Action No. 0901-11048

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

IN THE MATTERS OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,
¢. C-36, SECTION 13(2) OF THE JUDICATURE ACT, R.S.A. 2000, c. J-2, AS AMENDED, AND
SECTION 99(a) OF THE BUSINESS CORPORATIONS ACT, R.S.A. 2000, c. B-9, AS AMENDED

AND IN THE MATTER OF CONCRETE EQUITIES INC., WEALTHCRETE
INVESTMENT CORPORATION, CONCRETE ASSOCIATES INVESTMENT
CORPORATION, CONCRETE ASSOCIATES INVESTMENT II CORPORATION,
CONCRETE ASSOCIATES INVESTMENT III CORPORATION, CONCRETE
ASSOCIATES INVESTMENT IV CORPORATION, CONCRETE ASSOCIATES
INVESTMENT V CORPORATION, EL GOLFO INVESTMENT CORPORATION,
COSTA KORAAL INVESTMENT CORPORATION, LUNA MORADA INVESTMENT
CORPORATION, CONCRETE EQUITIES EXECUTIVE CLUB INC., 1456775
ALBERTA LTD. AND CONCRETE PLACE PROPERTIES LTD.

NOTICE OF MOTION

TAKE NOTICE that an application will be made on behalf of Ernst & Young Inc. the court
appointed Receiver and Manager and Monitor of the Applicants before the Honourable Madam
Justice B.E.C. Romaine, in Chambers, at the Calgary Courts Centre, 601 — 5th Street SW, in the City
of Calgary, in the Province of Alberta, on Wednesday, the 5 day of May, 2010 at 1:15 p.m. in the

afternoon or so soon thereafter as counsel may be heard for the following relief:

1. A Creditors” Meeting Order substantially in the form attached as Appendix “A” hereto (the
“Creditors’ Meeting Order”) in respect of: (i) the Wealthcrete Investment Corporation and
Safeguard Real Estate Investment Fund LP; (ii) Concrete Associates Investment Corporation and
Safeguard Real Estate Investment Fund II LP; and (iii) Concrete Associates II Investment

Corporation and Safeguard Real Estate Investment Fund 111 LP (collectively, the “Plan LPs”):

(a) providing that there has been sufficient service and notice of this Application, and the
time for service of this Application and materials in support thercof is hereby
abridged, if necessary, so that this Application is properly returnable on Wednesday,
May 5, 2010 and any further service of this Application upon any interested party is

hereby dispensed with;
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(b) accepting the filing of Plans of Arrangement in respect of the Plan LPs concerning,
affecting and involving the Plan LPs, as such plans may be amended, varied or
supplemented by the Monitor from time to time in accordance with the terms thereof

and the Creditors’ Meeting Order (the “Plans™);

(c) authorizing the Plan LPs to respectively establish one class of Affected Creditor in

their respective Plans for the purposes of considering and voting on the Plans;

(d) authorizing the Plan LPs, to call, hold and conduct a meeting of their respective
Affected Creditors (the “Creditors’ Meeting”) to consider and vote on a resolution

to approve their respective Plans;

(e) approving the procedures to be followed with respect to the calling and conduct of

the Creditors’ Meeting;

€3 providing such further and other relief as the Applicants may seck and this

Honourable Court deems just.

2. Authorizing Ernst & Young Inc., in its capacity as court appointed Receiver and Manager of
each of: (1) Wealthcrete Investment Corporation, (i1) Concrete Associates Investment Corporation;
(1i1) Concrete Associates Investment II Corporation; (iv) Concrete Associates Investment 111
Corporation; and (v) Concrete Associates Investment IV Corporation (the “General Partners”) to
hold and convene meetings of the limited partners of each of the following limited partnerships:
(1) Safeguard Real Estate Investment Fund LP; (ii) Safeguard Real Estate Investment Fund II LP;
(u11) Safeguard Real Estate Investment Fund III LP; (iv) Safeguard Real Estate Investment
Fund IV LP; and (v) Safeguard Real Estate Investment Fund V LP, (collectively, the
“Safeguard LPs”) in accordance with the provisions of the Limited Partnership Order substantially

in the form attached hereto as Appendix “B”.

