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INTRODUCTION

1. On March 17, 2008, the investors represented on the Investors Committee that
are listed in Schedule “B” hereto applied for and obtained protection under the
Companies’ Creditors Arrangement Act (“CCAA”) for Metcalfe & Mansfield
Alternative Investment II Corp., Metcalfe & Mansfield Alternative Investments
III Corp., Metcalfe & Mansfield Alternative Investments V Corp., Metcalfe &
Mansfield Alternative Investments XI Corp., Metcalfe & Mansfield Alternative
Investments XII Corp., 6932819 Canada Inc. and 4446372 Canada Inc., trustees
of the conduit trusts listed in Schedule “A” hereto (the “Conduits”) pursuant to
the Initial Order of the Honourable Mr. Justice Campbell dated March 17, 2008.
Pursuant to the Initial Order, Emst & Young Inc. (“EYI”) was appointed as
Monitor-in the CCAA Proceedings. The purpose of the CCAA Proceedings is to
effect a comprehensive restructuring of all the outstanding debt obligations arising
under Affected ABCP. The restructuring is to be effected pursuant to the terms of
the Plan proposed and supported by the Investors Committee and approved by

Noteholders voting on the Plan.

2. On October 29, 2008 the Court made an order extending the stay of proceedings
in these CCAA Proceedings to November 28, 2008.

3. This is the Fifteenth Report of the Monitor (the “Fifteenth Report™). The purpose
of this Fifteenth Report is to provide the Court with information regarding (i) a
business issue affecting one of the Conduits, (ii) the cash balances and most
recent cash flows in the Conduits, and (iii) the Monitor’s comments with respect
to the Applicants’ motion to extend the stay of proceedings to December 19,

2008.



4. Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian dollars. All capitalized terms not otherwise defined in this Fifteenth
Report shall have the meaning ascribed to them in the Glossary of Terms attached

hereto.

5. In preparing this Fifteenth Report, the Monitor has relied on information provided
to it through the course of its engagement by various parties, including (but not
limited to) the Sponsors, the Investors Committee and its advisors and certain
Noteholders. The Monitor has not audited, reviewed or otherwise verified the
information provided to it but has taken steps to assess the information provided.
The Monitor is not liable for loss or damage to any person resulting from that

person’s reliance on this Fiftteenth Report.

STATUS OF PROCEEDINGS

6. On June 5, 2008 the Court made an Order (the “Sanction Order”) sanctioning the
Plan of Arrangement, as amended, in these CCAA Proceedings. On September
19, 2008 the Supreme Court of Canada made a final determination dismissing the
various motions for leave to appeal the Court’s granting of the Sanction Order

(the “SCC Decision”). There are no further rights to appeal the Sanction Order.

7. On November 25, 2008 the Investors Committee announced that it would not
complete the restructuring by the end of November 2008. The Investors
Committee stated that the delay is principally due to current market conditions,
the complexity of the restructuring and the large number of participants involved
in the process but that, notwithstanding the delay, the Investors Committee has
made significant progress over the course of the past several weeks toward

settling major business issues and completing the required documentation to



implement the restructuring. The Investors Committee has indicated that it is

working to complete the restructuring as quickly as possible.

RBS TRADE BACKGROUND

10.

On October 10, 2008, the Royal Bank of Scotland (“RBS”), which is not a party
to the Montreal Accord and is not affected by the Plan, issued a collateral call
notice requesting that an additional US$60 million of collateral be provided in
respect of the RBS leveraged credit default swap (“RBS Trade”) held by
Nemertes Credit Linked Certificate Trust (SCT-LSS) Series 2005 (the “Satellite
Trust”), a satellite trust of Structured Investment Trust III (“SIT III”). The
request for additional collateral was a result of the occurrence of a spread trigger
event on October 9, 2008. The RBS Trade is a leveraged super senior transaction
with a total notional value of $2.3 billion and represents 10.85% of the value

underlying Series A and 4.30% of the value underlying Series E of SIT III.

On November 3, 2008, the index spreads dropped to a level where the spread
trigger event was eliminated. This meant that the Satellite Trust was no longer

required to post the additional collateral that had been requested by RBS.

The Monitor has been informed that under the transaction documents that support
the RBS Trade, following November 3, 2008 the triggers will be based on mark to
market valuations of the reference tranche and not on the spread loss triggers that
applied prior to the October 10, 2008 collateral call. Therefore RBS may deliver

additional trigger notices depending on market fluctuations.



