based on Section 25 of the Tax Administration
Act with respect to unpaid Québac sales tax ("QST") but also acting on behalf of Canada Revenue
Agency (“CRA") based on Section 296 (1) of the Excise Tax Act with respect to unpaid goods and
services tax ("GS8T").

* Ibid.,

¥ Amount admitted by the Monitor,

§ Amount admitted by the ARQ.

7 As defined hereafter.

? As defined hereafter.
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payments following notices of resiliation or of disclaimer of their respective agreements
entered into with CQIM prior to the Filing date, the whole in virtue of Section 32 CCAA.

[8] According to the Monitor, the First Interim Distribution damage payments made to
those four specific creditors of CQIM (the “CQIM Creditors”) generated the CQIM $7.5M
Claim, the payment of which the Monitor expects to receive from the ARQ without the
latter applying the same in compensation of its own ARQ $13M Claims.

[8]  Relying, inter alia, on Section 21° CCAA dealing with set-off and compensation,
the Monitor contends that the CQIM $7.5M Claim is a post-filing claim against the ARQ
that cannot be compensated with the ARQ $13M Claims which are pre-filing claims.
Compensation can only be applied between two pre-filing claims which are liquid, certain
and exigible or between two post-filing such claims, but never between pre-filing and post-
filing claims.

[10]  In summary, the central issue essentially boils down to determining whether the
CQIM $7.5M Claim is a pre-filing or a post-filing claim, thus enabling the ARQ to set-off
or not the same with its ARQ $13M Claims which are undisputed pre-filing claims.

(11} Al in all, if the ARQ's position is correct, it should not have to pay to the Monitor
the CQIM $7.5M Claim as the same will have been satisfied by way of compensation with
its own ARQ $13M Claims that would be reduced by as much.

[12] Failing which, the Monitor and CQIM contend that the ARQ shouid have to remit
to them an amount equal to the CQIM $7.5M Claim for distribution among all the creditors
of CQIM creditors inctuding, ironically, the ARQ itself.

[13] However, the ARQ argues that the pre or the post filing nature of the CQIM $7.5M
Claim is irrelevant as it can, in any event, be compensated with its ARQ $13M Claims
given the very close and direct connection between the damage partial payments made
to the CQIM Creditors that generated the CQIM $7.5M Claim and those CQIM Creditors
disclaimed (pre-filing) contracts.

[14] Even though CQIM issued notices of disclaimer to the CQIM Creditors after the
Filing Date'® (the “Notices of disclaimer”), Section 32 (7)'" CCAA provides that the
damage claims resulting therefrom are nevertheless considered to be provable claims of
the CQIM Creditors against CQIM in the context of the CCAA proceedings.

% 21. The law of set-off or cormpensation applies to all claims made against a debter company and

to all actions instituted by it for the recovery of debts due to the company in the same manner and

to the same extent as if the company were plaintiff or defendant, as the case may be.

0 ARQ-1.

1 32 (7) If an agreement is disclaimed or resiliated, a party to the agreement who suffers a loss in relation
to the disclaimer or resiliation is considered to have a provable claim.
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[15] Be that as it may, the position adopted by the ARQ begs the following question.

[16] [If the CQIM $7.5M Ciaim results from a payment of GST/QST which is deemed to
have been made by CQIM as a result of the First Interim Distribution paid to the CQIM
Creditors due to a fiction created by the tax statutes, should that $7.5M claim be treated
in the same manner as the CQIM Creditors’ provable claims'? that triggered the damage
payments made via the First Interim Distribution and be considered to be a pre-filing claim
as well?

[17] The ARQ adds that even though they result from Notices of disclaimer issued by
CQIM after the Filing Date, two realities must be considered namely, the damage claims
lodged by the CQIM Creditors following CQIM's disclaimer of their contracts were
neveriheless deemed to be provable claims in the present CCAA proceedings pursuant
to Section 32 (7)'* CCAA and those claims and damages are all directly related to pre-
filing contracts entered into between CQIM and the CQIM Creditors prior to the Filing
Date.

[18] In other words, given the very close and direct relationship between the damage
payments made with the First Interim Distribution™, the proofs of claim filed by the CQIM
Creditors pursuant to Section 32 (7) CCAA and the (pre-filing) agreements or contracts
that gave rise to the Notices of disclaimer issued by CQIM after the Filing Date, shouldn’t
the CQIM $7.5M Claim be afforded the same treatment and be “considered” a pre-filing
claim as well?

[19] Ultimately, the ARQ having recognized proofs of claim of some $13M against
CQIM does not want to have to disburse to CQIM/Monitor an additional $7.5M that would
aggravate further its already deficit position.

CONTEXT

[20] OnJune 29, 2018, Justice Stephen W. Hamilton issued an Order'® sanctioning the
Joint Plan of Arrangement dated as of May 16, 2018, '® submitted jointly by the Petitioners
and the Mises en cause (collectively the “CCAA Parties” for the purposes hereof).

[21] Pursuant to the present CCAA proceedings initiated in January 2015, the CCAA
Parties with the assistance of the Monitor, worked to implement the Plan of Arrangement
and proceeded to wind down the estates of the CCAA Parties so that the net proceeds

12 Being either a pre-filing claim or considered to be a pre-filing claim.

3 32 (7} If an agreement is disclaimed or resiliated, a party to the agreement who suffers a loss in relation
ta the disclaimer or resiliation is considered to have a provable claim.

" That generated the deemad payment of the GST/QST by CQIM and the CQIM $7.5M Claim.

5 R4,

* R-3.
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from such recoveries and realizations can finally be distributed to the creditors of the
CCAA Parties as soon as possible.

[22] In August 2018, the Monitor commenced the first interim distributions totaling
$59,258.118 to Affected Third Party Unsecured Creditors' from each of the Unsecured
Creditor Cash Pools and Pension Cash Pools'8, while interim distributions on accountof
the Salaried Late Employee Claims'?and the USW Late Employee Claims# were made

in January 2020, in accordance with the Order for leave fo file late claims and i
authorization to make modifications to the Plan dated December 3, 2019 {collectively, the ‘
“First Interim Distribution®).

[23] As previously mentioned, the four CQIM Creditors were part of the First Interim
Distribution and received on August 16, 2018, partial damage payments from CQIM which
payments generated the CQIM $7.6M Claim against the ARQ.

1.1 The ARQ $13# Claims and the ITC Claims

[24] On October 2, 2020, the Monitor issued a Notice of Allowance®' to the ARQ
allowing its proofs of claim for an aggregate amount of $13,392.752.86% based on:

- Section 252 of the Act respecting fiscal administration®® (‘FAA") with respect to
unpaid QST in the amount of $5,6563,595.34; and

7 thid,
18 Ibid.
19 A5 defined in the December 3, 2019, Order for leave to file late claims and authorization to make
modifications to the Plan of Arrangement.
2 1hid.
RS,
2 ARQ-8 and ARQ-S,
23 25, The Minister may determine or redetermine the amount of the duties, interest and penalties owed
by & person under a fiscal law as well as the amount of the refund to which a person is entitied under a
fiscal law and send a notice of assessment to him in this regard.
However, no such assessment may be made
{a) more than four years after the later of
i. the date on which the duties should have been paid, and
ii. the date on which the return was filed; or
{1 more than four years after the application for a refund was filed.
This section does nct apply in respect of a repayment referred to in section 21.0.1. ;
2 C.QLR., ¢ A8.,002.
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- Section 296 (1)%° of the Excise Tax Act?® ("ETA") with respect to unpaid GST in
the amount of $7,739,157.52 on account of taxable supply of goods and services
received by CQIM prior to the Filing Date;

where such tax amounts remained unpaid by CQIM as at the Filing Date of January
27, 20185.

[25] Acting as agent for the Québec Minister of Revenue, the ARQ is responsible for
the administration of tax legislation in Québec, including the Act respecting the Québec
sales tax?’ ("QSTA").

[26] Underan agreement between the federal and Québec governments, the ARQ also
adminisiers on behalf of the CRA in Québec the Goods and services tax ("GST").

[27] As aresult, in Québec, the ARQ is responsible for the collection of Québec safes
taxes ("QST") and GST, as well as the reimbursement of net tax refunds determined
based on the amount of tax collected, minus jnput fax credits (“ITGs") for the purpose of
the GST and input tax refunds ("ITRs") for the purpose of the QST (collectively, the “ITC
Claims”).

[28] Neither the quantum of the ARQ $13M Claims nor their pre-filing nature is disputed
by the parties.

1.2 The Damage Payments [TCs and the CQIM $7.5M Claim

[28] The gravamen of the dispute befween the parties lies in the determination of the
nature of the ITC Claims for QST and GST that were deemed paid in 2018 as part of the
First Interim Distribution remitted to the four CQIM Creditors on account of their damage
claims against CQIM arising from the resiliation or disclaimer of their contracts effected
after the Filing Date pursuant to Section 32 CCAA (the “Damage Payments 1TCs").

% 296 {1) The Minister may assess
{a) the net tax of a person under Division V for a reporting period of the person,
(b} any tax payable by a person under Division Il, IV or i¥.1,
{c) any penalty or interest payable by a person under this Part,
{d) any amount payable by a person under any of paragraphs 228 (2.1){b) and
(2.3)(d), section 230.1 and paragraphs 232,01 (5)(c) and 232.02 {4){c), and
(e) any amount which a person is liable to pay or remit under subsection 177 (1.1)
or Subdivision A or B.1 of Division VI,
and may reassess or make an additional assessment of tax, nel tax, penalty, interest or an
amount referred to in paragraph {d) or (e}.
[Emphasis added]
¥ R.8.C. 1985, ¢. E-15.
7C.QLR, c T-01,
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[30] Do the Damage Payments ITCs?® constitute a pre-filing or post-filing claim against
the ARQ? The answer will dictate whether the Damage Payments ITCs can validly be
offset with the ARQ $13M Claims?

[31] In furtherance of the Bloom Lake Initial Order?®, CQIM decided to disclaim or
resiliate certain of its contracts, the whale in accordance with Section 32 CCAA,

[32] As aresult thereof, each of Canadian Iron Ore Railcar Leasing LP¥, Québec North
Shore and Labrador Railway Company, Inc.%2, The CSL Group inc.® and Western
Labrador Rail Services3* representing the CQIM Creditors, has asserted a damage claim
against CQIM (collectively the “Restructuring Claims”) in accordance with the Claims
Procedure Order®’ issued by Justice Hamiiton on November 16, 2015.

{33] Following the First Interim Distribution, in its sales tax returns for the period ended
November 30, 2018, CQIM claimed the Damage Payments ITCs in connection with the
sales taxes deemed paid with the partial damage paymenis remitied to the CQIM
Creditors on account of their Restructuring Claims.

[34] Based on its audit work, the ARQ assessed the Damage Payments [TCs (as they
relate to partial damage paymenis of the Restructuring Claims made to the CQIM
Creditors) to be in the amount of $7,.459.257.85, hence the CQIM $7.5M Claim.

1.3 Other ITCs

[35] In addition to the Damage Payments ITCs (becoming the CQIM $7.5M Claim), the
ARQ is also in indebted to CQIM for an amount of $422.490.35 representing other post-
filing ITCs that are not in relation to the Restructuring Claims, but rather in relation fo
supplier invoices issued after the Filing Date and which were not covered in the ARQ
$13M Claims. The sum of $422 490.35 includes $234.755.16% in relation to services
actually rendered in favour of CQIM during the post-filing period®.

:: Represented by the CQIM $7.5M Claim against the ARQ.

R-1.

* The Notices of resiliation were issued to the four CQIM Creditors on January 28, 2015 (with effect as of
February 27, 2018), save and except for Canadian {ron Ore Railcar Leasing with a Notice bearing the date
of March 6, 2016.

3T ARQ-2.

