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INTRODUCTION
1. On December 10, 2009 Hollinger Canadian Publishing Holdings Co. (“HCPH” or the

“Applicant”) filed for and obtained protection under the Companies’ Creditors
Arrangement Act (“CCAA”). Pursuant to the Order of this Court dated December 10,
2009 (the “Initial Order”), Ernst & Young Inc. was appointed as the Monitor of the
Applicant (the “Monitor”) in the CCAA proceedings. The Initial Order also appointed
Mr. Dennis Byrd as the Chief Restructuring Officer of the Applicant and appointed the
law firm of Koskie Minsky LLP as representative counsel (the “Representative

Counsel”) for all members and beneficiaries of the OPEB Plans (as defined in the

affidavit of Thomas L. Kram, sworn December 8, 2009 (the “Kram Affidavit”))

(“OPEB Plan Members”) in respect of issues affecting such members and/or
beneficiaries in the HCPH CCAA proceedings.

By order dated July 27, 2010, Representative Counsel was also appointed as counsel for

members and beneficiaries of the Pension Plans (defined below) (“Pension Plan



Members”) for or in respect of any issues affecting such members and/or beneficiaries in

respect of the Pension Plans in the HCPH CCAA proceedings.

3. By order dated February 25, 2014, Mr. Michael Krupa was appointed Chief Restructuring
Officer (the “CRO”) effective March 1, 2014, following the resignation of Mr. Dennis
Byrd.

4. The Initial Order provided for a stay of proceedings through to January 8, 2010 (the
“Stay Period”). The Stay Period has been extended through further orders of this Court
and was extended to the end of these CCAA proceedings pursuant to the Order of this
Court dated July 31, 2012. "

PURPOSE

5. The purpose of this Twentieth Report of the Monitor (the “Twentieth Report”) is to
report to this Court with respect to:

i. the status of the wind up of five of HCPH’s six pension plans: a) HCPH
Retirement Plan; b) HCPH Pension Plan for Employees of Newspapers Formerly
Owned by Thomson Newspapers; ¢) Sterling Newspapers Company Pension Plan
for Employees of the Newspapers Formerly Owned by Thompson Newspapers; d)
HCPH Plan for Employees of Newspapers Formerly Owned by Sterling
Newspapers (the “Sterling BC Plan”); and e) Journal Publishing Company

Limited Pension Plan, and (collectively, the “Remaining Pension Plans”);

ii. the status of the claims of the OPEB Plan Members (the “OPEB Claims”) and

claims of other general creditors (the “General Claims”);
iii.  anupdate with respect to HCPH’s cash position; and

iv.  the Applicant’s request for an order (the “Interim Distribution Order”),
substantially in the form attached to the Applicant’s motion record filed May 7,
2014 (the “Interim Distribution Motion™), among other things:

a. authorizing and directing the Applicant to act as Disbursing Agent (as



defined in the CCAA Plan) and make a distribution of $3 million from
HCPH’s available funds (the “Interim Distribution™) in accordance with

the CCAA Plan (defined below);

authorizing and directing the Applicant, with the assistance of the
Monitor, to withhold and remit Taxes (as defined in the CCAA Plan) from
the Interim Distribution in accordance with applicable law, treating such
distribution as ordinary employment income for withholding purposes,
and to otherwise take any and all actions as may be necessary or
appropriate to comply with applicable withholding and reporting

requirements in making the Interim Distribution;

authorizing and directing the Applicant, with the assistance of the
Monitor, to deal with any Unclaimed Distributidns (as defined in the
CCAA Plan) with respect to the Interim Distribution in the manner set out
in Section 5.08 of the CCAA Plan;

authorizing and directing the Applicant, the Monitor and Representative
Counsel to take the steps set out in paragraphs 7 to 10 of the draft order
attached to the Interim Distribution Motion to issue a notice substantially
in relation to the Applicant's upcoming motion that seeks to wind up the
Pacific Press Trust (defined below) and to distribute the remaining assets
of the Pacific Press Trust in accordance with the CCAA Plan (defined

below); and

approving the Eighteenth Report of the Monitor dated June 18, 2013 (the
“Eighteenth Report”), the Nineteenth Report of the Monitor dated
February 24, 2014 (the “Nineteenth Report”) and this Twentieth Report
of the Monitor and the conduct and activities of the Monitor as set forth in
these Reports, as well as the activities of the CRO as described in the
affidavit of Michael Krupa sworn May 6, 2014 (the “Krupa Affidavit”).



TERMS OF REFERENCE

In preparing this Twentieth Report and making the comments herein, the Monitor has
been provided with, and has relied upon certain unaudited financial information, the
Applicant’s books and records, financial information prepared by the Applicant,
discussions with management of the Applicant including the CRO (the “Management”)
and information from other third-party sources including the Applicant’s actuary. Except

as described in this Twentieth Report:

i)  the Monitor has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of such information in a manner that would wholly
or partially comply with Generally Accepted Assurance Standards pursuant to
the Chartered Professional Accountants Canada Handbook (“CPA
Handbook”), and | ‘

i) some of the information referred to in this Twentieth Report consists of
forecasts and projections. An examination or review of the financial forecast

and projections, as outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Twentieth Report was prepared
based on Management’s estimates and assumptions. Readers are cautioned that since
projections are based upon assumptions about future events and conditions that are not
ascertainable, the actual results will vary from the projections, even if the assumptions

materialize, and the variations could be significant.

Unless otherwise stated all monetary amounts contained herein are expressed in Canadian

Dollars.

Capitalized terms not defined in this Twentieth Report are defined in the Initial Order,
previous reports of the Monitor and the CCAA Plan.

BACKGROUND

10.

HCPH is a wholly owned direct and indirect subsidiary of Sun-Times Media Group Inc.
(“STMG”). In March 2009, STMG commenced Chapter 11 proceedings, and on October



11.:

12.

13.

14.

26, 2009, substantially all of STMG’s U.S. asset's were sold. Following this sale, STMG

began the process of liquidation in accordance with U.S. bankruptcy law procedures.

Several years ago, HCPH sold its various newspaper businesses, which included the
Pacific Press, Ottawa Citizen, Montreal Gazette, Calgary Herald and Kitchener Waterloo
Record. For some periéd‘ of time, HCPH has had no ongoing business activity. The
ongoing operation of HCPH consists primarily of the administration of two unfunded
retirement plans and certain other post-employment benefits plans (collectively with the
unfunded retirement plans, the “OPEB Plans™) and six registered pension plans (the
“Pension Plans”) for in excess of 3,000 former employees (the OPEB members and the
Pension Plan members are collectively referred to as the “Plan Members”). Further

details with respect to the OPEBs and Pension Plans are described in the Kram Affidavit.

On December 10, 2009, HCPH was granted an Initial Order pursuant to the CCAA. Since

that time, and as reported in previous reports of the Monitor, HCPH has worked on
determining liabilities (including an extensive Court-ordered audit process to compile and
verify Plan Members’ information) in relation to its more than 3,000 Plan Members and
formulating a restructuring plan (the “CCAA Plan”) in consultation with the Monitor and
Representative Counsel for the Plan Members and other creditors. The CCAA Plan is
attached as Appendix ‘A’ to this Twentieth Report.

The CCAA Plan was approved by HCPH’s creditors at the creditors’ meetings held on
July 20, 2012 and sanctioned by the Court on July 31, 2012. On October 17, 2012, the
Monitor filed a certificate confirming that it had been advised by HCPH that all
conditions precedent to the CCAA Plan had been satisfied or waived, as applicable in
accordance with the CCAA Plan. Accordingly, the CCAA Plan became effective and
binding on the Plan Members and other creditors affected by the CCAA Plan.

As discussed in detail in the Twelfth Report of the Monitor dated June 7, 2012 (the
“Twelfth Report”), the CCAA Plan contemplated two classes of affected creditors: a
Pension Plan Claims Class (addressing claims relating to Pension Plans) and a Non-

Pension Affected Claims Class (of which OPEB Claims are the predominant group). The

- CCAA Plan provides for the payment of Pension Plan Claims, including ahy deficiency



15.

16.

17.

in respect of the wind up of such Pension Plan, once determined, in full and final
satisfaction of the applicable Pension Plan Claims, with such deficit amounts paid prior to

any distributions to the Non-Pension Affected Claims Class.

At the time of the Twelfth Report, based on preliminary estimates of the wind up
surpluses and deficits with respect to the Pension Plans prepared by HCPH’s actuary
Mercer (Canada) Ltd. (“Mercer”), four Pension Plans were estimated to be in a deficit
position and two (the HCPH Retirement Plan and the Windsor Star Pension Plan) were
estimated to be in a surplus position. The total preliminary wind up deficit for the four
Pension Plans expected to be in a deficit position at that time was estimated to be

approximately $916,000.

