Action No. 0801-13706
IN THE COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL DISTRICT OF CAL.GARY

BETWEEN:
TRICAP PARTNERS LTD.
Plaintiff
-and -
BIRCH MOUNTAIN RESOURCES LTD.
Defendant

NOTICE OF MOTION

TAKE NOTICE that an Application, pursuant to paragraph 3(1) of the Order of
the Honourable Mr. Justice Lovecchio granted herein on November 5, 2008 (the “Appointment
Order”), will be made on behalf of Pricewaterhouse Coopers Inc. ("the Receiver"), the Receiver
and Manager of Birch Mountain Resources Ltd. ("the Company") before the Honourable Mr.
Justice Lovecchio, in Chambers, at the Courthouse at the Calgary Courts Centre, in the City of
Calgary, in the Province of Alberta, on Thursday, the 8™ day of January, 2009, at the hour of

1:00 pm or so soon thereafter as counsel may be heard, for an Order:

1. Pursuant to Rule 548 of the Alberta Rules of Court, abridging the time required
for notice of this application to that actually given and declaring that service of the within notice

on those parties served herewith is good and sufficient notice of this application;

2. Approving the First Report of the Receiver and the actions of the Receiver as set
out therein;
3. Confirming the Receiver’s acceptance of an offer letter from Tricap Partners Ltd.

dated December 12, 2008, a copy of which is appended to the Receiver’s First Report and
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approving the sale transaction contemplated in the offer letter (the “Tricap Sale Agreement”) for
the purchase and sale of all the assets of the Company on the terms and conditions contained

therein, or as may subsequentily be agreed to between the Receiver and Tricap, or as may be
ordered by this Court;

4. Declaring that upon closing of the Tricap Sale Agreement, and upon the filing
with the Court of a Receiver’s certificate confirming the closing of the Tricap Sale Agreement,
all of the Company’s right, title and interest in and to the assets described in the Tricap Sale
Agreement shall vest absolutely in Tricap, or its nominee/assignee 1439442 Alberta Ltd., free

and clear of and from any and all other interests, claims or encumbrances;

5. Authorizing and approving the execution by the Receiver of the Tricap Sales
Agreement and any other steps or documents as may be necessary or desirable to complete the

Tricap Sale Agreement and to convey the purchased assets to Tricap or its nominee/assignec;

6. If necessary, seeking the Court’s advice and direction with respect to further

proceedings relating to a builder’s lien fund of $2.2 million dollars, presently being held in trust

by the Receiver’s counsel;

7. Giving leave to Tricap or its nominee/assignee to reapply to this Court for the

purpose of addressing any outstanding issues or priority claims;
8. Such further and other relief as counsel may request and this Court may permit.

AND FURTHER TAKE NOTICE that the grounds upon which the Receiver

intends to rely, include the following;

(a) The Appointment Order empowers and authorizes the Receiver to sell the

undertakings, assets and property of the Company, subject to Court

approval,

(b) The assets of the Company have been advertised and marketed through a

sales process, as described in the Receiver’s First Report;
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(c) The Tricap Sale Agreement is the result of the Receiver’s efforts under the
sales process and the Receiver is of the view the approval of the Tricap
Sale Agrecement are in the best interests of the stakeholders of the

Company; and

(d) The provisions of the Bankruptcy and Insolvency Act and the Builder’s
Lien Act;

(e) Section 13(2) of the Judicature Act;
4] Section 64 and 65 of the Personal Property Security Act;
(&)  Rules 16 and 548 of the Alberta Rules of Court, and

(h) such further and other grounds as counsel may advise and this Honourable

Court permit.

AND FURTHER TAKE NOTICE that in support of the within Application will
be read the First Report of the Receiver Manager dated January 5, 2009, and such further and

other material as counsel may advise and this Honourable Court may direct.

DATED this 5th day of January, 2009.

PARLEE MCLAWS LLP

Pér" G/Scott Wafsbn
Solicitor for the’Court Appointed Receiver,

Pricewaterhouse Coopers Inc.

TO: The Clerk of the Court
TO: Parties on Schedule “A” attached
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Schedule “A”

TRICAP Partners Ltd Oxford Properties Group

and Brookfield Bridge Lending Fund Inc. c/o Burnet Duckworth and Palmer

c/o MacLeod Dixon LLP 400,350-7" Ave. S.W.

3700, 400 Third Ave. S.W. Calgary, AB T2P 3N9

Calgary, AB T2P 4H2 Attention: Doug Nishimura

Attention: Howard Gorman Fax: (403)260-0156

Fax: (403) 264-5973 dsn@hbdplaw.com

howard. gorman@macleoddixon.com

Alberta Department of Energy Barakat Industries Ltd.

Mineral Development and SRD c/o Bishop McKenzie LLP

7" Floor, North Petroleum Plaza 2500, 10104-103" Ave.

9945-108 St. Edmonton, AB T5F 1V3

Edmonton, Alberta TSK 2G6 Attention: Jerritt Pawlyk and Ben Russell

Fax: (780)422-5447 Fax: (780)425-1305
i-.pawlyk(@bishopmckenzie.com

Royal Bank of Canada. Joel Jarding

c/o McCarthy Tetrault LLP c¢/o Field LLP

3300,421-7" Ave. S.W. 400, 604-1% St. S.W.