32 ARQ-4,

3 ARQ-6.

37 Based on the May 14, 2021, Contestation filed by ARQ, paragraphs 22, 23, 24(c), 89~-92 and 94 Il
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[36] The Monitor also contends that these additional ITCs in the amount of $234,755.16
for services rendered after the Filing Date clearly represent a post-filing claim that cannot
be offset by the ARQ with its pre-filing claims (i.e., the ARQ $13M Claims).

[37] The difference of $188.185.19 constitutes an undisputed pre-filing claim that can
validly be compensated with the ARQ $13M Claims which is not at issue herein.

2. THE ISSUES

[38] s the CQIM $7.5M Claim against the ARQ a pre-filing or a post-iling claim
susceptible to be set-off or compensated with the ARQ $13M Claims which are pre-filing
claims?

[39] What treatment should be given to the other ITCs claim of $234.755.16 which
clearly results from services rendered to CQIM after the Initial Order (or after the Filing
Date) and which clearly constitutes a post-filing claim?

[40] Given the fact that according to the ARQ, the Court of Appeal’s judgment in the
case of Kifco® is of limited importance and that it does not find application in the context
of fiquidation proceedings performed under the CCAA as opposed fo restructuring
proceedings, should the CQIM $7.5M Claim and the sum of $234,755.16 being post-filing
claims, be nevertheless treated just as if they were pre-filing claims and therefore, be
subject to set-off and compensation with the ARQ $13M Claims?

3. ANALYSIS

3.1 The fiscal legal provisions pertaining to the Damage Payments ITCs.

[41] According to the Monitor, the Damage Payments ITCs giving rise to the CQIM
$7.5M Claim, arose as of the date of damage payments of the First Interim Distribution
pursuant to Sections 182 (1) ETA and 318 QSTA which read as follows:

182 ETA 318 QSTA
182 (1) For the purposes of this 318. Where at any time, as a consequence
Fart, where at_any time as a of the breach, modification or termination,
consequence of the breach, after 30 June 1982, of an agreement for the
modification or termination after making of a taxable supply, cther than a
1880 of an agreement for the zero-rated supply, of propery or a service in
making of a taxable supply (other Québec by a registrant lo a person, an
than a zero-rated supply) of amount is paid or forfeited to the
property or a service in Canada ragistrant otherwise than as
by a registrant to a person, an consideration for the supply, ora debtor
amount is paid or forfeited to other obligation of the registrant is reduced
the registrant otherwise than

¥ Arrangement relatif & Métaux Kitco inc., 2017 QCCA 268, confirming 2016 QCCS 444 (“Kiteo").
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8s _ consideration for the
supply, or a debt or other
obfigation of the registrant is
reduced or extinguished without
payment on account of the debi
or ohiigation,

(a) the person is deemed to
have paid, at that time, an

amount of consideration for
the supply equal fo the amount

or extinguished without payment being made
in respect of the debf or obligation,

{1) the person is deemed fo have paid, at
that time, an amount of consideration for

the supply equal to the amount determined
by multiplying the amount paid or forfeited,
or by which the debf or obligation was
reduced or extinguished, as the case mey
be, by 100/109.975; and

(2} the registrant is deemed to have
coflected, and the person is deemed to

have paid, at that time, all tax in respect
of the supply that is calculated on that

determinad by the formula

.. consideration, which is deemed fo he equal
to tax under section 16 calculated on that

(b) the registrant is desrned fo consideration. _

have colfected, and the person {Emphasis added]

is deemed to have paid, at that

time, all tax in respect of the
supply that is calculated on that

consideration, which is deemed
fobeequaltof ..}

[Emphasis added)

3.2 The position of the Monitor and CQIM
The Monitor and CQIM contend that:

Sections 182 (1) ETA and 318 QSTA deem the damage payment on account of
the Restructuring Claims (which were made in 2018) to be a consideration for a
taxable supply;

The Restructuring Claims themselves asserted previously by the CQIM Creditors
with their respective proofs of claim, were not deemed to be consideration payable
for a taxable supply before the 2018 damage partial payments were made via the
First Interim Distribution;

However, Sections 182 (1) ETA and 318 QSTA nevertheless not only deemn that
such damage payments include GST and QST but also deem that the GST and
QST were collected and paid by CQIM to the CQIM Creditors at the time of said
damage payments, hence the right of CQIM to file with the ARQ for the Damage
Payments {TCs resulting therefrom, hence the CQIM $7.5M Claim;
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[43]

In the absence of those deeming rules found in those two {ax statutes, the damage
partial paymenis made in 2018 on account of the Restructuring Claims would not
have been a consideration for a taxable supply and would not have given rise to
any obligation of the CQIM Creditors to remit any GST/QST and no portion of the
payments made to the CQIM Creditors would have been considered to be
GST/QST also paid by CQIM;

Of crucial importance for the Monitor, the wording of Sections 182 (1) ETA and 318
QSTA makes it clear that these deeming rules only apply at the time of the damage
partial payments were actually made, ie., during the post-filing period in the
present instance;

The wording of those two sections does not suggest nor deem GST/QST to have
been paid nor to have become payable during the pre-filing period i.e., before the
actual damage partial payments were made by CQIM to the CQIM Creditors in
August 2018 or at any time prior to the Filing Date of January 27, 2015;

The Damage Payments [TCs were requested by CQIM in its sales tax returns for
the period ended November 30, 2018, on the basis that GST/QST only arose and
became payable upon payments made during the First Interim Distribution in 2018;

CQIM’s right to the Damage Payments ITCs (the CQIM $7.5M Claim) only arose
as a result of Sections 182 (1) ETA and 318 QSTA deeming that GST and QST
were included in its damage partial payments to the CQIM Creditors made on
account of the Restructuring Claims in August 2018;

Those damage partial payments that gave rise to the CQIM §7.5M Claim, were all
made in the post-filing period and cannot have a retroactive effect and application
to the pre-filing period insofar as the GST and Q8T are concerned.

The Monitor and CQIM also argue that pursuant to Sections 182 (1) ETA and 318

QSTA, the tax obligation giving rise to the Damage Payments ITCs did not exist at the

time of the:

(i) Bloom Lake Initial Order;

(ii) Disclaimer or resiliation of the contracts entered into with the CQIM
Creditors giving rise to the Restructuring Claims;

(i)  Filing of the Restructuring Claims by the CQIM Creditors, nor

(iv)  When the Restructuring Claims became Proven Claims under the Claims
Procedure Order.
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[44] Instead, always pursuant to Sections 182 (1) ETA and 318 QSTA, the tax
obligations only arose when the First Interim Distribution was made in 2018 on account
of the Restructuring Claims.

[45] In their view, the clear and unambiguous wording of the relevant provisions of the
ETA and QSTA are dispositive of the issue.

[46] The mere existence of the Restructuring Claims, or indeed of any of the relevant
pre-filing contracts for the supply of goods or services, does not give rise to GST and QST
being paid or becoming payable. Therefore, it cannot form the basis of the Damage
Payment ITCs which are solely dependent upon the GST and QST becoming payable or
having been paid to the CQIM Creditors.

[47] Consequently, the right to claim the Damage Payments ITCs is a post-filing right
as it only arose from and at the time of the distribution of the damage payments on
account of the Restructuring Claims, which clearly occurred post-filing.

3.3 The position of the ARQ
[48] In a nutshell, the ARQ asserts the position that:

a) the Damage Payment ITCs must be treated as pre-filing claims owed by the
ARQ to CQIM, which can be set-off against the ARQ's pre-filing claims, namely
the ARQ $13M Claims,

b) Alternatively, on the basis that the reasoning of the Court of Appeal in the case
of Kitco® is of limited importance and that it does not find application in the context
of liquidation proceedings performed under the CCAA as opposed to restructuring
proceedings, the particular circumstances of the present case permit the ARQ to
set-off the CQIM $7.5M Claim against its pre-filing ARQ $13M Claims, even if the
CQIM $7.5M Claim were to be considered a post-filing claim.

[49] The ARQ’s approach is completely different from the arguments made by the
Meonitor and CQIM to support their position.

[50] Itis recognized that the four CQIM Creditors who received damage payments with
the First Interim Distribution were all bound by contracts that were entered into prior fo
the Filing Date with CQIM to provide and make taxable supplies to the latter in Canada.

[51] According to the ARQ, the conditions giving rise to the Damage Payment ITCs
pursuant to Sections 182 (1) ETA and 318 QSTA already existed before the Bloom Lake

3% Arrangement relatif & Métaux Kitco inc., 2017 QCCA 268, confirming 2016 QCCS 444 (*Kitco”).
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Initial Order4® that defines the Filing Date due to their close if not direct connection with
the Disclaimed Contracts*®.

[52] Indeed, on the Filing Date, CQIM already had ongoing contractual obligations
towards the four CQIM Creditors that will subsequently see their respective coniracts
disclaimed or resiliated (the ‘Disclaimed Contracts”).

[53] The partial damages paid to the CQIM Creditors via the First Interim Distribution
on account of the Disclaimed Confracts must be considered as payments on account of
pre-filing debts since the proofs of claim filed by the CQIM Creditors in connection
therewith were treated as provable claims pursuant to the provisions of Section 32 (7)
CCAA.

[54] In fact, the ARQ argues that since Section 32 (7) CCAA provides that the CQIM
Creditors are considered to have a provable claim with respect to losses (damages)
arising out of the Disclaimed Contracts, it ensues that the damages paid to the CQIM
Creditors by CQIM after the Filing Date are payments made against pre-filing debts of
CQIM to the CQIM Creditor given that such losses can be compromised as part of the
Plan of Arrangement pursuant to Section 19 (1) (b) CCAA.

[55] The damage partiai payments made fo the CQIM Creditors via the First Interim
Distribution, although made after the Filing Date, simply crystaliized pre-filing obligations
of CQIM to compensate the CQIM Creditors for the Disclaimed Contracts.

[56] Therefore, the funds forming the CQIM $7.5M Claim must be considered and
treated as accessories to those pre-existing (or pre-filing) contractual damages since the
Damage Payments ITCs result from and are closely connected to the pre-filing
Disclaimed Contracts and to the payments made on account of pre-filing provable claims.

[57] In other words, the only occurrence that happened after the Filing Date, was the
determination {quantification) of the ITCs and of the RTls linked to pre-filing obligations
(the Disclaimed Contracts). The damage partial payments made to the CQIM Creditors
simply crystallized the exact amount of the Damage Payments ITCs, hence the CQIM
$7.5M Claim must be treated as a pre-filing claim.

[58] This post-filing determination or crystallization of the Damage Payments 1TCs
generating the CQIM $7.5M Claim, did not cause to change or alter its pre-filing nature.
The Damage Payments ITCs are only an accessory of the damages sought by the CQIM
Creditors which were considered provable claims pursuant to Section 32 (7) CCAA.

40 R-1.
41 As defined below.
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[59] Therefore, under such circumstances, the ARQ is in its absolute right to
compensate the CQIM $7.5M Claim with its ARQ $13M Claims.

[60] To characterize the pre-filing or post-filing nature of the CQIM $7.5M Claim, the
.ARQ also resorted to a contextual and purposive approach to statutory interpretation.

[61] The ARQ expressed the view that Sections 182 (1) ETA and 318 QSTA had to be
considered in conjunction with Section 21 CCAA dealing with set-off and compensation
as well as Sections 19(1) b) and 32(7) CCAA.