As discussed in detail in the Fifteenth Report of the Monitor dated December 10, 2012
(the “Fifteenth Report™), Schedule ‘B’ to the CCAA Plan set out the detailed Pension
Plan wind up steps. Such steps included directing Mercer to prepare and distributé wind
up statements to the respective Pension Plan Members to obtain the election of such
Pension Plan Members with respect to their option to choose a lump sum transfer or the
purchase of a life annuity (the “Option”); directing Mercer to prepare annuity purchase
data based on Options received and HCPH’s records with respect to Pension Plan
Members who currently receive monthly pensions; and requesting and accepting quotes

from insurance companies for the purchase of annuities.

~ As further discussed in detail in the Fifteenth Report, and as contemplated by the CCAA

Plan, HCPH, with the assistance of its actuary, Mercer, requested quotes from six
insurance companies to purchase annuities for Pension Plan Members who were currently
receiving monthly pensions and members who had opted for payment of a pension. In
late November 2012, HCPH obtained quotes from five insurance companies for the
purchase of annuities for its Pension Plans. Mercer provided HCPH and the Monitor
with a summary of the estimated deficits in each of the Pension Plans based on the quotes
received. Based on Mercer’s analysis, the deficit calculations (the difference between the
assets of the Pension Plans (not including the Windsor Star Pension Plan) and the cost of

the annuities and the payment of commuted value transfers, in aggregate and before



18.

19.

20.

wind-up expenses) based on the most advantageous quotes totalled approximately $12.8
million in aggregate. This amount was significantly greater than the anticipated
aggregate wind up deficit estimated in the wind up reports as at December 31, 2010,
which had been estimated to be $916,000 as described above.

At the time, HCPH only held cash of approximately $11.9 million and accordingly,
HCPH would not have been able to fund the deficits by the deadline of December 13,
2012 as required by the insurance companies. Further, Representative Counsel advised
HCPH and the Monitor that it needed time to analyse the pension deficits and work with
the Pension Plan Members and OPEB Plan Members to consider their views with respect
to the options available in light of the pension plan deficits described above. For that
reason, Representative Counsel requested that HCPH not proceed with the wind ups

pending further direction of the Court.

Accordingly, HCPH sought an Order for directions from this Court to aufhorize and
direct HCPH to suspend the wind up and the purchase of annuities in respect of the
Remaining Pension Plans (not including the Windsor Star Pension Plan which remained
in a surplus position based on the quotes received on November 29, 2012), pending

further Order of this Court. Such order was granted by this Court on December 12, 2012.

Pursuant to the Order of this Court of December 12, 2012, HCPH, with the assistance of
the Monitor and in consultation with Representative Counsel continued with the wind up
of the Windsor Star Pension Plan, including working with Mercer on correspondence
related to the wind up of the Windsor Star Pension Plan, obtaining quotes from insurance
companies for the purchase of annuities, reviewing the contract with the selected
insurance company and providing it with the information it needed to finalize and
complete the purchase of annuities related to the Windsor Star Pension Plan. As the
Windsor Star Pension Plan was in a substantial surplus position, HCPH sought an order
of this Court authorizing and directing HCPH to apportion and make payment of costs
relating to the administration of the Windsor Star Plan from the assets of the pension
plan. Such order was granted by this Court on February 25, 2014. HCPH, with the

assistance of Mercer is now working towards the distribution of the surplus remaining in



21.

22.

23.

the Windsor Star Pension Plan, which is expected to be made in the next few weeks.

On April 12, 2013, further to the order of this Court on December 12, 2012 described
earlier in this Report, Mercer received updated illustrative quotes from six insurance
companies. Based on Mercer’s analysis, it appeared that the wind up deficit calculations
based on the most advantageous annuity quotes totalled to approximately $8.9 million in |
aggregate. This compared favourably to the $12.8 million deficit estimated in December
2012.

Given the outcome of the illustrative quotes described above and based on discussions
S
between HCPH, the Monitor and Representative Counsel, it was determined that it would

be helpful to meet with the insurance companies who provided the three lowest quotes in

~order to understand the basis of these quotes as well as to explain HCPH’s situation to

these insurance companies in order to ascertain if the quotes could be improved.
Accordingly, further to the authorization of this Court of April 30, 2013, the CRO, along

with representatives of HCPH’s counsel, the Monitor, Representative Counsel and its

actuary and Mercer met with certain insurance companies on May 8, 2013.

After the discussions with the insurance companies described above, HCPH, in .
consultation with the Monitor and Representative Counsel, obtained an Order from this

Court on May 13, 2013 (the “May 13 Order”) which, among other things:

i. authorized and directed HCPH with the assistance of the Monitor, Mercer,
Representative Counsel and its actuary, to obtain refreshed quotes for the
purchase of annuities and engage in negotiations with one or more insurance

companies to obtain the most advantageous final quote; and

ii.  authorized and directed HCPH to complete the wind up of each of the Remaining
Pension Plans in the event that the aggregate deficit calculations (the difference
between the value of the assets of the Remaining Pension Plans and the value of
all liabilities on wind up including the costs of the annuities, in aggregate and
before wind up expenses) of the Remaining Pension Plans (the “Aggregate

Deficit Calculation” or “ADC”) was less than $7.5 million or such higher



24.

25.

26.

amount as agreed to by Representative Counsel, HCPH and the Monitor (the
“ADC Limit”).

Pursuant to the May 13 Order, Mercer sent a request on May 22, 2013 to the same six
insurance companies as referred to above for refreshed quotes for the purchase of

annuities with respect to the Remaining Pension Plans.

On June 10, 2013, Mercer received refreshed quotes from four insurance companies.
Based on Mercer’s analysis, it appeared that the Aggregate Deficit Calculation, based on

the most advantageous annuity quote, totalled approximately $8.7 million.

Discussions continued with the leading annuity provider, BMO Life Assurance Company
(“BMO Insurance”). Around the same time, HCPH worked with the trustees of the
Remaining Pension Plans to liquidate the investments related to the Remaining Pension
Plans. Discussions with BMO Insurance led to an ADC acceptable to Representative
Counsel and HCPH, which was calculated by Mercer in its report dated June 18, 2013 as
$7,564,592, subject to final data adjustments and a final premium reconciliation from

BMO Insurance.

STATUS OF THE WIND UP OF THE REMAINING PENSION PLANS

27.

28.

As the ADC was acceptable to HCPH, Representative Counsel and the Monitor, pursuant
to the May 13 Order:

i.  HCPH contributed $7,564,592 to the Remaining Pension Plans to fund the ADC;

ii. HCPH paid BMO Insurance, the annuity provider, the premium amount for the

purchase of the annuities;

~iii.  HCPH entered into a written contract with BMO Insurance for the purchase of the

annuities and the finalization of the data with respect to the members of the

Pension Plans;

In September 2013, BMO Insurance started making monthly pension payments to the

members of the Remaining Pension Plans.



29.

30.

As the amount paid to BMO Insurance for the purchase 0f annuities was an estimate, over
the last several months, BMO Insurance has worked with HCPH’s actuary, Mercer, to
complete the final reconciliation of the annuity premiums due to BMO Insurance. The
reconciliation is primarily to account for deaths of retirees or their spouses and certain
adjustments to premium values. This reconciliation has resulted in an amount of
approXimately $3.87 million being paid back to HCPH’s trust account for the HCPH
Retirement Plan (the “HCPH Retirement Plan Trust Account”) on May 1, 2014 (the

“Premium Refund”).

In addition to the Premium Refund, there are funds refnaining in the HCPH master trust

“fund account (in which four of the Pension Plans hold units) due to the sale of certain

illiquid investments previously held in the master trust fund account (and poSsibly an
additienal illiquid investment in the master trust fund account). HCPH will require the
approval of Financial Services Commission Ontario (“FSCO”) in order to transfer the
remaining funds from the HCPH Retirement Plan Trust Account (and may possibly
require approval to take steps in relation to any remaining funds in the HCPH master trust
fund account) to HCPH’s general bank account, net of any outstanding and estimated
remaining costs related to the administration of | the Remaining Pension
Plans. Accordingly, HCPH is in the process of preparing its application to request such-
approval from FSCO.

STATUS OF THE OPEB CLAIMS AND GENERAL CLAIMS

OPEB Claims

31.

