Action No.: 0601-09869

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

BETWEEN:

VECKENSTEDT HOLDINGS INC., HERB VECKENSTEDT, FRED PIPER, JOAN
PIPER, LIPOTH CONSULTING, AND PAUL LIPOTH

Plaintiffs

- and -

INTEGRA INVESTMENT SERVICE LTD. and RUNDLE DEVELOPMENT
COOPERATIVE

Defendants

NOTICE OF MOTION

TAKE NOTICE THAT an application will be made on behalf of Emst & Young Inc.
(the "Receiver") in its capacity as the Receiver and Manager of Integra Investment Service Ltd.,
Aurora River Tower Inc., Carling Spring Village Inc., and Carling Development (B.C.) Inc.,
(collectively the "Debtors") before the Honourable Madam Justice C.A. Kent in Chambers, at the
Calgary Courts Centre, 601 - 5 Street S.W., in the City of Calgary, in the Province of Alberta, on
Wednesday the 27th day of February, 2008, at the hour of 2:00 o'clock in the afternoon, or soon

thereafter as counsel may be heard, for the following relief:

1. An Order declaring that service of notice of this application and the supporting materials

is good and sufficient.

2. An Order approving the Settlement Agreement made between the Receiver and
Carling Development Inc., Carling Financial Corporation, Carling Group Canada Inc.
(collectively the "Inspectorship Companies"), Danny Cheng and Lisa Wong (the "Settlement
Agreement") attached as Appendix A to the Seventh Report of the Receiver dated February 11,
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2008 (the "Receiver's Report"), in the form of Order attached as Schedule "B" to the Settlement

Agreement, including, but not limited to the following relief:

(a)

(b)

(c)

(d

(e)

®

(8

Authorizing the Receiver to execute all deeds and documents, and take all such
steps as may be necessary or advisable in the sole discretion of the Receiver, to
give effect to the Settlement Agreement, and all transactions contemplated

therein;

Treating the Investors of the Inspectorship Companies and Carling Development

(B.C.) Inc., using the Pooled Investment Approach;

Transferring to Carling Development Inc. any claims which the Investors may
have against the Debtors and transferring to Carling Development Inc. any claims

that Carling Developments (B.C.) Inc. may have against the other Debtors ;

Relieving the Inspector of its duties and obligations to hold a meeting of Investors
in accordance with the Order granted in these proceedings on October 4, 2007,
and instead, authorizing and directing the Inspector to convene a meeting of the
Investors within thirty days of the granting of the order approving the Settlement

Agreement;

Transferring the Airdrie Lands to the Airdrie Purchaser, or its nominee, in

accordance with the Settlement Agreement;

Vesting the Airdrie Lands in the name of the Airdrie Purchaser, free and clear of
any and all estate, right, title, interest, royalty, rental and equity of redemption of
any party, except the holders of the Airdrie Permitted Encumbrances, and
compelling delivery of the Airdrie Lands to the Airdrie Purchaser for its exclusive

possession and enjoyment;

Directing the Registrar of the South Alberta Land Registration District to cancel
all registrations made against the title to the Airdrie Lands, except the Airdrie

Permitted Encumbrances;
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-3

Authorizing the Receiver to hold back from the net proceeds of the sale of the
Airdrie Lands an amount sufficient to satisfy the claims of the caveator under
instrument number 071 069 102, and that such proceeds shall stand in place

instead of the Airdrie Lands for the benefit of the caveator;

Authorizing the Receiver to repay in full the mortgage registered against the
Airdrie Lands as mortgage number 021116959;

Transferring the Fort McMurray Lands to Carling Development Inc. in

accordance with the Settlement Agreement;

Vesting the Fort McMurray Lands in the name of Carling Development Inc., free
and clear of any and all estate, right, title, interest, royalty, rental and equity of
redemption of any party, except the holders of the Fort McMurray Permitted
Encumbrances, and compelling delivery of the Fort McMurray Lands to Carling