3. An Order substantially in the form attached hereto as Appendix “C” approving the
settlement agreement (the “Strategic Settlement™) dated April 27, 2010 between Ernst & Young
Inc. in its capacity as court appointed Receiver and Manager and Monitor of each of the Safeguard
LPs and their respective General Partners and Strategic Financial Corp., Airways Business Limited

Partnership and its General Partner Airways Business Plaza Capital Corp., Symcor-Oils Limited
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Partnership and its General Partner Symcor-Otis Capital Corp., and Glenmore Commerce Curt
Limited Partnership and its General Partner Glenmore Commerce Curt Capital Corp. (collectively,
the “Strategic Group”) and authorizing and directing, including approval of the granting and
creation of the Strategic Group Security (as that term is defined in the Strategic Settlement) and
authorizing the Receiver and Manager to execute and deliver, nunc pro tunc, the Strategic Settlement
to the Strategic Group and to take all steps and actions necessary to implement the Strategic
Settlement including, without limitation, authorizing the Receiver and Manager to execute and

deliver any documents necessarily incidental or ancillary to giving effect to the Strategic Settlement.

4. Such further and other relief as counsel may advise and this Honourable Court deems just.

AND FURTHER TAKE NOTICE the interpretation provisions set out in the Creditors’
Meeting Order shall apply to this Notice of Motion. Unless otherwise defined or in the Creditors’

Meeting Order, capitalized terms used shall have the meanings ascribed to them in the Plans.

AND TAKE NOTICE THAT the grounds of this application are that:

Background

1. On May 26, 2009, the Safeguard LPs obtained protection from their creditors through the
filing of a Notice of Intention to Make a Proposal under Section 50.4(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “NOI’s™). Ernst & Young Inc. (“EYI”) was

named as Proposal Trustee under the NOI’s.

2. On June 9,2009, EYI was appointed as Interim Receiver (the “Receiver™) by an order of this
Court (the “Interim Receivership Order”) pursuant to s. 47.1 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA”) and s. 13(2) of the Judicature Act, R.S.A. 2000, ¢. J-2,
as amended (the “JA™).

ol

3. On July 29, 2009 the Applicant debtors' sought and obtained protection from their respective
creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985 ¢. C-36, as amended, (the
“CCAA”) pursuant to an order of this Honourable Court (the “Initial Order”). Certain relief

provided for in the Initial Order extends to the Safeguard LP’s and several additional limited

' Concrete Place Properties Ltd. is not an Applicant of the CCAA proceedings. Concrete Place Properties Ltd. is in
Receivership.
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partnerships (collectively the “Limited Partnerships™) as noted at paragraph 14(b) of the Initial
Order.

4. On July 29,2009 by an order of this Court the Interim Receivership Orders were amended,
restated and consolidated into a Receivership Order (the “Receivership Order”) and the NOI
proceedings were terminated. The Receivership Order includes the Applicants and the Limited

Partnerships.

-

5. Through the course of the past several months, the Plan LPs have taken significant steps to

put themselves in a position to resolve their respective financial issues and advance the Plans.

The Creditors’ Meeting Order

6. The proposed Creditors’ Meeting Order authorizes the Plan LPs to file and to distribute the

Plans to the Affected Creditors and call the Creditors” Meeting to consider and vote on the Plans.

The Limited Partnership Meeting Order

7. It is a condition precedent to the implementation of the Plans that, infer alia, the limited
partners in each of the limited partnerships resolve to, inter alia, authorize repayment of certain
pre-filing inter-entity indebtedness through the issuance of additional Units in the applicable
Safeguard LPs. The limited partnership agreements require 21 days advance notice of meetings
(such notice period to commence running 5 days after notices of the partnership meeting have been
mailed with such notice period excluding Sundays and Statutory holidays.) It is preferable to
sequence the meetings herein by having the limited partnership meetings occur immediately
preceding the Creditors® Meetings. The communication protocols that have been established
between the Steering Committees of the respective Safeguard LPs and the limited partners provide
for effective electronic communication with the limited partners. Applying the principles enunciated
in Lehndorff General Partner, Re (1993),17 C.B.R (3d) 24 (Ont. C.J.) pertaining to the ability of the
Court to extend the stay of proceedings to limited partnerships, the Court possesses the inherent
Jurisdiction to convene a meeting of the individual limited partners on such terms as the Court may

direct.
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The Strategic Settlement

8. The Strategic Settlement settles and compromises a pre-filing secured claim against, infer
alia, the Safeguard LPs. The Strategic Settlement is commercially reasonable and in the best
interests of the Safeguard LPs. The Strategic Group Security represents a substitution of pre-filing
security held by Strategic and registered against title to the various real property owned by the

Safeguard LPs.
Sanctioning of the Plans
9. The proposed Creditors® Meeting Order requires the Monitor to provide a report to this

Honourable Court after the Creditors’ Meeting with respect to the results of the voting at the

Creditors’ Meeting on the resolutions to approve the Plans.