[62] Section 18 (1) (b) CCAA determines what claims may be provable claims in the
context of a compromise or of an arrangement:

18 (1) Subject to subsection (2), the only claims that may be dealt with by a
compromise or arrangement in respect of a debtor company are

(a) claims that relate to debts or liabilities, present or future, to which the
company is subject on the earlier of

(i) the day on which proceedings commenced under this Act, and

(ii) if the company filed a notice of intention under section 50.4 of
the Bankruptcy and Insolvency Act or commenced proceedings
under this Act with the consent of inspectors referred to in
section 116 of the Bankruptcy and insolvency Act, the date of the
initial bankruptcy event within the meaning of section 2 of that Act;
and

{b) claims that relate to debts or liabilities, present or future, to which the
company may become subject before the compromise or arrangement is
sanctioned by reason of any obligation ingurred by the company
before the earlier of the days referred to in subparagraphs (a)(i) and {ii}.

[Emphasis added]
[63] Section 32 (7) essentially flows from Section 32 (1) CCAA:

32 (1) Subject to subsections (2) and (3), a debtor company may—on notice given
in the prescribed form and manner ta the other parties to the agreement and the
monitor—disclaim or resiliate any agreement to which the company is a party on

the day on which proceedings commence under this Act. The company may
not give notice unless the monitor approves the proposed disclaimer or resiliation.

32 (7) I an agreement is disclaimed or resiliated, a party to the agreement who
suffers a loss in relation to the disclaimer or resiliation is considered to have

a provable claim.
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[Emphasis added]

[64] The ARQ proposed that in a CCAA insolvency context, such as the present one,
Sections 182 (1) ETA and 318 QSTA cannot be read in a silo or in a vacuum as suggested
by the Manitor and CQIM, without considering Sections 19 (1) (b) and 32 (7) CCAA as
well.

[65] Contrary to the approach advocated by the Monitor and CQIM that there is no need
to resort to other legislative provisions since the wording of Sections 182 (1) ETA and 318
QSTA is clear and unambiguous, the ARQ pointed out that nowadays fiscal laws must no
longer be interpreted in a restrictive manner but more as part of a coherent system*2.

[66] Taking into consideration the present particular context, the ARQ also urged the
Court to interpret these sections together in compliance with the principle that laws are
presumed to be coherent among themselves and that concept applies equally to fax
laws, 43

[67] Moreover, the ARQ pointed out that in the case of Bellatrix Exploration Ltd (Re)*,
the Alberta Court of Appeal favoured a liberal interpretation of Section 32 CCAA!

[63] Section 32 of the CCAA should be read in light of the objectives, context, intent
and policies_of Parliament (which objectives, context, intent and policies are
described in Callidus Capital): see Rizzo & Rizzo Shoes Ltd (Re), 1998 CanlLll 837
(SCC), [1998] 1 SCR 27 at para 21, saying that the “words of an Act are to be read
in their entire context and in their grammatical and_ordinary sense harmoniously
with the scheme of the Act, the object of the Act_and the intention of Parliament™
see also Canada Trustco Morigage Co. v Canada, 2005 SCC 54 para 10, [2005]
2 SCR 601, cited in Callidus Capital at para 60 and in Orphan Well Association v
Grant Thornton Ltd, 2018 SCC 5 at para 88, [2018] 1 SCR 150.

[64] Section 32 should also be read consistently with the applicable canons
of interpretation, including that the provision is part of a larger scheme
across several pieces of legislation, and accordingly it should be read in
harmony with the scheme and not so as to render any other parns of the
scheme ineffective. This canon of interpretation also dates back to Lord
Mansfield in R. v Loxdale (1758) 1 Burr 445 at p 447 where he said:

42 Québec (Revenu) v. Caisse populaire Desjardins de Monlmagny, 2008 CSC 49 (CanLll), par. 18 and
21; Agence du revenu du Québec v. Des Groseillers 2021 QCCA 908, par. 67.

4 P_A, Cote avec la collaboration de S. Beaulac et M. Devinat, interprétation des lofs, 4 ™ ed., Montréal,
Editions Thémis, 2008 EYB2009THM227, par. 1269-1270; Ruth Suflivan, On the Construction of
Statutes, 6™ ed., Lexis Nexis, page 338; Ruth Sullivan, Stafutory Interpretation, 3 ed., rwin Law,

page 181.

44 2021 ABCA 85,
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Where there are different statutes in pari materia though made at different
times, or even expired, and not referring to each other, they shall be taken
and construed together, as one system, and explanatory of each other.

This was lately cited by the UKSC in T W Logistics Ltd v Essex County Council
and another, [2021] UKSC4 at para75, see likewise Food and Drug
Administration et al. v. Brown & Willlamson Tobacco Corp. et al., 529 U.8. 120
(2000) where Q’Connor J pointed to the need to see a statutory system as “as a
symmetrical and coherent regulatory scheme”.

[65] Similarly, Antonin Scalia and Bryan Garner wrote in Reading Law. The
Interpretation of Legal Texts (2012) at p. 180:

The imperative of harmony among provisions is more categorical
than most canons of construction because it is invariably true that
intelligent drafters do not contradict themseives. . . Hence there can
be no justification for needlessly rendering provisions in conflict if
they can be interpreted harmoniously”.

See also Geophysical Service Inc v EnCana Corporation, 2017 ABCA 125 at
para 38, [2017] 9 WWR 55, leave denied [2017} SCCA No 260 (QL) (SCC No
37634},

[Emphasis added)]

[68] A vyear earlierin 2020, in the matter of Repsof Canada Energy Partnership v Delphi
Energy Corp*, the Alberta Court of Appeal made the following comment with respect to
Section 19 CCAA stated:

“16. In determining whether something is a pre-filing claim under the CCAA, regard
must be had to the wording of the CCAA itself. Analysis of the issue in the context
of the Limitations Act of a particular jurisdiction, while interesting, cannot provide
guidance if it is directly in contradiction to what the CCAA provides. The specific
provisions of s 19 were designed to capture claims that are broader than
crystallized causes of action [. . .]

[Emphasis added]

[69]1 Relying on the foregoing principles, the ARQ suggested that the legal effects of
Sections 19 (1) (b) and 32 (7) CCAA allow to safely conclude that ITCs and ITRs
stemming from Sections 182 (1) ETA and 318 QSTA are pre-filing claims or debts as they
are accessories to the damages paid by the Monitor following the Notices of disclaimer
sent to the CQIM Creditors that triggered their proofs of claim who must necessarily be
considered as pre-filing claims given the explicit wording of Section 32 (7} CCAA.

52020 ABCA 3584,
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[70] Inany event, should the Court conclude that the CQIM $7.5M Claim is a post-filing
claim, the ARQ should nevertheless be allowed to compensate the same with its pre-filing
ARQ $13M Claims as the teachings of the Court of Appeal in Kifco involved a CCAA
restructuring and that the same should not apply to Liquidating CCAAs where the debtor
corporation is not seeking to survive beyond the restructuring process.

3.4 Is the CQIM $7.5M Claim against the ARQ a pre-filing or a post-filing
claim susceptible to set-off or be compensated with the ARQ $13M
Claims which are pre-filing claims?

[71] The Court is confronted with two competing positions that are mutually exclusive.

[72] However, for the reasons that follow, the Court finds that the CQIM $7.5M Claim
is a post-filing debt of the ARQ that may not be set-off or compensated with its pre-filing
ARQ $13M Claims.

[73] On the one hand, the Monitor and CQIM argued that the wording of Sections 182
(1) ETA and 318 QSTA is clear and unambiguous in that these sections contain specific
deeming provisions, whereby certain types of payments like the damage partial payments
made to the CQIM Creditors in the present instance, were deemed to be a consideration
for taxable supplies.

[74] This deeming rule only occurs when an amount of money is actually paid from one

_person {CQIM) to another {the CQIM Creditors) as compensation or indemnification for

damages that result from terminating or disclaiming an agreement for the “making*®” of a
taxable supply, otherwise known as damage payments.

[75] In other words, upon actually making (nof before) the damage partial payments to
the CQIM Creditors via the First Interim Distribution of August 2018, CQIM was deemed
to:

- have paid, at _the time of payment, to the CQIM Creditors an amount in
consideration of the taxable supply;

- have paid, at the time of payment, to the CQIM Creditors all the taxes (QST/GST)
in respect of that supply; and

- the CQIM Creditors were deemed to have collected*” said taxes from CQIM with
the reporting obligations that ensue.

[76] There is no doubt in the mind of the Court that in the absence of those deeming
rules, the damage partial payments made to the CQIM Creditors by CQIM on account of

4 As this word is used in Sections 182 (1) ETA and 318 QSTA.
47 Which implies that the CQIM Creditors had to ascount to the ARQ for those collected taxes.
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the Restructuring Claims would not have been a consideration for a taxable supply and
would not have given rise to any obligation to pay and to remit any GST/QST, and no
portion of the First Interim Distribution on account of the Restructuring Claims would have
been considered or deemed to be GST/QST paid by CQIM to the CQIM Creditors.

[77] Indeed, without the legal fiction created by Sections 182 (1) ETA and 318 QSTA,
the damage partial payments made on account of the Restructuring Claims would not be
a consideration for the taxable supplies which were initially to be provided by the CQIM
Creditors under the Disclaimed Contracts, but rather sums which were paid to partially
indemnify the CQIM Creditors who suffered losses as a result of the Notices of disclaimer.

[78] Those damage partial payments were only deemed to be a consideration for
taxable supplies and inclusive of GST/QST due to the specific deeming rules of
Sections 182 (1) ETA and 318 QSTA.

[79]1 The Monitor and CQIM were right to rely on the unambiguous wording of
Sections 182 (1) ETA and 318 QSTA that makes it clear that these deeming rules only
apply at the time of payment, which in this case, was made during the post-filing period.
These provisions do not deem that the GST and the QST have been paid or were payable
any time before the actual damage payment was made. It follows that the GST and the
QST were not paid or deemed to be paid during the pre-filing period, nor at any time prior
to the Bloom Lake Initial Order.

[80] Moreover, the Damage Payment ITCs were, rightfully so, only claimed by CQIM in
its sales tax returns for the period ending November 30, 2018, on the basis that GST/QST
only arose and became payable upon the damage partial payments of the First Interim
Distribution made in August 2018.

[81] CQIM had no right to file such a claim with the ARQ at any time before the damage
partial payments were actually made some three years after the Filing Date.

[82] Indeed, the Court finds that CQIM’s right to the Damage Payment [TCs only arose
as a result of Sections 182 (1) ETA and 318 QSTA deeming them to become due, at the
time of the damage payments on account of the Restructuring Claims, as the applicable
GST and QST were included in such partial payments. Those damage partial payments
were only made during the posi-filing period.

[83] Pursuant to Sections 182 (1) ETA and 318 QSTA, the tax obligation of CQIM only
arose when the First Interim Distribution was made to the CQIM Creditors in August 2018
on account of Restructuring Claims.

[84] With all due respect, the mere existence of the Restructuring Claims, or any of the
relevant pre-filing contracts for the supply of goods or services, did not give rise to GST
and QST being paid or becoming payable before the Filing Date with respect to the
Disclaimed Contracts.
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[85] Therefore, it cannot form the basis of the Damage Payments {TCs (the CQIM
$7.5M Claim), which are dependent upon GST and QST being payable or having been
paid, which occurred in August 2018.

[86] CQIM's right to the Damage Payments ITCs only arose from and at the time of the
damage partial payments made with the First Interim Distribution on account of the
Restructuring Claims, which clearly occurred post-filing.

[87] For those reasons, the Monitor and CQIM were of the view that the clear wording
of the relevant provisions of Sections 182 (1) ETA and 318 QSTA was dispositive of the
issue.

{88} With ali due respect, the Court shares the same opinion,

[89] Be that as it may, the Court shall nevertheless address the additional principal
arguments raised in a very able manner by the counsels for the ARQ, arguments who
were very appealing at first glance, but that could not overcome or outweigh the
compelling wording of Sections 182 (1) ETA and 318 QSTA that leaves no doubt as to
when the Damage Payments ITCs' claims came into existence.

[80] The Restructuring Claims themselves filed by the CQIM Creditors via their proofs
of claim were not deemed to be a consideration payable for taxable supplies before the
damage payments were actually made in August 2018.