As described in the Twelfth Report, HCPH’s OPEB Plans include its unfunded retirement
plans, which include the Southam Executive Retirement Agreement (the “SERA”) and
the Divisional Allowance Top-Up (the “DA”), as well as its post-employment and post-

- retirement benefit plans, which include retiree medical coverage, dental coverage, life

insurance, accidental death and dismemberment insurance and long-term disability
income benefits. A list of HCPH’s OPEB Plans are set out in Schedule ‘A’ to the CCAA
Plan, which is attached as Appendix ‘A’ to this Twentieth Report.

10



32.

33.

34.

35.

36.

37.

Pursuant to the Order of this Court of July 28, 2011 (the “OPEB Claims Procedure
Order”), HCPH’s OPEB Plans were terminated as of August 31, 2011 (the “OPEB
Termination Date”). On August 3, 2011, the Monitor sent a notice of the OPEB
Termination Date (the “OPEB Termination Date Notice”) to Representative Counsel
and each OPEB Plan Member as indicated on the list of OPEB Plan Members provided
by HCPH to the Monitor.

As described in the Twelfth Report, HCPH, with the assistance of the Monitor, conducted
an extensive audit process to update its records with respect to the Plan Members. The
information received through the audit process was provided to Mercer for the calculation
of the OPEB Claims. The assumptions used by Mercer in the calculation of the OPEB

Claims were reviewed and agreed to by Representative Counsel’s actuary.

The OPEB Claims Procedure Order required that Mercer provide its valuation of the
OPEB Claims (the “OPEB Claims Report”) to HCPH, Répr‘esentative Counsel and the
Monitor. The OPEB Claims Report is a valuation of the claims of each of the individual
OPEB Plan Members or beneficiaries entitled to an OPEB Claim. The OPEB Claims
Report provided details of each OPEB Claim by individual OPEB Plan Member based on
certain categories of OPEB Plans, such as health and dental, life insurance and other
benefits. Mercer conducted its valuation of the OPEB Claims and provided the OPEB
Claims Report on June 6, 2012. ’

On June 19, 2012, the Monitor sent to each holder of an OPEB Claim, at the address
provided on HCPH’s master database, a notice of the OPEB Claim (the “OPEB Claim
Notice”). The OPEB Claim Notice attached Mercer’s calculation of the individual’s
OPEB Claim (the “OPEB Claim Statement”). In addition, the Monitor provided to
Representative Counsel a copy of each individual’s OPEB Claim Statement at the same

time as it was sent to the individual.

A summary of OPEB Claims calculated by Mercer as reflected in the OPEB Claims

Report in presented later in this Twentieth Report.

Pursuant to the OPEB Claims Procedure Order, any OPEB Plan Member who wished to

11



38.

39.

40.

dispute the accuracy of the OPEB Claim or other information on the OPEB Claim Notice
was required to provide notice of such dispute (the “Disputed OPEB Claim™) in writing
to Representative Counsel within 30 days of the date the Monitor sent the applicable
OPEB Claim Notice and OPEB Claim Statement. OPEB Claims that were not disputed
by the OPEB Plan Members within the required time were binding on the OPEB Plan

Members and beneficiaries.

Representative Counsel received several Disputed OPEB Claims with respect to changes
in the input data used in the calculation of the OPEB Claims in the 30 day period. Such
disputes primarily related to the union/non-union status of the former employees, dates of
retirement, spousal deaths and spousal dates of birth. Such changes were veriﬁed by
HCPH, the Monitor and Representative Counsel and required changes were provided to
Mercer to recalculate OPEB Claims. Due to the delay in the wind up of the Remaining
Pension Plans, all Disputed OPEB Claims received were reviewed and provided to

Mercer if calculation changes were required.

The following is a summary of the original OPEB Claims Report and subsequent
revisions to the OPEB Claims Report including the Disputed OPEB Claims received up
to February 2014:

Revised Summary of OPEB Claims
OPEB Termination Date: August 31, 2011
($000's)

: Original Claim Revised Claim
OPEB Plan Amount ($) Amount ($) Difference ($)
Unfunded Pension Plan - SERA 12,863 12,863 -
Unfunded Pension Plan - Divisional Allowance 6,606 6,489 (17
Retiree - Life Insurance 7,085 7,082 17
Retiree - Health and Dental 8,104 . 8,086 (18)
Retiree - British Columbia Medical 1,046 1,749 703
Disabled employee - Life Insurance 134 134 -
Disabled employee - Health 3,698 3,698 -
Disabled employee - British Columbia Medical 38 38 -
Total OPEB Claims 39,554 40,138 584

The Monitor continues to work with Representative Counsel and Mercer to finalize the

12




schedule of OPEB Claims based on input received by Representative Counsel from the -
retirees and certain other changes noted by HCPH. Accordingly, there may be further

minor changes to the above revised summary of OPEB Claims.

General Claims

41.

42.

43.

44,

45.

On April 15, 2010, this Court granted an Order (the “Claims Procedure Order”) to
commence a claims process to identify any creditor claims other than claims in respect of
the OPEB Plans and Pension Plans, or claims secured by charges in the Initial Order or

any further charge ordered by the Court.

As described in the Fourth Report, pursuant to the Claims Procedure Order, the Monitor
sent a claims package, including a copy of an instruction letter and a proof of claim form
(the “Claims Package”), to all creditors identified by HCPH. Subsequently, Claims

Packages were sent to certain additional persons based on requests made to the Monitor.

Further, as required by the Claims Procedure Order, the Monitor posted a copy of the
notice to creditors substantially in the form attached as Schedule ‘A’ to the Claims
Procedure Order (the “Notice to Creditors”) on its website. In addition, the Monitor
published the Notice to Creditors in the National Post newspaper on May 17, 2010 and in
the national edition of the Globe and Mail newspaper on May 18, 2010.

As described in the Ninth Report of the Monitor dated July 27, 2011 (the “Ninth

Report”), as of June 3, 2011, the Monitor had received 12 claims other than in respect of
the OPEB Plans and Pension Plans totalling approximately $66.5 million (the “General
Claims”). These General Claims included five claims that appeared to be in the nature
of placeholder claims from the Canada Revenue Agency (“CRA”) for $1 each (the
“CRA Claims”).

Pursuant to an Order made on June 8, 2011 by this Court (the “Claims Disallowance
Procedure Order”), the Monitor, in consultation with HCPH, disallowed eight General
Claims including the CRA Claims, totalling approximately $66.4 million, in their
entirety. Of these eight General Claims that were disallowed, seven were either resolved

or not disputed by the respective claimants including the CRA Claims which were not

13



46.

47.

48.

disputed by the CRA. As discussed in the Tenth Report of the Monitor dated November
25, 2011 (the “Tenth Report”), the claim of approximately $33.4 million from The
Electronic-Rights Defence Committee (“ERDC”) was settled on terms that included
valuing the ERDC claim at $nil. The settlement was subject to the approval of this Court
and the Superior Court of Quebec in ERDC’s class action proceedings. The settlement
was approved by this Court on November 28, 2011 and by the Superior Court of Quebec
on April 3, 2012.

One of the eight General Claims that was disallowed, for approximately $38,000, was
disputed by the claimant (the “Disputed General Claim”). This claim is from the
Ministry of Revenue of Quebec and it relates to a tax issue in Quebec. The Monitor

continues to work with the Ministry of Revenue of Quebec to resolve this claim.

Further to the disallowances described above, the following General Claims totalling

approximately $86,000 continue to remain:

i.  four General Claims totalling approximately $48,000 related to trade creditors;

and
ii.  one Disputed General C}aim of approximately $38,000 as described above.

Although the claims process with respect to the General Claims is nearly complete other
than the Disputed General Claim described above, HCPH received a fax from the CRA
on April 25, 2014 with queries related to certain of HCPH’s foreign affiliates as well as
transactions between HCPH and certain of its foreign affiliates which primarily relate to
the tax years 2010, 2011 and 2012. HCPH, with the assistance of the Monitor, is in the
process of reviewing these queries and is working with its tax consultant to respond to
these queries. It is not clear at this stage whether CRA will be making a claim against

HCPH with respect to these matters.

UPDATE WITH RESPECT TO HCPH’S CURRENT CASH POSITION

49.

HCPH’s primary remaining asset is cash which is projected to be approximately $6.9

million as of May 12, 2014, before accrued but unpaid costs and expenses. Further,

14



HCPH will be seeking the return of the Premium Refund from the HCPH Retirement
Plan Trust Account, which as set out above remains subject to the determination of
FSCO. In addition, HCPH will be seeking to obtain further cash in the range of
approximately $1.48 million from the Pacific Press Trust as described further in this
Twentieth Report.

INTERIM DISTRIBUTION

50.

51.