10. If the Plans receive the requisite approval of the Affected Creditors the within Applicants
expect to bring an application before this Honourable Court on June 1, 2010, or such other date as is

set by this Honourable Court, seeking an order sanctioning the Plans pursuant to the CCAA.
AND FURTHER TAKE NOTICE that the Applicants will rely upon the following:
(a) the Reports of the Monitor filed in the within proceedings including the Seventh
Report of the Monitor dated May 3, 2010;
(b) the pleadings in the within proceedings;
() the CCAA;
(d) the Alberta Rules of Court;
(e) the inherent jurisdiction of this Honourable Court; and

) such further and other materials as counsel for the Applicant may advise and this

Honourable Court may permit.
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DATED at the City of Calgary, in the Province of Alberta, this _~ day of May, 2010,
AND DELIVERED by McCARTHY TETRAULT LLP, Barristers and Solicitors, Solicitors for
the Monitor herein whose address for service is in care of the said Solicitors at Suite 3300, 421-7th

Avenue S.W., Calgary AB T2P 4K9.

Per: M&%ﬁ/ %%% \ %%

gcanwfg Collins % Mj
Counsel to Ernst &%oung Inc.

Per:

Dean 4. Hutchison| )
Special Counsel to Bhnst & Young Inc.

TO: Clerk of the Court

AND TO: Service List
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Action No. 0901-11048

IN THE MATTER OF CONCRETE EQUITIES INC,, ef al

Name and Company

SERVICE LIST

Contact Information

Notes

Neil Narfarson Address: Ernst & Young Tower Monitor and Receiver
Ernst & Young 1000, 440 - 2nd Avenue SW
Calgary, AB T2P 5E9

Phone:  (403) 290-4100

Fax: (403) 290-4265

Email:  npeil.narfason@ca.ey.com
Michelle Grant E-Mail:  michelle.grant(@ca.ey.com
Kevin Meyler E-Mail: Kevin.e.meyler@ca.ey.com
Alex Corbett E-Mail:  alex.b.corbett@ca.ey.com
Sean Collins Address: 3300,421- 7" Avenue S.W. Solicitors for the Monitor and
McCarthy Tétrault LLP Calgary, Alberta T2P 4K9 Receiver

Phone: (403) 260-3531

Fax: (403) 260-3501

Email:  scollins@mccarthy.ca
Dean Hutchison Address: 4503, 400-3" Avenue S.W. Special Counsel to Monitor
MacPherson Leslie Tyerman Calgary, Alberta T2P 4H2 and Receiver (regarding
LLP Phone:  (403) 693-4305 Strategic Equity Claims)

Fax: (403) 508-4349

E-Mail:  dhutchison@mlt.com
Blair Yorke-Slader Address: 4500, 855 - 2nd Street S.W. Solicitors for certain limited
Bennett Jones Calgary, AB T2P 4K7 partners

Phone:  (403)298-3291

Fax: (403) 265-7219

Email:  yorkesladerb@bennettiones.com
Chris Simard Address: 4500, 855 - 2™ Street S.W. Solicitors for The Standard
Bennett Jones Calgary, AB T2P 4K7 Life Mortgage Company of

Phone: (403) 298-3100 Canada

Fax: (403) 265-7219

Email: simardc(@bennettjones.ca
James Peacock, QC Address: 1400 Scotia Centre Solicitors for Strategic Equities
Gowling Lafleur Henderson 700 - 2nd Street S.W. Inc., et al
LLP Calgary, AB T2P 4V5

Phone:  (403) 292-9807

Fax: (403) 263-9193

(403) 263-9193
Email:  james.peacock(@gowlings.com
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Name and Company