[91] With respect to the contextual interpretation of Sections 182 (1) ETA and 318
QSTA such that they should be read harmoniously with Sections 19, 21 and 32 CCAA,
before favouring a contextual and purposive approach to statutory interpretation, the
Court believes that it must first rely on the plain wording used by the legislator.*®

[92] First and foremost, the deeming provisions set out by Sections 182 (1) ETA and
318 QSTA and the right to claim input tax credits in respect of taxable supplies must be
construed in the light of the ETA*® and the QSTA as a whole.

[93] Needless to say, the objects and purposes of the ETA, on the one hand, and of
the Bankrupfcy and insolvency Act (“BIA”) and the CCAA, on the other hand, are
completely different and cannot be considered as statutes in par materia or dealing with
the same subject matter.

4 Canada Trustco Mortgage Co. v. Canada, 2005 SCC 54, par. 10; Beli ExpressVu v. Rex, 2002 SCC,
par. 26-27 ; Placer Dome Canada Lid v, Ontario (Minister of finance), 2006 SCC 20, par. 21-23,
Centre de fraitement de Ia biomasse de la Monlérégie Inc. v. Agence du revenu du Québec,

2021 QCCA 1068, par. 30-32.

“®Reference Re G.S.T., [1992] 2 S.C.R. 445, page 471.
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[94] Therefore, the “contextual” analysis of the ETA requires a reading of its provisions
in light of that statute as a whole.

[95] Such a reading of the relevant provisions of the ETA dealing with ITCs does notin
any way support any argument to the effect that regard must be had to the underlying
contracts to determine when a tax obligation arises.

[96] The Court noted from different provisions in the ETA, that the legisiator clearly
expressed its intentions when certain provisions needed to be read in conjunction with
provisions of the CCAA by making express references to same.?® The same findings
apply to the QSTA and the Tax Administration Act.

[97] Yet, with respect to Sections 182 (1) ETA and 318 QSTA, the legislator did not
choose to specifically address situations involving the payment of damages or
compensation in the context of a breach or termination of an agreement for the making
of a taxable supply in the context of bankruptcy or CCAA proceedings, which would have
prevented the present debate in all likelihood.

[98] Maybe the legisiator should consider amending these specific sections to clarify
the situation when circumstances such as {o one raised in the present instance occur.

[99] With all due respect, nothing in the ETA (and in the QSTA) leads the Court to
conclude that for the purposes hereof, those tax statutes constitute somehow an
accessory of civil law, and that the timing of a tax liability on account of damage claims
linked to the Disclaimed Contracts should rely on private law concepts and be determined
by reference to the date of execution of the underlying contracts, despite the clear wording
of Sections 182 (1) ETA and 318 QSTA.

[100] [n summary, the Court shares the view of counsels for the Monitor and CQIM that,
a “contextual” analysis of the relevant provisions in the ETA relating to ITCs in the context
of this file yields the following result:

a) when an agreement for the making of a taxable supply is disclaimed by the
debtor and a Damage Payment is made pursuani tc a compromise or
arrangement, the person is deemed to have paid, at the time the payment
is made, an amount of consideration for a taxable supply, based on the
formula at paragraph 182 {1)(=) ETA,

b) an ITC can be claimed in the reporting period during which the Damage
Payment was made, pursuant to subsection 169 (1) ETA,

5 See Sections 82(2.6) {d). 222 (1.1} and 265 ETA for examples.
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¢) a "reporting period” is a public law concept that is specific to the ETA, which
does not call any private law concepts into play, as the ETA is comprehensive
regarding the timing of liabilities.

[101] What about the argument that the Restructuring Claims are pre-filing claims?

[102] The Court understands that based on Sections 18(1) and 32 (7) CCAA, the ARQ
is of the view that the proofs of claim filed by the CQIM Creditors in connection with the
Disclaimed Contracts, evidence that said claims are pre-filing claims notwithstanding the
fact that they result from Notices of disclaimer sent after and in compliance with the Initial
Order.

[103] Therefore, should any subsequent payment made in connection therewith retain
the same pre-filing characieristics including its accessory, i.e., the Damage Payments
ITCs?

[104] Again, with all due respect, the Court disagrees with such a proposition.

[105] Firstly, nothing in the wording of Sections 182 (1) ETA and 318 QSTA leads to
such a conclusion regarding the Damage Payments [TCs.

[106] Secondly, the Restructuring Claims herein cannot only be characterized in light of
Sections 19 and 32(7) CCAA.

[107] The Court cannot ignore the provisions of the Plan of Arrangement® that was
sanctioned by Order of Justice Hamilton of June 29, 2018%2.

[108] The mere fact that Section 32(7) CCAA provides that “if an agreement is
disclaimed or resiliated, a_party to the agreement who suffers a loss in relation to the
disclaimer or resifliation is_considered to have a provable claim”, and that such a claim
can be subject to a compromise or an arrangement pursuant to Section 19 (1)(b) CCAA,
does not automatically confer upan the same, the characteristic of a pre-filing claim.

[108] While itis true that a claim in damages resulting from a breach or non-performance
of a contract occurring prior to the applicable Initial Order would clearly amount to a pre-
filing claim, this is not the case herein. A Restructuring Claim, which can only arise as a
result of a disclaimer or resiliation after the issuance of an Initial Order under the CCAA
in relation o a contract entered before that date®, cannot be considered a pre-filing claim
per se.

51R-3,

52 R-4,

53 Section 32(1) CCAA specifically provides that it can only apply to an “agreement to which the company
is a party on the day on which proceedings commence under this Act.”
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[110] The Courtis rather of the view that the word “considered” (“réputée” in the French
version) used by the legislator in Section 32(7) CCAA is the equivalent of the word
“deemed” to be a provable claim.

{111] Under such circumstances, the claim resuiting from an agreement or contract that
was disclaimed or resiliated after the Filing Date pursuant to Section 32 CCAA, remains
a post-filing claim even though the legislator chose to consider the same as an admissible
provable claim for the purpose of treatment in the context of an arrangement or a
compromise under the GCAA.

{112] In light of the deeming provision of Section 32 (7) CCAA, the legislator determined
that such a post-filing claim was to be treated (or considered) as if it was a pre-filing claim
in order to permit the application of Section 19 CCAA that deals with claims that may be
subject to a compromise or an arrangement under the CCAA.

[113] Being deemed to be a provable claim that is subject to a compromise or an
arrangement under the CCAA does not necessarily convert such a claim from post-filing
to pre-filing claim for the purpose of set-off or compensation.

[114] Section 32(7) CCAA simply clarifies and removes any uncertainty that a claim
stemming from a contract that was disclaimed or resiliated after the Initial Order pursuant
to Section 32(1) CCAA, must (not may) nevertheless be considered as a provable claim
subject to a compromise or an arrangement just as if it had occurred before the Initial
Order.

[115] In the Court's opinion, the claims of the CQIM Creditors made in connection with
their Disclaimed Contracts are and remain post-filing claims (Restructuring Claims) that
were granted a special treatment by the legislator for the purpose of an arrangement or
a compromise.

[116] The Court was cited the judgment rendered in the matter of Aveos™ where a
creditor with a $501,381 claim (a cancellation indemnity) resuiting from the disclaimer of
its contract pursuant to Section 32 CCAA was disputing (i} the right fo cancel its contract
and (ii) was nevertheless trying to execute the same immediately against Aveos on the
basis that it was a “post-filing claim” that was not subject to the stay provisions of the
Initial Order.

[117] The facts in that case differ significantly from those in the present instance.
Moreover, the Aveo case does not involve any issue of compensation or set-off.

54 Necessarily after the Initial Order for Section 32 CCAA to apply.
55 Ayegos Fleet Performance Inc. /Aveos Fleef performance adronautique inc. (Arrangement relatif 8),
2012 QCCS 6796,
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[118] Firstly, the creditor was contesting the right of Aveos to disclaim its contract
pursuant to Section 32 CCAA as it was in a liquidation mode as opposed to a restructuring
mode. Aveos was not to resume its activities afterwards.

[119] Justice Mark Schrager found that regardless of the fact that Aveos was involved
in liquidation CCAA proceedings, it could nevertheless avail itself of the provisions of
Section 32 CCAA and disclaim or cancel the contract in question.

[120] The case also raised the issue that if Aveos had the right to cance! the contract,
could the creditor exact immediately the full amount of the indemnity on the basis that it
was a “post-filing claim”?

[121] Finding that the claim in question was a provable claim pursuant to
Section 19(1)(b) CCAA that deals with provable claims that are subject to a compromise
or an arrangement under the CCAA, Schrager J. stated that, although Aveo may have
triggered the cancellation penalty after the CCAA filing, the underlying obligation
stemmed from a contract to which both parties were bound pre-CCAA filing.

[122] Schrager J. added that the creditor's $501,381 claim being a provable claim, it
would not have the status of a “post-filing claim” payable immediately, i.e., prior to the
claims of other creditors.%®

[123] The judge then echoed the jurisprudence that pre-filing creditors cannot under the
guise of a post-filing claim, obtain a preference over the other creditors under the CCAA
and that the equitable treatment of creditors’ demands that claims for confractual
damages arising from the termination of contracts after filing under the CCCAA be treated
on a par with other provable claims®'.

[124] At paragraph 65, Schrager J. made the following brief comment with respect to
Section 32(7) CCAA without, however, addressing the incidence of the specific wording
(is considered to have a provable c¢laim) on the pre or post-filing status of such a claim in
the context of set-off or compensation, which was not at issue at the time:

[65] Regarding the $501,381.00 cancellation indemnity, the foliowing should be
added. Section 32(7) C.C.A.A. provides that any loss suffered in relation to the
disclaimer is a provable claim. [. . .}

[125] With all due respect, the Court does not find that the Aveos case is of any
assistance to the ARQ given the very particular context of the present guestion at issue
and the compelling wording of Sections 182 (1) ETA and 318 QSTA that creates the legal
fiction of the GST/QST being deemed to have been paid at the time of the damages

5 jbid., par. 59.
57 Ibid., par. 80
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payments since those payments are also deemed fo be amounts of consideration for a

taxable supply.

[126]

Aveos.

[127]

In short, the present context is totally different than the context was prevailing in

On a different note, the relevant provisions of the Claims Procedure Qrder®®
confirm the special and disfinct status of the Restructuring Claims and paragraphs 4.11(a)

and (b} of the definition of "Ciaim” provide as follows:

4,11 "Claims” means:

(@) Any right or claim of any Person that may be asserted or made in whole or in
part against the CCAA Parties (or any of them), whether or not asserted or made,
in connection with any indebtedness, liability or obligation of any kind whatsoever,
and any interest accrued thereon or costs payable in respect thereof, in existence
on, or which is_based on. an event, fact, act or omission which occurred in whole
ot in part prior fo the applicable Determination Date®®, at law or in equity, by
reason of the commission of a tort (intentional or unintentional), any_breach of
contract, lease or other agreement (oral or written), any breach of duty (including,
without limitation, any legal, statutory, equitable or fiduciary duty), any breach of
extra-confracival obligation, any right of ownership of or fitle fo property,
employment, contract or assets or right to a trust or deemed trust (statutory,
express, implied, resulting, constructive or otherwise) or for any reason
whatsoever against any of the CCAA Parties or any of their property or assets, and
whether or not any such indebtedness, liability or obligation is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured (by guarantee, surety or
otherwise), unsecured, present, future, known or unknown, and whether or not any
such right or claim is executory or anticipatory in nature, including any right or
ability of any Person to advance a claim for contribution or indemnity or otherwise
with respect to any matter, action, cause or chose in action, whether existing at
present or commenced in the future, together with any other rights or claims not
referred to above that are or would be claims provable under the BIA had the CCAA
Parties (or any one of them) become bankrupt on the applicable Determination
Date, including, for greater certainty, any Tax Claim and any menetary claim in
connection with any indebtedness, liability or obligation by reason of a breach of a
collective bargaining agreement, including grievances in relation thereto, or by
reason of a breach of a legal or statutory duty under any employment legislation
or pay equity legislation; or

(b) any Restructuring Claim;®

58 R.2, Order rendered on November 18, 2015, by Hamilton J.

3 With respect to CQIM, the Determination Date is January 27, 2015, as provided by Section 4.23 of the

Claims Procedure Order.