Development Inc. for its exclusive possession and enjoyment;

Directing the Registrar of the North Alberta Land Titles Registration District to
cancel all registrations against the title to the Fort McMurray Lands, except the

Fort McMurray Permitted Encumbrances;

Confirming and approving the conduct and actions of the Inspector in these
proceedings, to the date of the Approval Order, and amending and restating the
role of the Inspector after the date of the Approval Order to (i) monitor the
business of Carling Development Inc., (ii) terminate all bank accounts of Carling
Development Inc. and establish new accounts as may be necessary for the Fort
McMurray Project, (iii) establish an accounting of, and maintain the books and
records of, the Fort McMurray Project, (iv) engage consultants, appraisers, agents
and such other persons as are necessary from time to time, to assist with the
exercise of the Inspectors rights and powers, (v) participate with and take
direction from the Investors Committee, (vi) serve as chair person of the Investors
Committee, (vii) report to and meet with any affected persons in respect of

Carling Development Inc. or the Fort McMurray Project, (viii) report to this
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Honourable Court, (ix) register a copy of this order against any of the property of
Carling Development Inc., including the Fort McMurray Lands, and (x) to take

such other steps as are reasonably incidental to the exercise of these powers;

Discharging the Inspector from its role and duties as Inspector of Carling

Financial Corporation and Carling Group Canada Inc.;
Creating an Investors Committee, and describing its rights and duties;

Requiring the Inspectorship Companies to cooperate with the Inspector and the
Investors Committee, and provide each of them with such information and
material as they may reasonably request in the completion of their respective

mandates;

Staying all proceedings against Carling Development Inc., Carling Financial
Corporation, Carling Group Canada Inc., Danny Cheng and Lisa Wong, and
staying and restraining the exercise of all rights and remedies against each of

them, without the leave of this Honourable Court first being obtained,

Restraining and restricting the directors of Carling Development Inc. from
exercising certain powers without the prior written authorization of the

Investors Committee;

Approving and allowing the fees and disbursements (including solicitor and client

costs) of the Inspector;
Creating certain charges against the Fort McMurray Lands including:

) The Professionals Charge, which secures the fees and disbursements of the

Inspector, its legal counsel and legal counsel to Carling Development Inc.;

(i)  The Investors Charge, in favour of the Investors of Carling Development
Inc., Carling Financial Corporation, Carling Group Canada Inc., and

Carling Development (B.C.) Inc.;
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(iii)  The Fort McMurray Equity Charge, in favour of the Receiver;
(u) Describing the priority of those charges; and

%) Converting the Inspectorship of Carling Development Inc., Carling Financial
Corporation, Carling Group Canada Inc., into a new action, to be commenced by
the filing of the Approval Order, prescribing a style of cause for that new action,
and directing the Clerk of the Court to take the steps necessary to convert the

Inspectorship in these proceedings into a new action.

3. And such further and other relief as may be necessary and incidental to the foregoing, or

as counsel may advise, and as this Honourable Court may permit.

AND TAKE NOTICE THAT the capitalized terms used herein have the same meaning

as ascribed to them in the Settlement Agreement, unless otherwise defined herein.

AND TAKE FURTHER NOTICE THAT the grounds upon which this application will

be made include the following:

1. The Receiver was appointed over Debtors, by order of this Honourable Court granted

September 8, 2006 (the "Receivership Order").

2. As set out in the Receivership Order, the Receiver has the duty and authority to
investigate the business and affairs of the Debtors and report its findings to this Honourable
Court, and the Receiver has done so in respect of, inter alia, the Settlement Agreement, in its

Seventh Report.

3. The Receivership Order authorizes and empowers the Receiver to sell the property of the

Debtors, subject to approval of this Honourable Court.