ACTUAL CASH BALANCES AND UPDATED CASH BALANCE PROJECTIONS

11.

12.

13.

14.

The tables attached as Appendix “A” hereto summarize the actual month-end cash
balances for August 2008 and compare them to the projected month-end cash
balances from the Updated Current Cash Balance Projections (as defined in
paragraph 14 of the Fourteenth Report, and attached as Appendix “B” to the
Fourteenth Report).

The Monitor understands that August 31, 2008 is the most current date for which
cash balances by Conduit are available. The Sponsors of the Conduits require at
least one full month to reconcile all of their bank accounts. The Monitor is
working with the Sponsors of the Conduits to obtain updated actual cash balances
as at September 30, 2008. All Sponsors have provided updated cash balance
projections, which are summarized at Appendix “B” hereto (collectively the
“Updated Current Cash Balance Projections”). The Monitor is working with the
Sponsors to obtain updated cash balance projections for the period ending
December 31, 2008. The Monitor will report further when updated information

is available.

As at August 31, 2008 the Conduits reported an aggregate cash balance of
approximately $6.0 billion and an increase in that cash balance of approximately
$0.2 billion from July 31, 2008. The August 31, 2008 aggregate cash balance is
approximately $8,1 million higher than the aggregate cash balance projected in

the Updated Current Cash Balance Projections.

Individually there were not any significant variances in the August 2008 cash

flows of the Conduits compared to the projections prepared by the Sponsors.



MONITOR’S RECOMMENDATIONS

15. The Monitor notes the following in respect of the Applicants’ request to extend

the stay of proceedings:

a)

b)

The Court has issued the Sanction Order sanctioning the Plan in these
CCAA Proceedings. The Applicants have made significant progress
towards completing the documentation for implementation of the
restructuring and are working diligently to complete the restructuring as

soon as possible;

The Current Cash Flow Projections project substantial positive cash flow
in the Conduits to October, 2008 and the actual cash balances at August
31, 2008 indicate that actual cash flows are, in the aggregate, substantially
consistent with the Current Cash Flow Projections. The Monitor is not
currently aware of any circumstance that would prevent aggregate cash
flow in the Conduits from remaining positive. Accordingly, there appears
to be no material detriment to the Noteholders generally if the stay of

proceedings is extended to December 19, 2008; and

It is the Monitor’s view that the Applicants are acting in good faith and

with due diligence in the CCAA Proceedings.

16. Consequently, the Monitor supports the Applicants’ motion for an extension of

the stay of proceedings to December 19, 2008.



All of which is respectfully submitted this 26th day of November 2008.

ERNST & YOUNG INC.
Monitor of Metcalfe & Mansfield Alternative
Investments Corp. et al

Per:

Pierre Laporte
Senior Vice President

Per:

Mike Dean
Senior Vice President



SCHEDULE “A”
Conduits

Apollo Trust
Apsley Trust
Aria Trust
Aurora Trust
Comet Trust
Encore Trust
Gemini Trust
Ironstone Trust
MMAI-I Trust
Newshore Canadian Trust
Opus Trust
Planet Trust
Rocket Trust
Selkirk Funding Trust
Silverstone Trust
Slate Trust
Structured Asset Trust
Structured Investment Trust I11
Symphony Trust

Whitehall Trust



SCHEDULE “B”
Applicants

ATB Financial
Caisse de Dépot et Placement du Québec
Canaccord Capital Corporation
Canada Mortgage and Housing Corporation
Canada Post Corporation
Credit Union Central Alberta Limited
Credit Union Central of British Columbia
Credit Union Central of Canada
Credit Union Central of Ontario
Credit Union Central of Saskatchewan
Desjardins Group
Magna International Inc.
National Bank Financial Inc./National Bank Of Canada
NAYV Canada
Northwater Capital Management Inc.
Public Sector Pension Investment Board
The Governors of the University of Alberta



GLOSSARY OF TERMS
The following terms shall have the meanings set forth below when used in this Report.

“ABCP” means asset-backed commercial paper.