5 R-2,

PAGE: 23
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L.
[Emphasis added]

[128] At paragraph 4.60, the expression Restructuring Claim is defined as follows:

460 “Restructuring Claim” means any right or claim of any Person against the
CCAA Parties (or any one of them) in connection with any indebtedness, liability
or obligation of any kind whatsoever owed by the CCAA Parties (or any one of
them) to such Person, arising out of the restructuring, disclaimer, resiliation,
termination or bregch or suspension. on or after the Determinalion Date, of any
contract, employment agreement, [ease or other agreement or arrangement,
whether written or oral, and whether such restructuring, disclaimer, resiliafion,
termination or breach took place or takes place before or after the date of this
Claims Procedure Qrder, and, for greater certainty, includes any right or claim of
an Employee of any of the CCAA Parties arising from a termination of its
employment after the Determination Date, provided, however, that “Restructuring
Claim” shall not include an Excluded Claim;

[Emphasis added)]

[129] The Court shares the view of counsels for the Monitor and CQIM that if the
expression Resiructuring Claims referred to pre-filing claims, there would have been no
point to make such a distinction in the Claims Procedure Order approved by Hamilton J.

[130] The Court also bears in mind that the Plan of Arrangement was sanctioned by
Justice Hamilton on June 28, 2018,%" after having been approved by the requisite
majorities of creditors.

[131] Moreover, the Court also agrees that the Damage Payment [TCs cannot be
dissociated from the GST/QST becoming payable and deemed paid on account of the
Restructuring Claims as of the date of payments during the First interim Distribution,
which occurred in August 2018.

[132] With all due respect, there exists no reason to justify the proposition that the
Damage Payments ITCs should be treated otherwise or differently, since the
Restructuring Claims merely represent the present value of the services which were
intended to be provided post-filing over time by the CQIM Creditors to CQIM pursuant to
the Disclaimed Contracts.

[133] Absent of any payment made on account of those Restructuring Claims, CQIM
could not claim any Damage Payments ITCs. The tax obligations created by the deeming
rules of Sections 182 {1) ETA and 318 QSTA could only materialize if and when damage

8 R-4.
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payments are actually made on account of the Restructuring Claims in question, not
before.

[134] Another element to consider is Section 11.01 CCAA that stipuiates that no order
made by the Court has the effect of prohibiting a person from requiring immediate
payment for goods, services, use of leased or licensed property or other valuable
consideration provided after the order is made, does not rely on the pre-filing nature of
contracts but rather on the timing of the consideration that must be provided after the
[nitial Order is made®2.

3.5 The incidence of the Kifco case

[135] The ARQ argues that the teachings of the Court of Appeal in the Kitco case which
involved the right to compensate claims related to ITCs for sales tax in the context of
CCAA proceedings, are of limited application in the present case since the company Kitco
was in a restructuring process with ongoing operations pre- and post-filing as opposed to
the present instance which only involves a liquidation process.

[136] In a nutshell, in Kitco®, the Court of Appeal confirmed the decision of the Superior
Court® and the principle that an ARQ post-filing claim could not be compensated with a
pre-filing claim.

[137] For a better understanding, it is opportune to summarize the facts of Kitco as
follows:

a) Métaux Kitco inc. {"Kitco") was in the business of purchasing and extracting
scrap gold in order to produce and sell pure gold. Kitco paid GST/QST on the scrap
gold but did not collect it on the pure gold it sold, as the sale of pure gold is not
taxable. Therefore, Kitco's ITCs claims generally resulted in a net tax refund for
each reporting period,

b) The ARQ and the CRA (the “Agencies”) conducted audits and disailowed
several [TCs it had paid to Kitco. It was alleged that Kitco participated in a
fraudulent tax scheme, as it had claimed ITCs for sales tax that was never paid to
its suppliers. In order to avoid enforcement measures by the Agencies, Kitco filed

% Subparagraph 33(e) of the Bloom Lake Initial Order (R-1) provided that the Bicom Lake CCAA Parties
can terminate contracts “and make provisions for the consequences thereof in the Plan”. The Plan
compromises “Affected Claims", noi “pre-filing claims”. The definition of Affected Claims is a "Claim
other than an Unaffected Claim™, A "Claim” includes both (i} ¢claims ™ . .. in existence on, or which is
based on, an event, fact, act or omission which occurred in whole or in part prior to the applicable Filing
Date, . " {i.e. a “pre-filing claim™ and (i) *Restructuring Claims™. Thus, both the CCAA and the Plan
clearly provided for the authority to ¢compromise Restructuring Claims even though they were not pre-
filing claims.

8 2017 QCCA 268.

842016 QCCS 444 ("Kitco QCCS".
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[138]

(1393

a Notice of intent under the BIA. The proceedings were then continued under the
CCAA and an Initial Order was granted,

c) Kitco continued to operate as a going concern after the issuance of the Initial
Order, and filed its ITCs claims as usual. The Agencies took the position that they
were entitled to offset Kitco's pre-filing ITC-related debt with their post-filing ITC
claims, and as a result withheld payment of approximately $1.8M in ITCs. Kitco
then filed a motion for declaratory judgment in order to confirm that the Agencies
could not operate compensation between the pre-filing TC-related debt and their
post-filing ITC claims.

Madam Justice Marie-Anne Paquette concluded:

The rules relating to compensation in an insolvency context are to be applied in
light of the civil law rules relating to compensation {article 1673 CCQ), in that legal
compensation can be operated between debts that are mutual, liquid, certain and
exigible, and for judicial compensation to be effected, debts must also be
connected;®®

Section 21 CCAA, which allows recourse to the compensation mechanism in
CCAA proceedings, must be interpreted restrictively;®

Such & restrictive interprefation of Section2t CCAA is justified as the
compensation mechanism in an insolvency context is an exception to the principle
of equality of creditors, as it unavoidably has the effect of securing the claim of the
party invoking compensation;®’

Compensation can only be operated between mutual debts that came into
existence before the date of commencement of proceedings under the CCAA;S?

The debts were not connected, except for the identity of the parties and for the
laws involved. But the ITCs forming part of both debts related to distinct periods,
transactions and suppliers;®?

The ITCs claimed after Kitco's CCAA proceedings commenced were post-filing

amounts, and as a result, could not be set-off by the Agencies against the pre-filing
debts that they were owed by Kitco for the disallowed ITCs.™

The Court's perusal of the Court of Appeal judgment also revealed that:

8 Kitco QCCS, par. 77-87.
& Kitco QCCS, par. 99,

¥ Kitco QCCS, par. 100.

8 Kijtco QCCS, par. 102.

8 Kitco QCCS, par. 116-117.
0 Kitco QGCS, par. 118,

PAGE: 26
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- the Court considered the ARQ's argument that the provisions of Section 21 CCAA
permitied pre/post set-off, ran contrary to the objectives of the CCAA and the
principle of eguality of creditors; ™

- The post-filing ITCs owed by the ARQ to Kiico were indeed post-filing amounts,
since Kitco had no right fo those post-filing ITCs on the day it commenced its
insolvency proceedings; the right of Kitco to the post-filing ITCs arose from the
payment of taxes to its suppliers after the Initial Order for taxable supplies or
services rendered posi-filing; ™

- The ARQ was essentially attempting to claim a security interest on Kitco's property
in setting off the post-filing ITCs owed to Kitco with its pre-filing debt, which was
not permitted.”

[140] Wwith all due respect, upon reading the Court of Appeal's decision, the Court does
not find any comment that would allow or justify pre/post compensation or sei-off in the
context of insolvency proceedings under the CCAA.

{141] The Court of Appeal clearly pointed out that under the CCAA (and the BIA) the
pre-filing or post-filing status of a claim is determined in light of the existence of a claim
on the date of filing (the Initial Order):

[81] Ce n'est pas de savoir si une detie existe, si elle est liquide et exigible ou
connexe & une aufre qui imporie, c'est de déterminer si elle constitue une
réclamation prouvable diment prouvée ou « réputée prouvée » pour que la
compensation s'opére.

[82] A mcn avis, les articles 21 {.a.c.c. et 97 (3) L £ qui édictent que « les regles
de la compensation s'appliquent & toutes les réclamations... », précisent par la le
moment oll la compensation s'opére, soit au moment ou doivent étre établies les

réclamations ; c'est au jour d'Quverture gue s'établif la réciprocité temporelle.

{83] Ainsi, le créancier établit sa réclamation au jour d’Ouverture, dont it soustrait
sa propre deite a la débitrice. Si le solde est en sa faveur, il constitue sa
réclamation prouvable, sinon, sile solde est en faveur de la débitrice, elle seraen
droit de lui réclamer le solde, mais pas plus.

[Emphasis added]

[142] The Court bears in mind that pursuant to Sections 182 (1) ETA and 318 QSTA,
CQIM's tax liability only arose, and the Damage Payment ITCs only became payable
upon payment of the First Interim Distribution well after the Filing Date.

1 Kitco, par. 20-21.
72 Kifco, par. 40.
2 Kitco, par. 71.
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[143] Therefore, much like in Kitco, it is plainly obvious that CQIM had no right to claim
the Damage Payments ITCs when the Bloom Lake Initial Order was issued in January
2015. Accordingly, the CQIM $7.5M Claim represents post-filing amounts owed to CQIM
which cannot be set-off against the ARQ $13M Claims which are pre-filing claims or debts.

[144] Notwithstanding the above, the ARQ also argued that the principles confirmed in
Kitco, can only apply in the context of a “true” CCAA proceeding which contemplates the
restructuration of an insolvent company that intends to carry on its operations after the
completion of the restructuring process.

[145] Hence, the ARQ's proposition implies that a different set of rules should apply te
liquidating CCAA proceedings such as the present one, where pre/post compensation or
set-off should be aliowed.

[146] With all due respect, the existing case law does not support such an interpretation.

[147] Nothing in the CCAA or the case law suggests that CCAA proceedings which

involve sales of assets rather than restructuring (“Liquid=timg CTAAS”) shouid be subject
1o a different set of rules.

[148] Liquidating CCAA proceedings have now been accepted in practice and case
law™,

[149] Indesd, in Callidus’, the Supreme Court of Canada stated that liguidation was not
inconsistent with the remedial objectives of the CCAA, as it may be a means fo eliminaie
further loss for creditors. The Court noted that CCAA proceedmgs had evolved fo permit
outcomes that result in liquidation:

{42] That said, the CCAA is fundamentally insolvency legislation, and thus it also
“has the simulianeous objectives of maximizing creditor recovery, preservation of
going-concern value where possible, preservation of jobs and communities
affected by the firm’s financial distress . . . and enhancement of the credit system
generally”. In_pursuit of those cbjectives, CCAA proceedings have evolved 1o
permit_outcomes that do not result in the emergence of the pre-filing debtor
company in a restructured state, but rather involve some form of liquidation of the
debtor’'s assets under the auspices of the Act itself. Such scenarios are referred fo
as “liquidating CCAASs”, and they are now commonplace in the CCAA landscape.

.