As described above, HCPH’s OPEB Plans were terminated as of August 31, 2011. The
CCAA Plan provides that no distribution will be made to the OPEB Claims and the
General Claims until the Pension Plan Claims are fully satisfied. As described above,

HCPH has satisfied this requirement as follows:

i.  HCPH purchased annuities in relation to the Windsor Star Pension Plan and, in
March 2013, BMO Insurance started making monthly pension payments to the
members of the Windsor Star Pension Plan (the remaining surplus is expected to

be distributed in the next few weeks);

ii. HCPH contributed funds to the Remaining Pension Plans to fund the ADC,
purchased annuities in respect of the Remaining Pension Plans and, in September
2013, BMO Insurance started making monthly pension payments to the members

of the Remaining Pension Plans.

HCPH and RepreSentative Counsel, in consultation with the Monitor, has agreed to the
Interim Distribution of $3 million, which is approximately 7 cents on the dollar based on
the current values of the OPEB Claims and the General Claims. As of May 12, 2014,
HCPH is projecting to have approximately $3.9 million (before accrued but unpaid costs
and expenses) in cash in addition to the proposed Interim Distribution of $3 million, not
including the amounts remaining in the Remaining Pension Plan Trust Account or
amounts in the Pacific Press Trust (together the “Potential Additional Funds”). The
Monitor is mindful of the fact that the beneficiaries of the OPEB Claims are retirees who
have not received payments in respect of OPEB benefits since August 31, 2011. The

Monitor is of the view that this interim distribution is appropriate in all of the

15



52.

53.

54.

55.

circumstances pending the determination of the remaining issues relating to the CRA and
Ministry of Revenue of Quebec, finalization of the OPEB Claims, and efforts to recover

the Potential Additional Funds.

The broposed Interim Distribution Order contemplateé that HCPH and the CRO will be
the Disbursing Agent (as defined in the CCAA Plan), with the assistance of the Monitor.
Service Canada has been made aware of the potential distribution and it advised that with
respect to 18 individuals it requires the actual distribution amount prior to any
distribution being made to these 18 individuals to avoid the duplication of employment

insurance benefits.

The proposed Interim Distribution Order further contemplates that HCPH will withhold
from the Interim Distribution all taxes in accordance with applicable law, treating such
distributions as ordinary employment income for withholding purposes. Further,

distributions of less than $10 will not be made. In addition, unclaimed distributions will

be treated in the manner set out in section 5.08 of the CCAA Plan.

As discussed above, the Monitor continues to work with Representative Counsel and

Mercer to finalize the OPEB Claims.

In addition, over the next few months, HCPH will work with CRA and the Ministry of
Revenue of Quebec, with the assistance of the Monitor, to resolve such outstanding tax
issues. Further; HCPH will work with Mercer and FSCO to seek approval of the release
of funds in the HCPH Retirement Plan Trust Account to HCPH. In addition, HCPH has
indicated that it intends to bring the Pacific Press Motion in which it will seek to make an
additional approximately $1.48 million available for distribution. Once these matters are
resolved, HCPH expects to be in a position to make a final distribution in respect of the

allowed OPEB Claims and allowed General Claims.

PACIFIC PRESS TRUST

56.

As discussed in the Krupa Affidavit, prior to commencing the wind up of its operations,
HCPH, while operating as Southam Inc. (“Southam”), ran a number of newspapers

including Pacific Press Ltd. (the “Pacific Press”). It appears that Pacific Press and

16



57.

58.

59.

60.

Southam self-insured the health and welfare plans of certain unionized employees by
creating a health and welfare trust (“Pacific Press Trust”). The Pacific Press Trust was
specifically established to provide disability, death or other health benefits for employees
and former disabled employees of Pacific Press. The current balance in the Pacific Press
Trust is approximately $1.48 million. Further details with respect to Pacific Press and the
Pacific Press Trust and its administration and operations are provided in the Krupa

Affidavit.

HCPH, as the successor to Southam, the settlor of the Pacific Press Trust, is proposing to
wind up the Pacific Press Trust and. to distribute the remaining funds ih the Pacific Press
Trust account to the holders of the OPEB Claims and General Claims. Accordingly,
HCPH will bring a motion to this Court with respect to the wind up and distribution of
the funds in the Pacific Press Trust (the “Pacific Press Motion™).

The Monitor will work with HCPH tb review the factual background and underlying
issues related to Pacific Press and the Pacific Press Trust prior tvov the Pacific Press
Motion. In the interim, the Monitor has indicated that it is is important to ensure that
interested parties receive appropriate notice of the Pacific Press Motion and/or are

appropriately represented.

Due to the unique circumstances related to the Pacific Press Trust as described in the
Krupa Affdavit, HCPH is seeking the guidance and directions of this Court with respect
to appropriate notice and service requirements related to the Pacific Press Motion.
Paragraph 57 of the Krupa Affidavit sets out HCPH’s proposed process for notice and

service with respect to the Pacific Press Motion.

Among the notice and service steps proposed are steps to be performed by Representative
Counsel. Representative Counsel has indicated to the Monitor that it is of the view that it
represents the persons identified in the Krupa Affidavit as the Former Beneficiaries of the
Pacific Press Trust as a result of the following provisions in the Initial Order and the

Kram Affidavit:

i.  Paragraph 50 of the Initial Order states:
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...Koskie Minsky LLP (“Representative Counsel”) is hereby appointed
as counsel for all members and beneficiaries of the OPEB Plans (as
defined in the Kram Affidavit) in these proceedings for or in respect of
any issues affecting the members and/or beneficiaries of the OPEB Plan
in these proceedings. [emphasis added]

ii.  The Kram Affidavit defines “OPEB Plans” at paragraph 8 as follows:

8. HCPH’s sole “business” is to administer post-retirement benefits,
post-employment and pension plans for in excess of 3,000 former
employees of the Southam Inc. (“Southam”) newspaper chain. The
pension and benefits plans include two unfunded retirement plans and
certain other post-employment benefit plans (collectively referred to as
“OPEB Plans”) in addition to six registered pension plans (the “Pension
Plans”, and together with the OPEB Plans, the “Plans”).

RECOMMENDATIONS

61.  The Monitor supports the motion for directions and other relief sought by the Applicant

and recommends that the Order be made, if this Court sees fit:

a. authorizing and directing the Applicant to act as Disbursing Agent and

make an Interim Distribution in accordance with the CCAA Plan;

b. authorizing and directing the Applicant, with the assistance of the
Monitor, to withhold and remit Taxes from the Interim Distribution in
écc‘ordance with applicable law, treating such distribution as ordinary
employment income for withholding purposes, and to otherwise take any
and all actions as may be necessary or appropriate to comply with
applicable withholding and reporting requirements in making the Interim

Distribution;

C. authorizing and directing the Applicant, with the assistance of the
Monitor, to deal with any Unclaimed Distributions with respect to the
Interim Distribution in the manner set out in Section 5.08 of the CCAA

Plan;

d. authorizing and directing the Applicant, the Monitor and Representative
Counsel to take the steps set out in paragraphs 7 to 10 of the Interim

Distribution Order to issue a notice substantially with respect to the
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Applicant's upcoming Pacific Press Motion; and

e. approving the Eighteenth Report, the Nineteenth Report and this
Twentieth Report and the conduct and activities of the Monitor as set forth
in these Reports, as well as the activities of the CRO as described in the
Krupa Affidavit.

All of which is respectfully submitted this 9™ day of May, 2014.

ERNST & YOUNG INC.
in its capacity as Court Appointed Monitor of
Hollinger Canadian Publishing Holdings Co.

Per:

Alex Morrison |
Senior Vice President

Simone Carvalho
Vice President
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.