“ABCP Conduits” means, collectively, the trusts that are subject to the Plan, namely the
following: Apollo Trust, Apsley Trust, Aria Trust, Aurora Trust, Comet Trust, Encore Trust,
Gemini Trust, Ironstone Trust, MMAI-I Trust, Newshore Canadian Trust, Opus Trust, Planet
Trust, Rocket Trust, SAT, Selkirk Funding Trust, Silverstone Trust, SIT III, Slate Trust,
Symphony Trust and Whitehall Trust.

“ABCP program” means any series or class of ABCP issued by an issuer trustee on behalf of a
Conduit.

“Affected ABCP” means the asset-backed commercial paper debt obligations of the CCAA
Parties relating to the ABCP Conduits outstanding as of February 29, 2008, together with, where
applicable, their Extendible Notes, Floating Rate Notes, Liquidity Notes and Subordinated
ABCP.

“Applicants” means, collectively, the 17 member institutions of the Investors Committee in their
respective capacities as Noteholders.

“asset-backed commercial paper” means short term debt instruments secured by financial
assets, such as pools of mortgages or credit card receivables.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).

“CCAA Parties” means, collectively, the Issuer Trustees in respect of the Affected ABCP,
namely Metcalfe & Mansfield Alternative Investments II Corp., Metcalfe & Mansfield
Alternative Investments III Corp., Metcalfe & Mansfield Alternative Investments V Corp.,
Metcalfe & Mansfield Alternative Investments XI Corp., Metcalfe & Mansfield Alternative
Investments XII Corp., 4446372 Canada Inc., 6932819 Canada Inc. and the ABCP Conduits.

“CCAA Proceedings” means the proceedings under the CCAA commenced by the Applicants in
respect of the CCAA Parties pursuant to the Initial Order.

“conduit” means a special purpose entity, typically in the form of a trust, used in an ABCP

program that purchases assets and funds these purchases either through term securitizations or
through the issuance of commercial paper.

“Conduits” means the conduit trusts listed in Schedule “A” hereto.
“Court” means the Ontario Superior Court of Justice — Commercial List.
“Initial Order” means the initial order of the Court dated March 17, 2008, pursuant to which,

among other things, the Court first granted a stay of proceedings with respect to the CCAA
Parties, as same may be further amended from time to time.



“Investors Committee” means the Pan-Canadian Investors Committee for Third-Party
Structured Asset-Backed Commercial Paper which is comprised of representatives of the
following institutions: ATB Financial, CDPQ, Canaccord Capital Corporation, CMHC, Canada
Post Corporation, Credit Union Central Alberta Limited, Credit Union Central of British
Columbia, Credit Union Central of Canada, Credit Union Central of Ontario, Credit Union
Central of Saskatchewan, Desjardins Group, Magna International Inc., National Bank of Canada,
NAV Canada, Northwater Capital Management Inc., PSP Investments and the University of
Alberta.

“Issuer Trustees” means, collectively, the issuer trustees of each of the ABCP Conduits, namely,
Metcalfe & Mansfield Alternative Investments Corp., Metcalfe & Mansfield Alternative
Investments II Corp., Metcalfe & Mansfield Alternative Investments III Corp., Metcalfe &
Mansfield Alternative Investments V Corp., 4446372 Canada Inc., 6932819 Canada Inc. and
“Issuer Trustee” means any one of them. The Issuer Trustees, together with the ABCP Conduits,
are sometimes referred to, collectively, as the “CCAA Parties”.

“Monitor” means Ernst & Young Inc., in its capacity as the monitor appointed pursuant to the
Initial Order, and any successor thereto appointed in accordance with any further Order of the
Court.

“Noteholder” means a beneficial holder of Affected ABCP.

“Plan” means the plan of compromise and arrangement under the CCAA, including the
Schedules thereto filed with the Court at the time of the application for the Initial Order, as
amended from time to time.

“Series” means, collectively, each of the 47 series of Affected ABCP or any one such Series.
“sponsor” means, generally, the entities that initiate the establishment of an ABCP program in
respect of a Conduit. Sponsors are effectively management companies for the ABCP program
that arrange deals with Asset Providers and capture the excess spread on these transactions. The
Sponsor approves the terms of an ABCP program and serves as administrative agent and/or

financial services (or securitization) agent for the ABCP program directly or through its affiliates.

“Sponsors” means the sponsors of the Conduits.

::ODMA\PCDOCS\TORO01\3928197\1
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