4. The Receivership Order authorizes and empowers the Receiver to settle, extend or
compromise any indebtedness owing to or by the Debtors, and also to settle or compromise any

proceedings instituted in respect of the Debtors or their property.
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5. The Receivership Order authorizes and empowers the Receiver to apply to this
Honourable Court for any vesting orders or other orders necessary to convey the Property, or any

part thereof, to purchasers.

6. The Receiver has created, implemented and largely completed a Proof of Claims Process

as required by the Order granted by this Honourable Court on June 4, 2007.

7. On May 23, 2007, the Inspector was appointed over the Inspectorship Companies by

Consent Order.

8. As set out in the Consent Order, the Inspector has the duty and authority to investigate
the business and affairs of the Inspectorship Companies and report its finding to this

Honourable Court, and the Inspector has done so in respect of, inter alia, the Settlement

Agreement, in its Second Report.

9. The Inspector has created, implemented and largely completed a proof of claims process

as required by the order granted by this Honourable Court on October 4, 2007.

10.  The Inspector has convened a meeting of the Fort McMurray Investors, in accordance
with the Memorandum of Judgment issued by this Honourable Court on October 18, 2007, and
has reported the result of that meeting in its Second Report.

11.  The Receiver has concluded that the Settlement Agreement is in the best interests of the
stakeholders of the Debtors, and the Inspector has concluded that the Settlement Agreement is in

the best interests of the stakeholders, including the Investors, of the Inspectorship Companies, as

it:

(a) Resolves highly contentious and uncertain litigation between the Debtors and the

Inspectorship Companies in a cost effective manner;

(b) Creates a return for the estate of the Debtors which might not otherwise be

available;

© Provides a mechanism for the repayment of the Investors of the Inspectorship

Companies, which mechanism those stakeholders desire and support;
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(d) Brings certainty to all aspect of the relationship between the Debtors and the

Inspectorship Companies;
(e) Allows the commercial enterprise to proceed; and
® Completes the Carling part of the Debtors' receivership.

12.  And such further and other grounds as counsel may advise and this Honourable Court

may permit.

AND TAKE FURTHER NOTICE THAT in support of this application will be read the
Seventh Report of the Receiver, the Second Report of the Inspector, filed and served herewith,
the Orders and pleadings previously granted by this Honourable Court in these proceedings, the
Reports of the Receiver and Reports of the Inspector previously filed in these proceedings, and

such further and other materials as counsel may advise and this Honourable Court may permit.
Dated at the City of Calgary, in the Province of Alberta this 12" day of February, 2008.

FRASER MILNER CASGRAIN LLP,
solicitors for Ernst & Young Inc., in its capacity
as the Court appointed Receiver of Integra
Investment Service Ltd., Aurora River Tower
Inc., Carling Spring Valley Inc., and Carling
Development (B.C.) Inc., and not jn its personal

capacity. 7 -
Per: \ m)%

Dagid W. Mann/Davi

TO: THE CLERK OF THE COURT

AND TO: ALL ADDRESSES ON THE ATTACHED SCHEDULE "A"



SCHEDULE A

131079-77
Name Counsel Party Phone No. Fax No.
(or Party’s Address)
Josef G.A. Kriiger Borden Ladner Gervais Receiver (other than 232-9562 266-1395
irkuger@blgcanada.com 1000 400 3 Avenue SW interests involving
Calgary AB T2P 4H2 Carling Springs Village
Inc. and Carling (B.C.)
Inc.)
Neil Narfason 1000 440 2 Avenue SW Emnst & Young Inc. 206-5067 206-5075
neil.narfason@ca.ey.com Calgary AB T2P 5E9
Receiver and Manager
Deryck Helkaa of Integra Investment
deryck helkaa@ca.ey.com Service Ltd., Aurora 206-5381
River Towers Inc.,
Carling Springs Village
Inc. and Carling (B.C.)
Inc.
Brownlee LLP Carling Development 260-1465 232-8408