PLAN OF COMPROMISE AND ARRANGEMENT OF B :
HOLLINGER CANADIAN PUBLISHING HOLDINGS CO. PURSUANT TO THE
' " COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA) - ‘

 INTRODUCTION' -

HCPH is the corporate entity holding what remains of the former Southam newspaper chain, the *
majority of the assets of which were sold in 2002, with the remaining newspaper assets sold in
2006. As such, for several years prior to the CCAA Proceeding, HCPH has riot conducted any
business activity or operations other than its continued administration of the:Pension Plans-and
OPEB Plans not transferred as part of the aforementioned sales, relating to more than 3,000
former employees, the vast majority of whom are elderly pensioners. '

HCPH’s CCAA Proceeding has ithlVed a.-very Uniéue set of facts and circumstances, in that,
* since the commencement of the CCAA Proceeding it has been recognized that the overwhelming

majority of HCPH’s stakeholders consist of its former’ employées and their respective .

entitlements under the Pension Plans ard OPEB Plans, Since.the commencement of the CCAA
Proceeding, HCPH's focus has to been to facilitate an orderly wind-vp of the Pension Plans and
termination ‘of the OPEB Plans and to. address its liabilities in respect thereof together with its
other liabilities and obligations. U Lo _ :

Against this backdrop, the CCAA Plan s to effect a compromise and arrangement of all Affected
Claims against the Applicant, with the Pension Plan Claims' given preferred treatment in the
unique circumstances of this case, in.a manner that provides equitable treatment among the
Affected Creditors and allows for the orderly allocation and distribution of HCPH’s assets to the
Affected Creditors. HCPH proposed the appointment of the independent Representative Counsel
at the commencement of the CCAA Proceeding anid has worked cooperatively with such counsel
during the course of the CCAA Proceeding, including in. connection with the formulation of this
CCAA Plan. R S o ‘ :

The CCAA Plan addresses two Affected Creditors Classes: (i) a Pension Plan Claims Class, and
(ii) a Non-Pension Affected Claims Class. Holders of Pension Plan Claims shall constitute the
Pension Plan Claims Class, and shall receive the treatment described in Section 4.01(a) hereof.
All other holders of Affected Claims against HCPH (i.e., all holdeérs of® Affected- Claims other
‘than Pension Plan Claims), shall constitute the Non-Pension Affected Claims Class, and shall
receive the treatment described in-Section 4.01(b) hiercof. o

Thée- CCAA Plan is presented to the Affected Creditors’ with the expectation . that the
implementation of the CCAA Plan and the structured and orderly wind-up of the Pension Plans
and the OPEB Plans in the context of the CCAA Proceeding is of greater benefitto the members
and beneficiaries thercof and all Persons with claims against HCPH than an abrupt termination
thereof. . S o ' :

! Capitélfzed terms used in this Introduct{ion}bvut‘ n'ot'o‘t‘herwise defined shall have the rﬁeafxings ascribed to such

terms in Section 1.01 of the CCAA Plan,
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ARTICLEY - -
- DEFINITIONS AND INTERPRETATION

1.01 Deﬁniﬁor}:sl :

Unless the context otherwise requires, the follo_wing capitalized terms shall have the folleing
" meanings when used herg:in; S o

«“Additional Reserves” shall have the meaning ascribed to such term in Section 5,02 hereof;

“Administration Claim™ means any Claim in respect of the fees and disbursements of the
Monitor and its counsel, HCPH’s counsel, advisors and other retained professionals (including -
actuaries), the CRO, and the Representative Counsel and its retained professionals (including its -
actuarial advisor), in each case relating to its duties and responsibilities in the CCAA Proceeding,-
" the administration of the CCAA Plan, the Pension Plan Wind-ups, realization of any Remaining
Assets, the administration of HCPH or any related matter; » ' '

“Affec.ted Claim” means (i) ;cmy OPEB Claim ‘inje')gistence on Avgust 31, 201 1;-(ii) any Peﬁsibh :
~ Plan Claim in.existence on December.31, 2010;-and (iii) any other. Claim in existence on the -
Filing Date that is not an Unaffected Claim; : : :

“Affected Creditor” rﬁeans any _P.erson_hdldi_ng an Affected Claim and inchides .the' transferee or
assignee of a transferred or assigried Affected Claim who is recognized as an Affected Creditor
by HCPH and the Monitor in accordance with the'Claims Procedure Ordets; .

“Affected Credito‘rs‘Classes-” means the following two classes of Affected: Creditors established
in acoordance with the Creditors’ Meeting Order and this CCAA Plan: (i) the Pension Plan
Claims Class, and (ii) the Non-Pension Affected Claims Class;. S :

“Applicable Law” means in respect of any Person; property, transaction, event or other mater,
any law, statute, regulation, code, ordinance, principle of common law, civil law, or equity,
municipal by-law, treaty or order, domestic or. foreign, applicable to that Person, property,
transaction, . event or other matter and all applicable requirements, requests, official directives,
‘rules, consents,. approvals, authqﬁzatipﬁs, guidelines, and policies, in each case, having the force
of law, of any.Govermental Authority having or purporting to-have the authority over that
Person; property, transaction, event or.other matter and regarded by such Governmental
Authority as requiring compliance; ' :

~ “Available Cash Pool” means all Cash, Cash equivalents, and accounts of HCPH (excluding, for

greater certainty, funds held by HCPH ‘in trust for any other Person) held by or on behalf of
HCPH or to which it is entitled from time to time, including all proceeds of realization on

Remaining Assets of HCPH and any paymerits received by HCPH from the STMG Trust, if any,

after-the Plan Implementation Date pursuant to Section 5.06 hercof. B '

“Business Day” means a day, other than a Saturday or a Sunday, on which banks are generally
open for business in Toronto, Ontario; - . o
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-

-“Cash” means. lawful .currency of Canada and inciudes legal tender, cheque, draft or funds
available through electronic transfer; . ’ ‘ ' o
";‘-CCAA” means the Compdnies' Creditors Arrangement Act, R.S.C. 1985, c.;C—3‘6, as amended,
in effect as of the date of the Initial Order; -~ S : T '

“CCAA Plan” means this Plan of Comp'réri;is’é' and Anjangeméﬁt of HCPH filed pursuant to the

~ CCAA, includirig the schedules hereto, as may be amended, modified, or: supplemented
“hereinafter-and from V’iime to time in accordarice with the terms hereof or order of the Court;

“CCAA 'Pi:'ocee,di'ng’." means the proceeding commenced by HCPH pursuant to the Initial Order
_and the CCAA; = -~ A , . S ,

" “Claim” means any right or claim of any Person against HCPH, in any capacity, whether of not
‘asserted, in cormection with any indebtedness, liability or obligation of any kind whatsoever of-
HCPH, and any interest accrued thereon or costs payable in respect thereof; whether at law orin .

. “equity, including arising by reason of the comimission of a tort (intentional or unintentional), any
breach of -duty (iricluding any legal, ‘statutory, equitable or fiduciary. duty), any right. -of
owneiship of or. title to property or assets or to .a frust, constructive trust ‘or.deemed trust
(statutory, .express, implied, resulting, or otherwise) against any property or assets, any Taxes -

-and_together with any security enforcement costs or legal costs associated with any such claim,

“whether or not red;ic)ed to judgment, liquidated, . unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, unperfected,

* present, future, known or unknown, by guarantee, by surety, by warranty, or otherwise, and

whethier or not such right is executory or anticipatory in nature; including any claim arising from

_ or caused by the termination, disclaimer, resiliation, assignment or repudiation by HCPH of any

contract, lease or other agreement, whether written or oral, any ‘claim made or asserted against

HCPH through any affiliate, subsidiary, associated or related person, or any right or ability of

any Person to advance a claim for an accounting, reconciliation, contribution, . indemnity,

" restitution or otherwise with respect to any matter, grievance, action (including any: class action

or proceeding before an administrative tribunal), cause or- chose in action, whether existing at

present or commenced in the future, and includes any other claims of any kind that, if unsecured,

- would have been claims provable in bankruptcy within the meaning of the Bankruptcy and

_ Insolvency Act, R.S.C. 1985, ¢. B-3 had HCPH become, bankrupt on the Filing Date, including
any other, claiths arising from or caused by, directly or indirectly, the implementation of, or any
action taken pursuant to, the Initial Order or the CCAA Proceeding, including any Restructuring

" Claim; I o o - '

“Claims Bar Dat-_e”Am'eAan-s 5:00 p.m. (Easfeni Standard Time) on June 18, 20'10,.as established
by the General Claiins Procedure Order; ' : ‘ L .