™ Arrangement relatif & 8323-7055 Québec inc. (Aquadis International fnc.), 2020 QCCA 658 at para 68

[68] What is inescapable and particutarly applicable here is the acceptance in the practice and case law
of the liquidsting CCAA and the expanded view of the role of the menitor, indeed the baptism of the
“super monitor”. . . .] [Emphasis added, references omitted]

5 9354-9186 Québec inc. v. Callidus Capital Corp., 2020 SCC 10.
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[45] However, since s. 36 of the CCAA came into force in 2008, courts have been
using it to effect liquidating CCAAs. Section 36 empowers courts to authorize the
sale or disposition of a debtor company's assets outside the ordinary course of
business. Significantly. when the Standing Senate Committee on Banking. Trade
and Commerce recommended the adoption of s. 36, it observed that liguidation is
not necessarily inconsistent with the remedial objectives of the CCAA, and that it
may be a means to “raise capital [to facilitate a restructuring], efiminate further loss
for creditors or focus on the solvent operations of the business” (p. 147). Other
commentators have observed that liquidation can be a “vehicle to restructure a
business" by allowing the business to survive, albeit under a different corporate
form or ownership. Indeed, in indalex, the company sold its assets under the CCAA
in order to preserve the jobs of its employees, despite being unable to survive as
their employer (see para.51).

[46] Ultimately, the relative weight that the different objectives of the CCAA take
on in a particular case may vary based on the factual circumstances, the stage of
the proceedings, or the proposed solutions that are presented to the court for
approval. Here, a parallel may be drawn with the BiA context. In QOrphan Well
Association v. Grant Thomton Ltd., 2018 SCC 5, [2019] 1 S.C.R. 150, at para. 67,
this Court explained that, as a general matter, the BIA serves two purposes: (1)
the bankrupt's financial rehabiiitation and {2) the equitable distribution of the
bankrupt's assets among creditors. However, in circumsiances where a debtor
corporation will never emerge from bankruptey, only the |atter purpose is relevant
(see para. 67). Similarly, under the CCAA, when a reorganization of the pre-filing
debtor company is not a possibjlity,_a liquidation that preserves going-congern
value and the ongoing business operations of the pre-filing company may become
the predominant remedial focus. Moreover, where a reoraanization or liguidation
is complete and the court is dealing with residual assets, the objective of
maximizing creditor recovery from those assets may take center stage. As we will
explain, the architecture of the CCAA leaves the case-gpecific assessment and

halancing of these remedial objectives to the supervising judge.

(Emphasis added, references omitted]

CONCLUSION

[150] Therefore, the Court finds that for the purposes hereof, the Kitco judgment of the
Court of Appeal is not limited in scope and appiication by restraining its findings fo
Restructuring CCAAs only as opposed to Liquidating CCAAs and therefore, does not
allow pre/post compensation or set-off in Liquidating CCAAs for the reason that the debtor
corporation shall not resume iis ongoing operations at the termination of the CCAA
proceedings.

[151] Finally, the Court also agrees with counsel for the Monitor that the ARQ $13M
Claims and the Damage Payments ITCs are not in any way connected. They arise from
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different tax obligations and transactions, and the Damage Payments ITCs did not exist
as of the date of the Bloom Lake Initial Qrder.

[152] Therefore, compensation (be it legal or judicial compensation) cannot operate
herein. Moreover, there is no valid reason in fact or at law to allow for pre/post set-off or
compensation in this case.

[153] In the present instance, the ARQ does not revendicate the status of secured
creditor. All the claims in question are unsecured claims.

[154] In fact, the conclusions scught by the ARQ, if granted, would defeat the
fundamental objectives of insolvency law and run contrary to the pari passu principle or
the principle of equality between creditors.

[165] To allintents and purposes, under the present circumstances, allowing a pre/post
compensation or set-off would be tantamount to grant a $7.5M security o the ARQ's
unsecured $13M Claim.

[156] Limiting compensation between claims which did not exist as of the date of the
fnitial Order is tied to the fundamental objectives of maximizing creditor recovery and
treating creditors equally, which remain applicable even under bankrupicy and liquidation.

[157] In closing, the Court shall not grant the request of the Monitor to issue a “blanket
Order” that would bind the ARQ for all future Damage Payments ITCs resulting from
additional distribution and from additional Damage Payments ITCs.

[158] With all due respect, the Court shares the view of counsel for the ARQ that at this
juncture, the additional conclusions sought by the Monitor are too wide and hypothetical.

[159] Under the present circumstances, it is not unreasonable for the ARQ to adopt the
position that should the facts surrounding the second Interim Distribution and any future
distributions generating future Damage Payments 1TCs, allow or warrant it, the ARQ will
apply the conclusions of the present judgment once final, without necessarily being
ordered {0 do so in advance without the benefit of the relevant facts.

[160] 1Inany event, as the supervising judge in these CCAA proceedings, all future issues
with the ARQ), if any, shall be submitted to the undersigned.

[161] Finally, the Court also shares the view of counsel for the ARQ that this matter being
a tax litigation, the interests payable should be calculated in conformity with the applicable
legislation relating fo tax refunds as opposed to the interests and the additional indemnity
calculated pursuant to the Code of civil procedure and the Civif Code of Québec.
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FOR THESE REASONS, THE COURT HEREBY:

[162] GRANTS in part the Amended Motion by the Monitor for Directions with respect fo
Set-off and Damage Payment ITCs dated June 18, 2021 (the “Amended Motion”);

[163] DECLARES that the notices given for the presentation of the Amended Motion are
proper and sufficient,

[164] DECLARES that for the purposes hereof, the applicable filing date is January 27,
2015 (the "Filing Date"), when Justice Stephen W. Hamilion issued the Bloom Lake [nitial
Order,

[165] DECLARES that the following claims in the aggregate amount of $13,392,752.86
accepted by the Monitor on October 2, 2020 (collectively, the “ARQ $13M Claims”)
constitute pre-filing claims owing to the Agence du Revenu du Québec ("ARQ") by Cliffs
Québec Iron Mining ULC (“CQIM"}.

- The proof of claim submitted on August 11, 2016, by the ARQ acting on
behalf of Canada Revenue Agency ("CRA”") based on Section 296 (1)
of the Excise Tax Act with respect to unpaid goods and services tax
("GST") in the amount of $7.738,157.52 on account of taxable supplies
of goods and services received by CQIM prior to the Filing Date where
such tax amounts remained unpaid by CQIM as of the Filing Date;

- The proof of claim submitted on August 25, 2020, by the ARQ acting on
its own behalf based on Section 25 of the Tax Administration Act with
respect to unpaid Québec sales tax ("QST") in the amount of
$5,653,595.34 on account of taxable supplies of goods and services
received by CQIM prior to the Filing Date where such tax amounts
remained unpaid by CQIM as of the Filing Date;

[166] DECLARES that the input tax credits with respect to GST ("ITCs™) and input tax
refunds with respect to QST (“ITRs") for GST and QST deemed paid per Section 182 (1)
of the Excise Tax Act and Section 318 of the Act respeciing the Québec Sales Tax
claimed by CQIM in its sales tax returns for the reporting period ending November 30,
2018, with respect to the First Interim Disiribution in the aggregate amount of
$7.459,257.85 for claims in damages arising from the disclaimer of contracts pursuant to
Section 32 of the CCAA ("Damage Payment ITCs"), constitute post-filing amounts;

[167] DECLARES that the ARQ (acting on ifs own behalf and on behalf of the CRA)
cannot offset the ARQ $13M Claims (313,392,752 86) against the Damage Payment ITCs
of $7,459.257.85;
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[168] ORDERS AND DECLARES that the ARQ (acting on its own behalf and on behalf
of the CRA) shall, without set-off of any kind, pay to FTI Consulting Canada Inc. acting as
monitor (the “Monitor”), on behalf of the CCAA Parties and their creditors, the Damage
Payment ITCs in the amount of $7,458,257.85 with respect to the First Interim
Distribution, together with interest on that amount from the moment that this sum became
due once calculated pursuant to Sections 28 (2) and 28 (3) of the Tax Administration Act”®
on the amount of $3,160,210 and pursuant to Section 230 of the Excise Tax Act’” on the
amount of $4,299.048 until payment in full;

[169] ORDERS AND DECLARES that the ARQ (acting on its own behalf and on behalf
of the CRA) shall, without set-off of any kind, pay to the Monitor (acting on behalf of the
CCAA Parties and their creditors) the post-filing ITCs and [TRs in the sum of $234,755.16,
together with interest on that amount from the moment that this sum became due once
calculated pursuant to Sections 28 (2) and 28 (3) of the Tax Administration Act’™ on the
applicable amount of the ITRs and pursuant to Section 230 of the Excise Tax Act’”® on the
applicable amount of the ITCs, until payment in full;

[170] DECLARES that the Court shall REMAIN SEIZED of this case should any issue
arise in connection fo the present judgment and its execution;

{1711 WITH COSTS to be paid by the Agence du revenu du Québec.

MICHEL A PINSONNAULT, J.5.C.

MUe Bernard Boucher
Blake, Cassels & Graydon s.e.n.c.r.i.
Attorneys for the CCAA Parties.

6 C. AB.002,
""R.S.C. 1985, ¢c. E-15.
8 C, A-8.002,
"R.S8.C. 1985, c. E-15.
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Mt Sylvain Rigaud

Mte Alexandru Dobrota

Mt joshua Bouzagiou

Woods s.e.n.c.r.l.

Attorneys for the Monitor FT! Consulting Canada Inc.

Mt Daniel Cantin

M Jean-Claude Gaudette

Mt Henrick Lavoie

Revenu Québec

Attorneys for the mises-en-cause Agence du revenu du Québec and Agence du revenu
Canada

M¥e Gerry Apostolatos

Langlois avocals, s.e.n.c.r.l.

Attorneys for the Mises-en-cause Québec North Shore & Labrador Railway Company
and Iron Ore Company of Canada

Mt Nicolas Brochu

Fishman Flanz Meland Paquin s.e.n.c.r.l.
Attorneys for the Mise-en-cause for the Salaried/non-union employees and retirees

Hearing dales: August 19 and 20™, 2021
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Déclaration d’appel
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CANADA COUR D’APPEL

PROVINCE DE QUEBEC
DISTRICT DE MONTREAL DANS L'AFFAIRE DE LA LO! SUR LES
ARRANGEMENTS AVEC LES

No CA.: CREANCIERS DES COMPAGNIES :

Ne C5:500-11-048114-157

BLOOM LAKE GENERAL PARTNER
‘ LIMITED
CONFIDENTIEL' * QUINTO MINING CORPORATION
8568391 CANADA LIMITED
CQIM QUEBEG IRON MINING ULC
WABUSH IRON CO. LIMITED
WARUSH RESOURGES INC.

MISES-EN-CAUSE- Requerantes
ET

THE BLOOM LAKE IRON ORE MINE
LIMITED PARTNERSHIP

BLOOM LAKE RAILWAY COMPANY
LIMITED

WABUSH MINES

ARNAUD RAILWAY COMPANY
WABUSH LAKE RAILWAY COMPANY
LIMITED

MISES-EN-CAUSE -Mises en causes

ET

QUEBEC NORTH SHORE & LABRADOR
RAILWAY COMPANY, 400-1190, avenue
des Canadiens-de-Montréal, Montréal

{Québec) H3B OE3

EL

DECLARATION EN APPEL DES APPELANTES AGENCE DU REVENU DU
QUEBEC ET AGENCE DU REVENU DU CANADA EN DATE DU 26
NOVEMBRE 2021
(Article 352 C.p.c.}

1 Voir [z section « Eléments confidentiels » de | présente déclaration
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IRON ORE CORPORATION, ayant une
place d’affaires au 400-1190. avenue des
Canadiens-de-Montréal, Montréal
(Québec) H3B 0E3

ET

EMPLOYES SALARIES NCN
SYNDIQUES, (adresse inconnue) aux
soins de Mé®Nicolas Brochu, Fishman
Flanz Meland Paquin LLP ayant son
bureau au 1250, boul. René-Levesque
Quest, bur. 4100, Montréal (Quebec)
H3B 4W8

MISES-EN-CAUSE
ET

AGENCE DU REVENU DU QUEBEC,
ayant une place d’affaires au 3, Complexe
Desjardins, Tour Nord, 22¢ Etage, secteur
D221LC, Montréal (Québec) H5B 1A7

AGENCE DU REVENU DU CANADA, a/s
de I'Agence du revenu du Québec, ayant
une place d'affaires au 3, Complexe
Desjardins, Tour Nord, 22¢ Etage, secteur
D221LC, Montréal (Québec) H5B 1A7

APPELANTES-Mises-en-cause

ET

FTI CONSULTING CANADA INC., ayant
une place d’'affaires au 2400-1000, rue de
fa Gauchetiere O., Montréal (Québec)

H3B 4W5

INTIMEE — Contrdleur
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.