Philippe V. Lalonde
plaldone@brownleelaw.com

2000 530 8 Avenue SW
Calgary AB T2P 3S8

Inc., Carling Financial
Corporation, Denny

Cheng and Lisa Wong
Bill Macleod MacLeod & Company 604-687-6731 604-682-2534
bmacleod@macleodlaw.com 1900 - 777 Homby Street
Vancouver, B.C. V6Z 154
Eric D. Lawson 2 FIr 1911 34 Avenue SW Sage Funding 287-0066 287-0063
elawson@sagefunding.net Calgary AB T2T 2C2 804-0036 (c)
Graham Price ﬁg:;ii Mack Shewchul John Anderson, 221-8333 221-8339
gprice@mmsmlawyers.com 1300, 707 - 7% Avenue S.W. 'Il:erragi; Daw and Dawe
Calgary, AB T2P 3H6 aw Ltlice
Timothy S. Meagher 11:442251(2? Iff;k Shewchuk Wallace & Elsic Pearn | 221-8333 221-8339
tmeagher@mmsbarristers.ab.ca 1300, 707 - 7t Avenue S.W. . bl Safety Lid
Calgary, AB T2P 3H6 etro Plan Safety Ltd.
Edward & Nettie
Kendall
Scott Hall LLP Various creditors 261-9043 265-4632

John McDougal
imm(@scotthall-law.com

2203, 200 Barclay Parade SW
Calgary AB T2P 1J2




Name Counsel Party Phone No. Fax No.
(or Party’s Address)
Frank Monaghan Fleming LLP Mr. Roy Jennix 266-5550 265-6910
1500, 736 - 6™ Avenue S.W.
Calgary, AB T2P 317 Thackray Burgess Prof.
Corp.
Kelly Bourassa Blake, Cassels & Graydon LLP 619644 Alberta Ltd. 260-9697 260-9700
kelly.bourassa@blakes.com 3500, 855 - 2™ Street S.W. (Remax Rocky View)
Calgary, AB T2P 418
Beaumont Church LLP Harrison Tse and 264-0000 264-0478

David A. Thurmeier

david.thurmeier@beaumontchurch.

com

300, 2912 Memorial Drive S.E.
Calgary, AB T2A 6R1

637388 Alberta Ltd.

Sterling Mortgage Investment
Corporation

2" Floor, 1911 34™ Avenue S.W.
Calgary, AB T2T 2C2

New City Financial Corp.
1669 - 401 West Georgia Street
Vancouver, BC V6B 5A1

Ahlstrom Wright Oliver & Cooper
200, 80 Chippewa Road
Sherwood Park, AB T8A 4W6

Kor-Alta Construction
Ltd.

780-464-7477

780-467-6428

Andrew Baziuk Architect Ltd.
10212 - 148 Street
Edmonton, AB T5N 3G4

Michelle H. Hollins
hollins@dbblaw.com

Dunphy Best Blocksom
2100 - 777 - 8® Avenue S.W.
Calgary, AB T2R 3ES5

916866 Alberta Ltd.

750-1117

269-8911

Michael J. Mackin
Suite 213, 908 - 17 Avenue S.W.
Calgary, AB T2T 0A3

David E. Prasow
dprasow(@spierharben.com

Spier Harben
1400, 707 - 7 Avenue S.W.
Calgary, AB T2P 3H6

CVM Holdings Ltd.

263-5130

264-9600

Morris Kadylo

¢/o Fresh Start Construction
Consulting

11906 - 49 Street
Edmonton, AB T5W 3Al
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Name

Counsel
(or Party’s Address)

Party

Phone No.

Fax No.

Regional Municipality of Wood
Buffalo

9909 Franklin Avenue

Fort McMurray, AB T9H 2K4

Canadian Western Trust Company
2200, 666 Burrard Street
Vancouver, BC V6C 2X8

Integra Investment Service Ltd.
800, 933 - 17 Avenue S.W.
Calgary, AB T2T 5R6

Supreme Mortgages Ltd.
101, 4015 - 17 Avenue S.E.
Calgary, AB T2A 0S8

Brian D. Rogers, Q.C.
b.rogers@rogcolaw.com

Rogers & Company
200, 815 - 105h Avenue S.W.
Calgary, AB T2R 0B4

Vesta Properties
(Alberta) Ltd.