Contact Information

Page 2

Notes

David Madson Address: 1000, 400-3 Avenue S.W. Solicitors for Lender re
Borden Ladner Gervais LLP Calgary, AB T2P 4H2 Deer Valley Station Property
Phone:  (403)232-9500 Real Estate Liquidity Trust
Fax: (403) 266-1395 Series 2004-1
Email:  dmadsen@blgcanada.com
Andrew K. Macaig Address: 1000, 400-3 Avenue S.W. Solicitors for Citizens Bank of
Borden Ladner Gervais LLP Calgary, AB T2P 4H2 Canada
Phone: - (403)232-9608
Fax: (403) 266-1395
Email:  amaciag@blgcanada.com
Jean Monardo Address: 5300, 199 Bay Street Computershare Trust Company
Institutional Mortgage Toronto, ON MSL 1B6 of Canada, Custodian for the
Servicing Inc. Phone:  (416) 814-6767 holders of Real Estate Asset
Fax: (416) 814-6767 Liquidity Trust Commercial
Email:  jean.monardo@imcapital.com Mortgage Pass-Through
Certificates, Series 2005—2
David Wood Address: 4300 Bankers Hall West Solicitors for Lender and
Stikeman Elliott LLP 888-3" Street S.W. Computershare Trust Company
Calgary, AB T2P 5C5 of Canada, Custodian for
Phone:  (403) 266-9068 holders of Merrill Lynch
Fax: (403) 266-0379 Financial Assets Inc.
Email:  dwood@stikeman.com Commercial Mortgage Pass-
Through Certificates, Series
2007-Canada 21
Jennifer Blanchard Address: 3700, 400-3" Avenue S.W. Trumpet Capital Corp.
Macleod Dixon LLP Calgary, AB T2P 4H2
Phone:  (403) 267-8222
Fax; (403) 264-5973
Email:  Jennifer.blanchard@macleoddixon.com
Howard Samoil Address: 8" Floor, 9820-106 Street
Alberta Justice Edmonton, AB T5K 2J6
Phone:  (780)415-9369
Fax: (780) 427-4343
Email:  howard.samoil@gov.ab.ca
Patrick Fitzpatrick Address: 1600, 333-7" Avenue S.W. Solicitors for Debenture
Burstall Winger LLP Calgary, AB T2P 271 Holders of Safeguard Real
Phone:  403-234-3327 Estate Investment Fund V1
Fax: 403-265-8565 Limited Partnership
E-Mail:  fitzpatrick@burstall.com
Patric T. McCarthy, Q.C. Address: 1000, 400-3rd Avenue S.W. Solicitors for Mr. Sandhu and
Borden Ladner Gervais LLP Calgary, Alberta T2P 4H2 related companies
Phone:  403-232-9719
Fax: 403-266-1395
E-Mail: tlysak@blgcanada.com
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Name and Company

Contact Information

Page 3

Notes

Terry Czechowskyj Address: 1600, 205-5" Avenue S.W. Solicitors for Dave Aurora
Miles Davison LLP Calgary, AB T2P 2V7

Phone:  (403) 298-0326

Fax: (403) 163-6840

E-Mail:  tczech@milesdavison.com
Larry B. Robinson, Q.C. Address: 1999m 250-2" Street S.W. Solicitors for Vincenzo De
Davis LLP Calgary, AB T2P 0C1 Palma

Phone:  (403) 698-8715

Fax: (403) 296-4474

E-Mail:  larry.robinson(@davis.ca
Malinda Yuen E-Mail:  myuen@davis,ca
Douglas H. Shell, Q.C. Address: 1201 Scotia Tower 2 Solicitors for CIBC Mortgages
Davis LLP 10060 Jasper Avenue Inc.

Edmonton AB T5J 4E3

Phone:  (780)429-6811

Fax: (780) 702-4360

E-Mail:  dshell@davis.ca
Matthew Simpson Address: 3500, 855-2" Street S.W. Solicitors for Hardie & Kelly
Blake, Cassels & Graydon Calgary, AB T2P 4J8 Inc. Trustee in Bankruptcyu
LLP Phone:  (403) 260-9749

Fax: (403) 260-9700

E-Mail:  matthew.simpson@blakes.com
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No. 0901-11048 A.D. 2010

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

IN THE MATTERS OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, SECTION 13(2)
OF THE JUDICATURE ACT, R.S.A. 2000, ¢. J-2, AS
AMENDED, AND SECTION 99(a) OF THE BUSINESS
CORPORATIONS ACT, R.S.A. 2000, ¢. B-9, AS AMENDED

AND IN THE MATTER OF CONCRETE EQUITIES INC.,
WEALTHCRETE INVESTMENT CORPORATION,
CONCRETE ASSOCIATES INVESTMENT
CORPORATION, CONCRETE ASSOCIATES
INVESTMENT I CORPORATION, CONCRETE
ASSOCIATES INVESTMENT 11 CORPORATION,
CONCRETE ASSOCIATES INVESTMENT 1V
CORPORATION, CONCRETE ASSOCIATES
INVESTMENT V CORPORATION, EL GOLFO
INVESTMENT CORPORATION, COSTA KORAAL
INVESTMENT CORPORATION, LUNA MORADA
INVESTMENT CORPORATION, CONCRETE EQUITIES
EXECUTIVE CLUB INC,, 1456775 ALBERTA LTD. AND
CONCRETE PLACE PROPERTIES LTD.

NOTICE OF MOTION

McCARTHY TETRAULT LLP
Barristers & Solicitors

Suite 3300, 421-7th Avenue S.W.
Calgary AB T2P 4K9

Sean F. Collins
Phone: 403 260-3531
Fax: 403 260-3501
File No.: 125264-414327

MacPHERSON LESLIE & TYERMAN LLP
Barristers & Solicitors
Suite 1600, 520-3rd Avenue S.W.
Calgary AB T2P OR3

Dean A. Hutchison
Phone: 403 693-4305
Fax: 403 508-4349