“Claims Disallowance Procedure Order” means the Court’s claims disallowance -pro‘cedure
order issued.in the CCAA Proceeding, dated June 8, 2011; : o S

“Claims Procedure Orders” means, collectively, the following orders relating to the procedures

for Claim filing and/or determination, as such orders-may be amended, restated or varied by
subsequent order of the Court from time to time: . o S
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@ tﬁe Géneral Claims Procedure Order;
(ii) the Réstfucturir’;g Claims Baf Dafé Order; - |
.(iii) the_Claims Diséiloﬁqncé i’r’ocedﬁre Ofder;.'a‘\r:l.(_i
(iv) the OPEB 01ain$s'15roced¢re. Order; _'
“Court” means thle‘ Ontatio Superior éouﬁ- of 3usi:ice (Commercial Lis‘tj;

“Creditor” means any Person having a Claim and includes the. transferee or assignee of a Claim .
or a trustee; liquidator, receiver, receiver and manager, or other Person acting on behalf of such
‘Person; . ' ‘ o o

“Creditors’ Meetingéf? meané the'_meetiﬁgé :Qf each of thé Afféctéd Credifdrs Classes to be held
pursuant to the Creditors’ Meeting. Order for the purpose of considering and voting on’ the-

resolution to approve the CCAA Plan and includes any adjournment of such meetings;
‘,‘Creditors’ Meetirig Order” means the Court’ s ir;ee‘tiﬁ'g Qrder; dated [DATE];

“CRO” means Mr, Dennis M Byrd; as the éhief fésfructuﬁng'ofﬁéer’ of HCPH appointed
- pursuant to thé Initial Order; =~ - e IR B ' '

“Directors” means, collectively, those .individials who are. or were previously directors or
- officers 6f HCPH and “Director” ineans,‘individixally,.any one of them; -

. “Disbursing, Agent” means HCPH, to the extent it-has any remaining officers or employees
. available, and otherwise the Monitor solely in its capacity as the Applicant’s. agent, for purposes
" of making Distributions from the Available Cash Pool in respect of Affected Claims and making
other payments from the Available Cash Pool in respect of Unaffected Claims, in each case as
réquired by and'in accordance with Section 5.01 and the ether provisions hereof; U

“Disputed Claim” means any Affected Claim or any portion thereof in respect of which a Proof

of Claim has been filed -or which has otherwise been asserted in accordance with the applicable .
~ Claims Procedure Order(s) but which has not been accepted by HCPH and the Monitor or finally

' determined for CCAA Plan distribution purposes in.accordance with the applicable Claims

Procedure Order(s); - - | L - e .

“Disputed Claim Reserve” means the reserve established in accordance with Section 6.02
hereof on account of Disputed Claims; ' o ‘ ’

“Distribution”'meéns- any. payment made by the D.isbursing‘ Aéént on account of an Affected
Claim pursuant to the terms and provisions of the CCAA Plan; '

"R&Y" means Ernst & Young Inc.;

“Filing .Daaa’; mea.n-s.,; ]jecefhber 1 OV,A ‘2(5‘09, the daﬁé.bn which the Initial Order was grant'ed-;
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“General Clalms Procedure Order” means the Court’s- Order, dated April 15, 2010
establishing a procedure for asserting Claims other than OPEB Claims or Pension Plan Claims,
as supplemented by the Restructunng Bar Date Order and the Claims Disallowance Procedure

Order

“Government and Other Pnonty Claims” means any Ciarm requlred to be paid in accordance
with section 6(3), (5) or (6) of the CCAA; :

“Governmental Authonty” means any domestic or foreign govemment including any federal, .
provincial, state, territorial or mummpal government, and any government department body,
ministry, agency, tribunal, commission, board, court, bureau or other authority exercising or
purporting to exercise exeeutrve, legrslatrve Judlcral regu]atory or admm1strat1ve functrons of,
or pertammg to, government .

“HCPH” means Holhnger Canadlan Pubhshmg Holdmgs Co

“Initial Order” means the Initial Order of the Court, dated December 10 2009 as amended
extended restated or varied by subsequent order of the Court from time to time; '

“Inter—Company Claun” means a Clarm of any afﬁhate of HCPH against the Apphcant g
_“Mercer” means Mercer (Canada) L1m1ted the Apphcant s actuary, ‘

' “Momtor” means Ernst & Young Inc in 1ts capacrty as Court—appomted Monrtor, pursuant to
: the Imtral Order; :

“Non-Pension Affected Claim” means any Affected Clairn cther than a Pension Plan Claim‘ '

“Non-Pension Affected Claims Class” means the class of Affected Credrtors holdmg Non—
_ Penswn Affected Clarms

“QPEB Claim” means any Claim in respect of or relatrng to any OPEB Plan;

“OPEB Clalms Procedure Order” means the Court’s OPEB Clalms Procedure Order, dated
A July 28,2011; 4 .

. “OPEB Plans” means s all unfunded retirement plans agreements and arrangements (mc]udmg :

the Southam Executive Retirement Agreements and the Divisional Allowance Top-Up) and all
other post-employment benefit plans of HCPH in respect of which HCPH may have an
. obligation or liability, which relate to, among other things, medical coverage, dental coverage,
life insurance, accrdental death and dismemberment insurance, and long-term disability income .
benefits, including any claim, right or entitlement in respect of any long-term disability plan
whether insured or uninsured and including the plans listed on Schedule “A” hereto, and which,

for- greater certainty, shall not include the Pension Plans, and shall not include the Long Tenn
Disability Plan for the Employees of Southam Inc., and any one of the OPEB Plans shall be
referred to herein as-an “OPEB Plan”;
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“Pension Plans” means the followmg Six reglstered penswn plans relating to former employees
of HCPH: :

(a) Hollinger -Canadian Publishing Holdings Co: Retlrement Plan (FSCO and CRA
: No. 0526947); S o

®) - Sterlmg Newspaper Company Pens1on Plan for Employees of Newspapers
‘ l"ormerly Owned by Thomson Newspapers (FSCO and CRA No. 1024744), :

(¢) Hollinger Canadian Publishing Holdings Co. Pensxon Plan for the Employees of
~ Newspapers Formerly Owned by Thomson Newspapers (FSCO and CRA No.
_ 1033786), _

(d) Hollinger Canadran Pubhshmg Holdmgs Co Wmdsor Star Employees Pensmn
Plan (FSCO and CRA No. 0208355),

(e Hollmger Canadlan Pubhshmg Holdings Co. Plan for Employees of Newspapers ‘
- Foimerly Owned by Sterhng Newspapers (B C No P085060-1 and CRA No.
0399444); and A

o . Journal Pubhshmg Company Lmnted Pens1on Plan (CRA No. 0267351),

© “Pension Plan Claim’™ means any Claim in respect of or relatmg to any Pension Plan, mcludlng.
in respect of any Penswn Plan Déficiency;

o “Pensmn Plan Claims Class” means the class of Affected Credltors holdmg Pensron Plan
*“Claims against HCPH; :

* “Pension Plan Deﬁclenc'y"’ means any deficiency in any Pension Plan in respect of the Pension
Plan Wmd~ups, based on the final actual costs of settling all benefits and refunds and payments
of related expenses on wmd—up, including fees and expenses of ahy trustees.or agents appointed.
by any Pension Plan admlmstrator and the actual costs of annurty purchases '

“Pension Plan Wmd-ups” mearis the Court authonzed wmd-up of the Pension Plans pursuant to
" the October 14, 2010 order of the Court, with the wind-up date as of December 31, 2010, -
substantially in accordance w1th the Pension Plan Wmd-up Steps and the Pension Plan Wmd-up :

Direction;
l

“Pension Plan Wmd—up Steps” means the steps substantrally set out in Schedule "B". hereto, as
may be amended with the agreement of HCPH and the Momtor and - the consent of
~ Representative Counsel or by order of the Court. : o

“Pensnon Plan Wind-up Dlrectlon ‘means a direction and agreement, substantially in the foml

attached hereto as Schedule “C?”, to be executed and delivered by HCPH to the Monitor upon -

~ approval of the Court, with such amendments thereto as the Monitor.and HCPH may agree with
the consent of Representatlve Counsel or.as may be approved by the Couﬂ :
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“Person” means any individual, corporation, limited or unlimited liability company, general or
limited partnership, income: fund,  association,. trust, pension fund, union, unincorporated
_organization, joint venture, government or any agency, regulatory body,. representative or
instrumentality thercof, legal “personal tepresentative or litigation guardian, pension - plan
. administrator, pension conimittee, or any other entity howsoever designated or constituted;

“Plan Iniplemehtation D_aie”- means the Business: Day.on which. the conditions precedent to
_implementation of the CCAA Plan have been satisfied; fulfilled, or waived, -as applicable, and
the Monitor has completéd and filed its certificate with the Court in accordance with Section
9.03 hereof; o oo -

“Post-Filing Claim” means any Claim that arose after the Filing Date and not satisfied as at the
Plan Implementation Date, in respect of which HCPH and the Monitor have actual notice as at
the -Plan Implementation Date, from or in respect of: (a) ‘any executory contract or unexpired
lease that has not been terminated- or disclaimed by HCPH; (b) the supply of any services;
- délivery of any goods, or any monies advanced to-HCPH on or after the Filing Date; or (c) any
amounts to be remitted to a tax authority pursuant to paragraph 8 of the Initial Order during the -
period from the Filing Date to, but excluding, the Plan Implementation Date; provided that
““Post-Filing Claim” shall not include any Restructuring Claim; o : -
“Post-Implementation -Claim” means any : Claim- incurred: from ~and after " the Plan

Implementation Date by or on behalf of HCPH with the approval of the Monitor in relation to the
Pension Plan Wind-Ups (other than fees and costs of HCPH's agents or Representative Counsel
. that constitute wind up administration expenses that are charged to and payable from the funds of
.": the ‘respective Pension Plans). and administration -of the .CCAA Plan, occupation rent or the
"~ supply of services, delivery of goods or monies loaned to HCPH; ' ' _