263-6805

263-6800

James W. Hassett
iimhassett@wrhlaw.com

Warnock Rathberger & Hassett
225 - 1% Avenue N.W.
Airdrie, AB T4B 2B8

Robin Camp
campr({@mijss.ca

May Jensen Shawa Solomon LLP
Suite 800, 304 - 8 Avenue S.S.
Calgary, AB T2P 1C2

571-1520

571-1528

Douglas Nishimura
dsn@bdplaw.com

Burnet, Duckworth & Palmer LLP
1400, 350 - 7 Avenue S.W.
Calgary, AB T2P 3N9

260-0269

260-0333

Larry Revitt
ldr@mcmaclaw.com

McConnell MacInnes Graham
1245 - 70 Avenue S.E.
Calgary, AB T2H 2X8

278-7001

271-2826

Chris Whitear, Investor Mortgages

Canadian Western Trust
Suite 600, 750 Cambie Street
Vancouver, BC V6B 0A2

604-699-4900

Barrie Marshall
barrie.marshall@gowlings.com

Gowlings LLP
1400, 700 - 2 Street S.W.
Calgary, AB T2P 4V5

292-9884

695-3508

Kelly Revol

Olympic Trust Company
2300, 125 - 9 Avenue S.E.
Calgary, AB T2G 0P6

265-1455
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Name Counsel Party Phone No. Fax No.
(or Party’s Address)
Michael L. Pflueger Walsh Wilkins Creighton LLP 267-8466 264-9400
mpflueger@wwclawyers.com 2800, 801 - 6 Avenue S.W.
Calgary, AB T2P 4A3
John Laurich Barrister & Solicitors 264-3347
205 - 7A Street N.E.
Calgary, AB T2E4E7
Gordana Kostic Vipond Jones LLP 517-4001
2800, 350 - 7 Avenue S.W,
Calgary, AB T2P 3N9
Bruce Mintz Mintz & Chow 780-425-2041 780-425-2195
bmintz@telusplanet.net 400 the Dorchester

10357 - 109" Street
Edmonton, AB T5J 1N3

Andrey C. Yurmanov

Campbell & Cooper
212-9714 Main Street
Fort McMurray, AB T9H 1T6

780-791-0750

Barrett Westerlund

bwesterlund@millerthomson.com

Miller Thomson LLP
2700, 10155 - 102 Street
Edmonton, AB T5J 4G8

780-429-9705

780-424-5866

Matthew Epp
matthew.epp@seccom.ab.ca

Bromwich & Smith Inc. Trustee of Maxine 266-6665 266-5073
210, 683 - 10 Street S.W. Cooke

Calgary, AB T2P 5G3

Alberta Securities Commission 297-2134 297-2210

4% Floor
300 - 5 Avenue S.W.
Calgary, AB T2P 3C4

2109573_1
As at February 12, 2008
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Action No. 0601-09869

IN THE COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL DISTRICT OF CALGARY

BETWEEN:

VECKENSTEDT HOLDINGS INC., HERB
VECKENSTEDT, FRED PIPER, JOAN PIPER,
LIPOTH CONSULTING, AND PAUL LIPOTH

Plaintiffs

-and -

INTEGRA INVESTMENT SERVICE LTD. and
RUNDLE DEVELOPMENT COOPERATIVE

Defendants

NOTICE OF MOTION

FRASER MILNER CASGRAIN LLP
Barristers and Solicitors
30™ Floor, Fifth Avenue Place
237 — 41 Avenue S.W.
Calgary, Alberta
T2P 4X7

Solicitor: David W. Mann/David LeGeyt
Telephone: (403) 268-7097/(403) 268-3075
Facsimile: (403) 268-3100
File: 131079-77