1. L'Agence du Revenu du Québec (« ARQ »} est responsable de ['application des lois

fiscales au Québec;

2. L'ARQ agit au Québec 4 titre de mandataire de Sa Majesté du chef du Canada pour
les fins de la perception de la TPS en vertu de la partie IX de la Lof sur /a taxe

d'accise? (« LTA ») ainsi que pour les fins des présentes;

3. L'ARQ fait appel du jugement de la Cour Supérieure rendu en date du
8 novembre 2021 par 'honorable Michel A. Pinsonnault, siégeant dans le district de
Montréal, dans le dossier portant le numéro 500-11-048114-157, copie de ce

jugement de premiére instance étant jointe comme Annexe 1;

4. Ce jugement a accueilli partiellement les conclusions recherchées par une requéte

pour directives du Controleur;

G

La valeur de 'obiet en litige est de 7 694 013,01 $ plus intéréts;

6. La durée de linstruction en premiére instance a été de deux jours, soit les
19 et 20 aolt 2021;

7. L'appelant est justifié d’appeler de ce jugement, tel que plus amplement décrit

ci-aprés;

Erreurs de droit

8. Le juge de premiére instance a erré dans son jugement, pour les motifs suivanis;

a) Le juge a erré en droit lorsqu'il conclut gue la fourniture taxable est incluse
dans le paiement partiel des dommages, laquelle ne naftrait qu'« au morment
du paiement », le tout vu les présomptions des articles 182 LTA et 318 LTVQ,

faisant donc en sorte que les CTl et RTP relatifs au paiement des dommages

2 Lof sur la taxe d'accise, L.R.C. 1985, c. E.-15.
3 Crédit de taxe sur les intrants {(« CTI ») et Remboursement de la taxe sur les intrants (« RTI »).
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constitueraient des obligations « post » Ordennance initiale (aux paragraphes

78 et ss., 82 et ss., 86, 87, 88, 89, 91 et ss.};

b) Lejuge de premiere instance a erré en droit lorsqu’il conclut, afin de rejeter les

arguments soumis par FARQ, que :

i)  La seule existence de preuves de réclamation (« Restructuring claims »)
ou I'antériorité des contrats des fournisseurs & ['Ordonnance initiale ne
donnent pas lieu (« did not give rise ») aux CT1 et RTI réclamés par CQIM

relativernent aux contrats résiliés (aux paragraphes 84, 85 et 99)

i)  Que les buts et objectifs de la LTA et, d'autre part, ceux de la Loi sur la
faillite* (« LFI ») et de la LACC, sont complétement différents, et que ces
lois ne peuvent &tre considérées comme étant des lois « pari materia »

ou concernant de mémes sujets (para. 93);

i)  Qu'une réclamation en vertu du paragraphe 32 (7) LACC est une creance
post (« post-filing claim ») et que le législateur a choisi de considérer une
telle créance comme en étant que « prouvable » (pré) dans un LACC; le
tout, ne permettant pas de retenir, pour les fins de I'application de la
compensation, qu'une telle créance soit qualifiée de pré Ordonnance

initiale (aux paragraphes par. 111, 113 et 115 et ss.);

iv) En distinguant le jugement de la Cour Supérieure dans l'Affaire de

Farrangement relatif de Aveos® (aux paragraphes 116 et ss. et 125)

c) Le juge de premiére instance a erré en droit lorsqu'il conclut, suite & son
analyse de larrét Kitco® (par 135 et ss), que rien dans la LACC ou en

jurisprudence ne suggére que des regles differentes en matiere de

4 Lof sur la faillite, LR.C. 1885, c. B-3.

5 Aveos Fleet Performance Inc. / Aveos Fleef performance aéronautique inc. (Arrangement refalif a), 2012
QCCS 6796 {CanLll) [Aveos].

S Arrangement relatif & Métaux Kitco inc., 2017 QCCA 268 (Canl.ll) [Kitco}.



b

compensation doivent étre appliquées a un arrangement de liquidation ou a un

arrangement de restructuration en vertu de la LACC (par. 147);

Motifs d’appel :

10.

11.

12.

13.

14.

Le jugement de premiére instance devrait éfre infirmé et FARQ entend démontrer ce

qui suit;

Les CTI et RTI relatifs au paiement des dommages en lien avec la résiliation des
contrats avec les fournisseurs aux termes du Premier dividende, sont des
accessoires des dommages. Partant, ces crédits ne se soni cristallisés qu'au
moment du paiement du Premier dividende (16 aolt 2018), soit aprés 'Ordonnance
initiale, mais, a linstar des dommages, ceux-ci sont nés aux termes des contrats

intervenus antérieurement a celle-ci;

Par ailleurs, ces crédits CTl et RTI sont les accessoires des dommages, ces
derniers, en vertu des articles 19 (1) (b) et 32 (7) LACC, doivent étre considérés

cormme des créances des fournisseurs pré arrangement;

L’ARQ est en droit de compenser ses Preuves de réclamation ARQ 25 LAF-296 LTA
totalisant 13 391 896,40 $ avec les CTl et RTI pour dommages des résiliations des
conirats suite au versement du Premier dividende (7 459 257,85 §), lesquels crédits
sont nés avant 'Ordonnance initiale jusgu'a concurrence du moindre des montants

(compensation pré-pré);

L'ARQ est en droit de compenser les CTl et RTI refatifs aux factures des
fournisseurs (234 755,16 $) pour des périodes posterieures a 'Ordonnance initiale
et, d’auire part, les CTl et RTI relatifs aux dommages en résiliation advenant que
ces derniers soient considérés « post » (7 459 257,85 $), le iout avec ses Preuves
de réclamation ARQ 25 LAF-296 LTA (13 391 896,40 §) jusqu'a concurrence du

moindre des montants {compensation post-pré),

Les motifs d’appel sont les suivants :



15. Quatre des sept conditions d'application des articles 182 LTA et 318 LTVQ dans le
présent dossier réferent & des événements antérieurs a I'Ordonnance initiale

(conventions antérieures, etc.);

16. Les dommages faisant suite aux résiliations des contrais des fournisseurs en vertu
de I'arficle 32 LACC constituent des créances « pré », le tout tel que validé par les
articles 32 (7) et 19 (1) b) LACC, par plusieurs précédents ainsi que par la Cour
Supérieure dans I'Affaire de I'arrangement de Aveos, laquelle sous la plume de

I'honorable Mark Schrager’ mentionne :

« [29] Does N.G.A. have the right to claim the cancellation indemnity
of $501,381,00 foreseen by the G.M.8.A.? [f s0, is the amount due
immediately by Aveos as a claim arising after the C.C.A.A. itling, and
as such not subject io the stay of proceedings? [n the aliernative, is
the amount due but subject to be treated as a (pre-filing) crdinary
or unsecured claim to be dealt with under an_arrangement. if any, or

a bankruptey?
[.]

[56] Moreover taken to its logical conclusion, the argument is
not really of any help to N.G.A. for the following reason. If Avecs could
not rely on Section 32 C.C.AA. and was obliged to rely on the
canceilation for convenience clause in the G.M.S.A,, the penalty of
$501,381.00 would nonetheless constitute a provable claim payable
under an eventual plan of arrangement or bankruptcy.

(571 "Claim" is defined in Section 2 of the C.C.A A, by reference
to the Bankruptcy and Insolvency Act ("B.LA") [7].  Section 19
C.C.AA. introduced in the 2007 amendments_ which came into force
in 2008, includes in claims that can be dealt with under a plan of
arrangement the following:

"9.{1)(b) claims that relats io debts or liabilifies, present or future, to
which the company may become subjgct before the compromisg or
arranaement is sanctioned by reason of any obligation incurred by the
company before the satlier of the days referred to in subparagraphs

{a}(i} and (ii)."

This is precisely the situation with the canceliation indemnity claimed
by N.G.A. in this case. Though Aveos may have friggered the
canceilation penalty after the C.C.A.A. filing, the obligation stems from
a coniract to which it was bound pre-C.C.AA. filing,

i58] The claim for the cancellation penalty would also be a
claim provable in a bankruptoy (see Section 2 and Section 121 of the
B.LA. which are substantially simiiar fo Section 18 C.C.AA.).

7 Aveos, supra note 5, aux paras 29, 56-59 et 63.



17.

16.

19.

[59] Accordingly, in any and all scenarios, the $501,381.00
claimed by N.G.A. for the cancellation indemnity would be a claim
provable and would not have the status of a "posi-filing claim" pavable
immediately. i.e. prior to the claims of other creditors.

[.]

163] Consequently, Section 32 C.C.A.A. is available to Aveos
in order to cancel the G.M.S.A. The appropriate order will issue. »

{Nos soulignements et emphases)

Dans un contexte dinsolvabilité, les articles 182 LTA et 318 LTVQ doivent étre
interprétés en harmonie avec les articles 19 (1) (b) et 32 (7) LACC pour déterminer
Papplication de la compensation en vertu de 'article 21 LACC (les quatre dits articles

référant tous aux mémes contrats des fournisseurs resiliés),

| es contrats des créanciers fournisseurs comportent des conditions suspensives en
lien avec les dommages et, lorsque ces conditions suspensives se réalisent (fin des
contrats), les obligations (les paiements des dommages, incluant le paiement des
taxes) deviennent pures et simples et CQIM doit alors executer ses obligations

comme si elles avaient existé dés le premier jour des contrats®;

La Cour d’appel du Québec, aprés 'arrét D.1.M.S. Construction®, mais avant Kitco'?,
avait, a plusieurs reprises, retenu qu'en droit civil (en matiere de propositior et / ou
LACC), la « connexité » et la « communauté d'objet et de cause des différents
contrats » entre les dettes sont suffisantes pour permettre une compensation pre-
pré' (articles 97 (3) LFI et 21 LACC) (méme en l'absence d'exigibilité de I'une des

dettes en présence a la date de 'Ordonnance initiale);

8 | jmtech Carbonate inc. (Syndic de), 2012 QCCA 618,

9 D.1.M.S Construction, 2005 RC3 52.

1¢ Kitco, supra note 6.

1 Dajtech Architectural inc (Syndic de), 2008 QCCA 2441 et Commission de fa santé et de la securité du
travail ¢. Dolbec Transport, 2012 QCCA 698.