. “Pro Rata Share” means, in respect of a Person with a Ndn—PensiOn Affected Claim, the Proven
Amount of such Non-Pension. Affected Claim- divided by the aggregate Proven Amounts of all .
Non-Pension Affected Claims, in each case as-adjusted to reflect any gross-up of OPEB Claims
pursuant to Section 5.09(b); o S ' o

“Proof of Claim” means the form to have been completed and filed by a Creditor setting forth
its purported Claim in accordance with _th’eAClaims Procedure Orders;. - - ’
“Proven Amount” means:

(1)  in respect of a Pension Plan Claim, the amount of such Claim as accepted by

HCPH and the Monitor as necessary to fund the Pension Plan Deficiency or.as
finally determined by an order of the Court; and :

(b) in any other case; the amount of a Claim in respect of which a Proof of Claim has . o
been or is deemed te have been filed in a proper and timely manner in
accordance with the applicable Claims Procedure Order(s) and which has been.
accepted by HCPH and the Monitor or finally determined in accordance with the
applicable Claims Procedure Order(s) or order of the Court; ' :

“Released Claims” shall have the meaning ascribed to sﬂch term in Section 11.01 hereof;
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“Released Parties” shall have the meaning ascribed to such term in Section 11.01 hereof;

“Remaining Assets” means all remaining assets of HCPH, if any, other than Available Cash
- Pool; ' ' - '

“Representative Counsel” means Koskie Minsky LLP, in its capacity as the Court-appointed
representative counsel for all members and beneficiaries of holders of OPEB Claims and all -
members and benéficiaries of the Pension Plans, other than those members and beneficiaries who
" opted out of such representation pursuant to the Initial Order and the ordet of the Court made on

December 10, 2009; - ' - : :

“Restructuring ,Clai'm” shall have the meaning given to such term .in the. General Claims
Procedure Order; R . . ~ : o

“Restructuring Claims Bar Date” means the bar date for ﬁ-liﬁg_ a Proof of Claim in respect of a
Restructuring Claim pursuant to. the Claims Procedure Orders; : -

: “Rgs_truct_uring Claims Bar Date (')'xjde'_r”‘means the Court’s order 'dat_ed July 27, 2010;

“Sanction Hearin.g’f means the Court heaﬁng at which the Applicaht’_s motion for the Sanction
Order will be heard; e . - .

“Sanction Order” means an order made by the Court pursiant to the CCAA to, among other
things, sanction, authorize and approve the CCAA Plan, as such order may be amended by the
Court from time to time; ' - ' '

- “Sgcure‘d'"('flaims” means any Claim (excluding any Pension Plan Claim) which is secured by a
lien or encumbrance on the property of the Applicant, which lien or encumbrance is valid, -

perfected and enforceable pursuant to Applicable Law, to the extent of and limited to the value
of such property, as-of the Plan Implementation Date. o :

“Taxes” means any and all federal, provincial, local or foreign taxes, duties, fees, pending
~ assessments, reassessments and other governmental charges, duties, impositions and liabilities of
~any kind whatsoever (including any Claims by Her Majesty the Queen in right of Canada, Her-
Majesty the Queen in right of any. Province or Territory of Canada, the Canada Revenue Agency
and any similar revenue of taxing.authority, including any municipality, of any Province or"-
" Territory of Canada), including all interest, penalties, fines and additions with respect to such
amounts; : Lo o

“Unaffected Claim” shall have the meaning ascribed to such term in Section 2.02 hereof;

“Unaffe_qied Creditor” meansh Person who has an Unaffected Claim, but only in respect of and
to the extent of such Unaffected Claim; . B ~ L

“Webéite” means the web'site' ofv. the Monitor established m connection with the CCAA
Proceeding: www.ey.com/ca/hcph; and
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1.02  Certain Rules of Interpretation

" In the CCAA Plan:
(@.

(b)

(@

@

(o)

@

@ h

o

t)

the diyision of the CCAA Plan iﬁto Articles, Sections,' subsectibhs and clauses

. and the vse of headings and a table of contents are for convenience of reference

only and do not affect the construction or interpretation of the CCAA Plan, nor. |
are the descriptive headings of Articles and Sections intended as complete or
accurate descriptions of the contents thereof} - R -

the terms “the CCAA Plan”, “hereof”, “héreunder”, "‘-‘heljein” and similar

. expressions refer to the CCAA Plan and not to any particular Article, Section,
" subsection, clause or Schedule of or to the CCAA Plan; ' Lo : '

‘words importing. the singular include -the plural and vice vérsg and words

" importing any gender include all genders;

_the words “inchidés”'and’ “including” and similar terins ‘of '_incl'usion'shalll- not,

unless expressly modified by the words “only” or “solely”, bé construed as terms
‘of limitation . but rather ‘shall mean- “includes without limitation”, “including
without limitation”, “includes but is not limited to” and “including but not limited
to”, as applicable, -so_ that references to included matters shall be regarded as.

_ illustrative without being eithér_qharacterizing or exhaustive; -

unless otherwise provided,. any reference to a statute or other enactment of
parliament or a legislatire includes all regulations made thereunder, all .
amendments to or re-enactments of such statute or regulations-in. force from time
to time, .and, if applicable, any statute or regulation that supplements or-

. supersedes such statute or regulation;

all references to the'CC,_AA are references to the CCAA as it existed on the date of
the Initial Order;. ’ - '

all accounting ‘terms not otherwise defined herein shall have the meanings
ascribed to them, from'time to time, in accordance with the Canadian generally
accepted accounting -principles, including those prescribed by -the Canadian

' Institute of Chartered Accountants;. . e

unless otherwise indicated, all references to currency and to “$” are Canadian
dollars; - ' :
unless otherwise specified, all references to time herein and in any document

issued pursuant hereto-mean local time in Toronto, Ontario and any reference to
an event occurring on a Business Day shall mean prior to 5:00 p.m. on such - -

- Business Day; and

unless otherwise sp_eciﬁed, the time periods within oj-folidviring which any act is -

" to be done shall be calculated by excluding the day on which the period
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~ commences and including the day on which the period ends and by extending the
~period to. the next succeeding Business Day. if the last day of the period is not a
Business Day. _— . ' ‘

1.03  Imterest

Interest shall not be paid on any Affected Ciaim after the Fiﬁng Daté,'nq Affected Claim shall be -
entitled to interest accruing, after or on the Filing Date and any Claim in respect of such interest

shall be released and extinguished upon the Plan Implementation Date.
104 Schedules S |
The folléwing are thé_'.Schédules to the C_C'AAZi’l.an:
@) -Scheauig “A”: List of OPEB Plans. .
" Gi)  Schedule"B": Pension Plan Wind-Up Steps
: -_ (i) Schedule "C": PérﬁsiOn Plan Wiﬂd—Up Direction e
1.05 Cﬁr.x‘e.xicy ‘ConveArsion -' .
- Al A.Affe.cte'd Clairﬂs denominated in a. ;:urrency" other than 'lawﬁil inoney bf vCan.aAd.a .areAto be
coniverted to the equivalent thereof in lawful money of Canada at the noon rate of exchange as

- .quoted by the Bank of Canada on the Filing Date, or, in.the case of OPEB Claims, on August 31,
2011. . o — _ ‘

© ARTICLE NI o
AFFECTED AND UNAFFECTED CLAIMS

2.01  Affected Claims |
| The CCAA Plan will become effective on the Plan Implementation Date and shall be binding on
and enure.to the benefit of the Applicant, the'Affected Creditors holding Affected Claims and all
other- Persons named or referred to'in, or subject to, the CCAA Plan, in accordance with its terms
but ‘shall not' affect Unaffected Creditors, solely with respect to' and to the extent of their
Unaffected Claims. . _ ST ’ S :

© 2.02 Unaffected Claims

The CCAA _Pfan does not compromise or affect the following Claims (collectively, the .
“Unaffected Clair__n's”) against the Applicant: :

(@) - Administration Claims; ) .
(b)  Govemment and Other Priérity Claims;

V(c)' Secured Claims;
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A(d) Post-Filing Claims; and
(e) - Post—Implementatxon Claims.

. ARTICLE nm
CLASSIFICATION OF CREDITORS AND PROCEDURAL MATTERS

3. ()1 Two Classes of Affected Creditors

For the purposes of conmdermg and votmg on and receiving any Dlstnbutlon under the CCAA
Plan, there shall be two Affected Creditors Classes

(i) the Pensmn Plan Claims Class; and
G - ‘the Non~Pen31on Affected Claims Class
3.02 No Vote or Dlstnbutlon in Respect of Unaffected Clalms

No holder of an Unaffected Claim shall be entltled to vote on or receive any Dlstnbutlons under
this CCAA Plan in respect of such Unaffected Claim (although the payment of Unaffected
Clalms in full is contemplated by Section 5.01). - : .