Calgary, AB T2P 4K9 Calgary, Alberta T2P IM7

Attention: Sean Collins Attn: Jason Schlotter

Fax: (403) 260-3501 Fax: (403) 264-7084

scollins@meccarthy.ca Jjschlotter@fieldlaw.com

Integrated Solutions (2001) Ltd. Sylvia Lengye

¢/o Zinner Law Office ¢/o Hoffman Dorchik LLP

2402 Broadview Road N.W, 600, 5920 Macleod Trail. S.

Calgary, AB T2N3J5 Calgary, Alberta T2M 0K2

Tax: (403) 264-9446 Attention: Martin Hoornaert

gabor@zinner.ca Fax: (403) 258-0800

Canadian Western Bank Dart Equipment Rentals Inc.

c/o Fraser Milner Casgrain Sabre Equipment Corp.

3000, 237 4" Ave. S.W. #3-4045 74™ Ave. SE

Calgary, AB T2P 4X7 Calgary, AB T2C 2H9

Attention: Travis Lysak
Fax: (403) 269-3100
travis.lysak@fime-law.com

Jim Peplinski’s Leasemaster National GMAC Leaseco Corporation Ltd.
Jim Peplinski’s Auto Leasing I.td. General Motors Acceptance Corporation of
212 Meridian Road NE. Canada
Calgary, AB T2A 2N6 2400-10155 102 Street
Edmonton, AB T5J 4G8
CIT Financial Ltd. Brandt Tractor Ltd.
50335 South Service Road PO Box 3856, Highway #1 East
Burlington, ON L7R 4C8 Regina, SK  S4P 3R8

Fax: (306) 791-5945
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Atlantic Pipeline Contractors (2004) Inc.

Box 8, Site 10, RR#!
Carvel, AB TOE 0H0
Fax: (780) 968-0299

Husky Energy Inc.

PO Box 6525, Station D

707-8" Ave. S.W.

Calgary, AB T2P 3G7
Attention: Pon Todesco

Fax: (403) 298-7464
Don.’Todesco@huskyenergy.com

Imperial Oil Ltd.

237 4™ Ave. S.W.

Box 2480, Station M
Calgary, AB T2P 3M9
Attention: Brent A. Latimer
Fax: (403) 237-2490
brent.a.latimer@esso.ca

Fort Hills Energy LP

cfo Petro Canada

PO Box 2844

Calgary, Alberta T2P 3E3
Attention: Tom Gear

Fax (403) 296-5374

Suncor

c/o Burnet Duckworth & Palmer
1400, 350-7" Ave. S.W.

Calgary, AB T2P 3N9

Attention: Patricia Quinton-Campbell
Fax: (403) 260-0332
pyc@bdplaw.com

Albian Sands Energy Inc.
¢/o Shell Canada Limited
400, 4™ Ave. SW.

PO Box 100, Station M
Calgary, AB T3P 2H5
Fax (403) 691-3415

{Kedox\G00023M000015\C5296191.D0C;2}

Boart Longyear Canada

¢/0 Fasken Martineau Dumoulin
3400, 250-7" Ave. S.W.
Calgary, AB T2P 3N9
Attention: Gulu Punia

Fax: (403) 261-5351

Lawson Lundell LLP

3700, 205-5™ Ave. S.W.
Calgary, AB T2P2V7
Attention: John Houghton
Fax: (403) 269-9494
jhoughton@lawsonlundell.com

Thompson Brothers
¢/o Hustwick Hodgson and Payne
600,9707-110" Street
Edmonton, AB T5K 210
Attention: Rod Payne
Fax: (780) 482-6613
rodp@hhplegal.com

Kiewit Energy Canada Corp.
1350-144-4™ Ave. S.W.
Calgary, AB T2P 3N4

Attn: Stefan Gruszka

Fax: (403) 693-8715
Stefan.gruszka@kiewit.com

Syncrude Canada Ltd.

200, 9911 MacDonald Ave.
PO Box 4023, MD 2800

Fort McMurray, AB T9H 3H5
Fax: (780) 790-6295



Canadian Natural Resources T.td. Fort McKay Minerals Ltd.

900, 311-6" Ave. S.W. General Delivery, Fort McKay, Alberta
Calgary, AB T2P 3H2 TOP 1CO

Fax: (403) 514-7802 Fax: (780) 828-4680

Alberta Sustainable Resources Development Kenneth Richardson

Land Management Branch Box 11, Site 14, RR#4

3™ Floor, South Petroleum Plaza Edmonton, AB T5E 5587

1915-108 St. Fax: (780) 973-5238

Edmonton, AB T5K 2G§
Attention: Mel White
Fax: (780)427-1185

Department of Indian and Northern Affairs Canada
c/o Justice Canada

Aborigrinal Services, Prairie branch

211 Bank of Montreal Building

10199-101 St.

Edmonton, Alberta T5J 34

Fax: (780)495-2854

Adair Morse LLP

1800, One Queen St. East
Toronto, Ontaric MSC2WS5
Attention: Robb MacDonald
Fax: (416) 863-1241
rmacdonald@adairmorse.com
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Action No. 0801-13706

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

[CLERK OF THE COURT
JAN -5 2009

| CALGARY, ALBERTA

BETWEEN:
TRICAP PARTNERS LTD.

Plaintiff
-and —

BIRCH MOUNTAIN RESOURCES LTD.

Defendant

NOTICE OF MOTION

L
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PARLEE McLLAWS LLP
Barristers & Solicitors
3400 Petro-Canada Centre
150 — 6 Avenue SW
Calgary, Alberta T2P 3Y7

Attention: G. Scott Watson
Telephone: (403) 294-7038
Facsimile: (403) 294-7030

File Number: 239-15