20. Les tribunaux, par analogie, ont déja retenu des compensations en matiére fiscale
en présence d’éléments de cristallisation qui surviennent aprés une ordonnance

initiale ou une date d’ouverture?;

21. |'arrét Kitco ninterdit pas la compensation « post / pré » (lorsque la compensation
impligue des remboursements fiscaux) quand il s'agit d'un LACC de liquidation et
donc que la compétitivité et la mise en ceuvre de la restructuration d’'une entreprise

débitrice ne sont pas affectées;

29 Les tribunaux des autres provinces canadiennes n'ont pas trouvé dans la LACC une
interdiction formelle, absolue & la compensation « post /pré », et, dans tous les cas,

son exercice est assujetti aux pouvoirs discrétionnaires du juge surveillant®;

Demande a la Cour d’Appel :

23. L’ARQ demandera & la Cour d'appel :

ACCUEILLIR l'appel;
INFIRMER le jugement de premiere instance;

DECLARER que les directives au Contréleur sont

Les CTI-RT! pour Dommages des résiliations des contrats faisant suite au Premier
dividende au montant de 7 459 257,85 $ (dette de 'ARQ a I'égard de CQIM) peuvent
dtre compensés avec les créances de I'ARQ indiquées & ses Preuves de
réclamation ARQ 25 LAF - 296 LTA totalisant 13 391 896,40 §, jusqu'a concurrence
de 7 459 257,85 $ (compensation « pré-pré »);

12, Modes Clockwise liée c. Canada (Procureur général) (Agence du Revenu), 2015 QCCS 5116 (CanlLll),
Slater Steal Inc., Re, 2004 CanLll 7971 (QC C8), Syndic de Ferti-val inc., 2017 QCCS 2057 (CanLll).

13 Re Canadian Airlines, 2001 Carswell Alta 240 (Alta. Q.B.), North American Tungsten Corp. v. Global
Tungsten and Powders Corp, 2015 BCCA 390 (B.C. C.A.), Par ailleurs, dans V'Affaire de la restructuration
en vertu de la LACC : Ville de Montréal c. Le Groupe SMi inc., Cour supréme du Canada, Dossier no 39186,
Fune des questions a éfre décidée est de savoir : « en présence d'une réclamation pour fraude ne pouvant
étre compromise selon I'article 19(2) LACC, l'article 21 LACC permet-il a la victime de cette fraude d'opérer
compensation avec une dette encourue aprés 'émission de l'ordonnance initiale 7 ». L'audition de cette
cause a procédé le 20 mai 2021 et actuellement en délibéré.



s

Subsidiairement, si le iribunal conclut que les CTI-RTI pour Dommages des
résiliations des contrats suite au Premier dividende au montant de 7 459 257,85 %
(dette de I'ARQ & l'égard de CQIM), constituent des obligations postérieures a
'Ordonnance initiale, ceux-ci peuvent étre compenseés avec les créances de I'ARQ
indiquées & ses Preuves de réclamation ARQ 25 LAF - 296 LTA totalisant 13 391

896,40 3, jusqu'a concurrence de 7 459 257,85 $ (compensation « post-pre »);

Les CTi et RTI relatifs aux factures ou parties des factures de Western LRS, QNSL
et CSL Group pour des obligations postérieures de CQIM & I'Ordonnance initiale
totalisant 234 755,16 $ (dette de 'ARQ & I'égard de CQIM), peuvent &tre compenses
avec les créances de 'ARQ indiquées & ses Preuves de réclamation ARQ 25 LAF -
206 LTA totalisant 13 391 896,40 §, jusqu'a concurrence de 234 755,16 3

(compensation « post-pré »);

Eléments confidentiels :

24 Le 21 mai 2021, une décision du juge Michel A. Pinsonnault a été rendue a l'égard
de certaines piéces (procés-verbal d'audience & cette date) : « lLe Tribunal
ORDONNE la mise sous scellés des pigces ARQ-2, ARQ -4, ARQ-5 et ARQ-6

lesquelles devront demeurer confidentielles jusqu’a nouvel ordre de la Cour ».

Les appelantes avisent de cette declaration d'appel les avocats suivants qui
représentaient le Controleur, les requérantes et les mises en causes ou certains
créanciers intéressés et le greffe de la Cour Supérieure du district de Moniréal :

Me Bernard Boucher : bernard.boucher@blakes.com

Blake, Cassels & Graydon s.e.n.c.r.l.

1, Place Ville-Marie, bureau 3000
Montréal (Québec) H3B 4N8

Avocats de :

BLOOM LAKE GENERAL PARTNER LIMITED
QUINTO MINING CORPORATION

8568391 CANADA LIMITED

CQIM QUEBEC IRON MINING ULC

WABUSH IRON CO. LIMITED

WABUSH RESOURCES INC.
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THE BLOOM LAKE IRON ORE MINE LIMITED PARTNERSHIP

BLOOM LAKE RAILWAY COMPANY LIMITED
WABUSH MINES

ARNAUD RAILWAY CCMPANY

WABUSH LAKE RAILWAY COMPANY LIMITED

MISES EN CAUSE

et

ETI CONSULTING CANADA INC.
2400-1000, rue de la Gauchetiére O.
Montréal (Québec) H3B 4W5

INTIMEE
et

Me Sylvain Rigaud : srigaud@woods.gc.ca

Me Alexandru Dobrota : adobrota@woods.dc.ca
Me Joshua Bouzaglou : jbouzaglou@woods.de.ca
Woods s.e.n.c.r.l.

2000, avenue McGill College, bureau 1700
Montréai (Québec} H3A 3H3

Avocat de:
FT! CONSULTING CANADA INC.

INTIMEE

et

Me Gerald N. Apostolatos : gelry.apostolatos@langlois.ca

Langlois avocats, S.E.N.C.R.L.
1250, boulevard René-Lévesque Quest, 20e étage
Montréal (Québec) H3B 4W8

Avocat de :

QUEBEC NORTH SHORE & LABRADOR RAILWAY COMPANY

et IRON ORE CORPORATION
MISES EN CAUSE

et
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Me Nicolas Brochu : nbrochu@fimp.ca

Fishman Flanz Meland Paquin s.e.n.c.r.l.

1250, boulevard René-l.évesque Ouest, bureau 4100
Montréal (Québec) H3B 4W8

Avocats de :

EMPLOYES SALARIES NCN SYNDIQUES

MISE EN CAUSE

| 'obligation de produire un acte de représentation_ou. le cas échéant. un acte de non-
représentation et ses conséquences.

En veriu de l'article 358, alinéa 2 C.p.c., dans les 10 jours du jugement qui accueille la
demande pour obtenir la permission d’appeler ou, le cas échéant, de la date & laquelle le
juge a pris acte du dépdt de fa déclaration d'appel, l'intimé, les intervenants et les mis en
cause doivent déposer au grefie de la Cour d’'appel un acte de représentation indiquant
le nom et les coordonnées de Pavocat qui les représente ou, en labsence de
représentation par avocat (si les régles de représentation le permettent, articles 23,86, et
87 C.p.c), un acte indiguant la non-représentation par avocat.

En vertu de larticle 30 du Réglement de procédure civile de la Cour d'appel, si une partie
est en défaut de produire au greffe de la Cour d’appel un acte de représentation par
avocat ou de non-représentation, elle ne peut déposer aucun autre acte de procédure au
dossier. L'appel procédera en son absence. Le greffier n'est pas tenu de lui notifier aucun
avis. Si l'acte de représentation ou de non-représentation est déposé en retard, le greffier
de la Cour d’'appel I'accepte aux conditions qu'it détermine.
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En vertu de l'article 25, alinéa 1 du Réglement de procédure civile de la Cour d'appel, les
parties notifient leurs actes de procédure, inciuant le mémoire ou l'exposg, a Fappelant et
aux seules parties qui ont déposé au greffe de la Cour d'appel un acte de représentation
par avocat ou de non-représentation.

Montréal, le 26 novembre 2021

-
O{g@f’&///f\ﬁ il %’fé’«(/ D
TARIVIERE MEUNIER
Avocats de I'ARQ qui agit pour elle-méme
ainsi que pour 'Agence du revenu du
Canada

Me Daniel Cantin

Me Jean-Claude Gaudette

Me Henrick Lavoie
daniel.cantin@revenuquebec.ca
iean-claude.gaudette@revenuquehec.ca
henrick.Javoie@revenuguebec.ca
3800, rue de Marly, secteur 5-2-8
Québec (Québec) G1X 4AS
Téléphone: 418 652-6842

Sans frais: 1 888 830-8808
Télécopieur : 418 577-5327
Notification :
Notif-Quebec@revenuquebec.ca
N/Réf. : 1001-CQ-377670-21
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ANNEXES AU SOUTIEN DE LA
DECLARATION D’APPEL

ANNEXE 1:

ANNEXE 2 :

ANNEXE 3 :

Jugement de 'honorable Michel A. Pinsonnault de la Cour supérieure

rendu le 8 novembre 2021;

Amended Motion by the Monitor for directions with respect to setoff and

damage payment input tax credits;

Contestation de 'Agence du revenu du Québec de la « Motion Monitor
for directions with respect to setoff and damage payment input tax

credits »

Montréal, le 26 novembre 2021

s 1.
e et 7/4//4/” e
IARIVIERE MEUNIER
Avocats de 'ARQ qui agit pour elle-
méme ainsi gue pour 'Agence du revenu
du Canada

Me Daniel Cantin

Me Jean-Claude Gaudeite

Me Henrick Lavoie
daniel.cantin@revenuguebec.ca
iean-claude.gaudetie@revenuguebec.ca
henrick.lavoie@revenuguebec.ca
3800, rue de Marly, secteur 5-2-8
Québec (Québec) G1X 4A5
Téléphone; 418 652-6842

Sans frais: 1 888 830-8808
Télécopieur : 418 577-5327
Notification :
Notif-Quebec@revenuquebec.ca
N/Ré&f. : 1001-CQ-377670-21
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COUR D'APPEL

DISTRICT DE MONTREAL
No C.A.:
No C.8.: 500-11-048114-157

DANS L'AFFAIRE DE LA LOJ SUR LES ARRANGEMENTS AVEC
LES CREANCIERS DES COMPAGNIES :

BLOOM LAKE GENERAL PARTNER LIMITED ET ALS
MISES-EN-CAUSE - Requérantes

et

THE BLOOM LAKE IRON ORE MINE LIMITED

PARTNERSHIP ET ALS

MISES-EN-CAUSE - Mises en causes

QUEBEC NORTH SHORE & LABRADOR RAILWAY COMPANY,
400-1190, avenue des Canadizns-de-Montréal, Moniréal (Québec)
H3B 0E3

at

IRON ORE CORPORATION, 400-1190, avenue des Canadiens-de-
Montréal, Montréal (Québec) H3B 0E3

et

EMPLOYES SALARIES NON SYNDIQUES, (adresse inconnue)
aux soins de Me Nicolas Brochu, Fishman Flanz Meland Paguin
LLP ayant son bureau au 1250, boul. René-Lévesque Ouest, bur,
4100, Montréal (Quebec) H3B 4W8

MISES EN CAUSE

at

AGENCE DU REVENU DU QUEBEC

AGENCE DU REVENU DU CANADA

et

APPELANTES - Mises-en-cause

et

FTI CONSULTING CANADA INC, ayant une place d'affaires au
2400-1000, rue de la Gauchetiére O., Montréal (Quéhac) H3B 4W5

INTIMEE - Contraleur

REQUETE DE L’AGENCE DU REVENU DU QUEBEG ET DE
L'AGENCE DU REVENU DU CANADA EN DATE DU 26
NOVEMBRE 2021 POUR PERMISSION B’APPELER
{Articles 13 et 14 LACC et 357 Cpc)

Mes Sylvain Rigaud, Alexandru Dobrota & Joshua Bouzaglou

Woods s.e.anc.r.l e
£

2060, avernive McGill College, bureau 1700
Montréal (Québec) H3A 3H3

Me* Daniel Cantin, Jean-Claude Gaudette et Henrick Lavoie
avocats

LARIVIERE MEUNIER
Daniel.cantinf@revenuguebec.ca,

jean-claude gaudette@revenuquebec.ca et
henrick.|aveied@revenuguebec.ca

3800, rue de Marly, secteur 5-2-8

Québec (Québec) G1X 4A5

Téléphone: 418 652-6842

Sans frais: 1 888 830-8808, poste 418 652-5245
Télecopieur : 418 577-5327

Notification : Notif-Quebec@revenuguebec.ca
N/Réf. 1 1001-CQ-377670-21
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