3. 03 Claims Bar Date and Restrueturmg Claims Bar Date

Nothmg in the CCAA Plan extends or shall be mterpreted as extending or amendmg the Claims
Bar Date or the Restructuring Claims Bar Date, of gives, or shall be interpreted as giving, any
rights to any Person in respect of Claims that havé been determined, barred,: extlngulshed or
released pursuant to the Claims Procedure Orders and/or the Sanction Order.

3.04 Approval by Credltors

In order to be approved by the Affected Creditors, the CCAA Plan must receive an afﬁrmatlve ,
vote by the majorities’ required by the CCAA of each of the Affected Creditors Classes at the
Creditors’ Meetings.. . :

3.05 Meetings of Cr editors

_ The Creditors’ Meetmgs and voting procedutes in respect of the CCAA Plan shall be held and
conducted in accordance with the Creditors’ Meetmg Order and any further apphcable order of
the Court.

. ARTICLE v
, TREATMENT OF AFFECTED CREDITORS

4.01 Affected Credltors Classes

The treatment of the Affected Creditors Classes shall be as follows:
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(a)  Pension Plan Claims Class: The trustee(s) of each Pension Plan will be paid the
Proven Amount of the Pension Plan Claims from the Available Cash Pool in
accordance with Section 5.01(e) hereof (adjusted as necessary in accordanice with

_the Pension Plan ‘Wind-up Steps and Pension Plan Wind-Up Direction), in full
and final satisfaction of the applicable Pension Plan Claims. Any surplus funds, if
any, remaining in a Pension Plan after completion of the payment of or provision.

for all basic benefits on the wind-up of such Pension Plan (including after .-

_ payment of all applicable costs and expenses and funding of all annuitiés in
respect thereof) shall be distributed to those individuals who. were members and

 beneficiaries of'such Pension Plan as at the wind-up date of December 31, 2010 in
accordance with applicable pension law. ' :

(b)  Non-Pension Affected Claims Class: " Each holder of a Non-Pension Affected
" Claim will be paid its Pro Rata Share of the remaining Available Cash Pool after

- payment or reserve for payment of the items set out in Sections 5.01(a) to 5.01(g)

in accordance with Section 5.01(h) hereof and the other provisions of this CCAA -
Plan, in full and final satisfaction of its Non-Pension Affected Claim. Co

4.02 Inter—Cbmpény Claims -

‘No Person shall receive any Distributions pursuant to .thé CCAA Plan in reépeg;t’ of any Inter-
"Company: Claim and all Inter-Company Claims shall be released upon the Plan Implementation
Date. B E o : S .

4.03 - Equity Claims and Equity Interests =

No Person shall receive any Distribﬁtidns pursuant to the CCAA Plan in respébt of any equity
claim or equity ‘interest (each as defined in section 2(1) of the CCAA) unless and until all

" Affected Claims are paid in full. : -
- o " ARTICLE V. _ .
PROVISIONS GOVERNING.AVAILABLE CASH POOL AND DISTRIBUTIONS

501 Available Cash Pool

Subject to Sectioﬁs 5.02 to 5 .09 and Atticle 6, the Availéb'le Cash Pool will be diétributcd by the -
Disbursing Agent on the following basis and in the following order of priority:

~ (a)- = Administration - Claims . (Pre-Implementation): each holder of an

" Administration Claim incurred up to the Plan Implementation Date and not paid -
prior to such date by HCPH (if any) will be paid the full - amount of . such -
Administration Claim from' the Available Cash Pool, on or as soon as practical

~ after the Plan Impl ementation Date;
(b) - ‘Government and Other Priority Claims: each holder of a Government and

Other Priority Claim will bé paid the full amount of such holder’s Government
" and Other Priority Claim from the Available Cash Pool, on or as soon as practical
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after the Plan ‘Imp]em_entétion Date but in any event Within six (6) months after
the Sanction Order; . T : .

Secured Claifns: each holder of a _.Secured Claim will be paid the Proven

'Amount of such holder’s Secured Claim from the Available Cash Pool, on or as

soon as practical after the Plan Implementation Date;

Post—Fﬂihg C_’Iaimsi each-hoider of a Post-Filing Claim that remains outstanding

. on the Plan Implementation Date, if any, will be paid the full amount such

holder’s Post-Filing Claim (in the amount agreed with the Monitor or as otherwise -
ordered by the Court) from the Available Cash Pool; on or as soon’ as practical
after the Plan I:mplementation Date; ' T : I o

Pension Plan Claims: the trustee(s) of each Pension Plan will be paid the Proven
Amount of the Pension Plan Claim ‘in respect of:such Pension Plan from the
Available Cash Pool, as soon as practical after the Plan Implenientationi Date by
way. of one or more Distributions as determinied by the Disbursing Agent in its
sole discretion; - ' T ' C

Administration . Claims. (Post-Implementation); . each holder of. an
Administration Claim incurred on or after the Plan Implementation Date will'be
paid the. full amount of such Administration Claim from the Available Cash Pool,
at such time or times as agreed with the Monitor; - -

Post-Implementation Claims: . each holder-of a Post-Implementation Claim will
be paid the full amount of such holdei’s . Post-Implementation Claim (in the
amount agreed with the Monitor or as otherwise ordered by the Court) from the
Available Cash Pool, at such time-or times as agreed with the Monitor; :

Non—Peil_sioﬂ Affected Claims: e-achf_holdzer of a Non-Pension Affected Claim_
will be paid its Pro Rata Share of the amount remaining in the Available Cash

“Pool after the satisfaction in full of the amounts referred to in clauses (a) to (g) of

this Section 5.01, which may be paid by way of one or more Distributions to such
holder and at such time or .times as determined. by the Disbursing Agent in- -
accordance with Section 5.04. o S

5.02 Reserves

(1) In addition to the Disputed Claims Reserve contemplated By Section 6.02, the Diébursing i

- Agent may establish reserves at any time from the Available Cash Pool in respect of potential .
Administration Claims, Post-Filing Claims, Post-Implementation Claims and any other Claims
subject to payment pursuant to Section 5.01 (collectively, the “Additional Reserves”), and may
at any time increase or decrease such Additional Reserves at its discretion having regard to
payments to be made from the Available Cash Pool in accordance with Section 5.01 on account
of any such Claims and the Monitor’s then current estimaté of the potential remaining amount of
such Claims and any other factors considered: appropriate by the Monitor (including a
contingency factor). . ' s

WSLegal\06391 A\0000T\7851604v ]



14

(2)  Ifthe Disbursing Agent is reasonably satisfied that a particular category of Claims and all
- prior-ranking categories of Claims as set out in Section 5.01 have been paid in full or sufficient
Additional Reserves-exist to pay such Claims in full, the Disbursing Agent may in its discretion,
but will not be required to, make payments from the Available Cash Pool in accordance with -

Section 5.01 to holders of Claims in the category with the next highest priority.
5.03 Monitor to Serve as'Disbursing' Agent '

(1)  To the extent that HCPH no longer has any officers Or employees available to enable it to
‘act as Disbursing Agent, the Monitor shall serve as the Disbursing Agent (subject to the other
provisions of this Section 5.03), solely as agent and.on behalf-of HCPH, in connection with all
payments under the CCAA Plan. The Disbursing Agent will only be required to make such’
- Disbursements and other payments to the extent sufficient funds exist in the Available Cash

@ " In connection with its role as 'Disbursing Agent; .

(a)  the Monitor is solely doing so as payment agent for HCPH and neither the
: Monitor .nor - E&Y ‘has agreed to become, - and neither is assuming -any
responsibility as a receiver, assignee, curator, liquidator, administrator, re¢eiver-
manager, agent of the-Creditors or legal representative of HCPH within the

. meaning of any relevant tax legislation; . - : '

(b)y the Disbu_rs_in‘g' Agent will make,the'idisbursémeﬁfé contemplated by the CCAA
x Plan fromthe Available Cash Pool that shall remain in.the possession of HCPH;

(c) neither the Monitor nor E&Y will have any lability for, and each is hereby
" released from, any claim in respect of any act or omission in respect of the .
. Monitor as Disbursing Agent; . ': '

(d)  the Monitor will be provided with and is entitled:to have access to all of the books
_ , and records of HCPH and to all documents and other information required by it
" from time to time, whether in the possession of HCPH or a third party, in

~ connection with its role as Disbursing Agent; - - :

) the Monitor at any time may resign as or refuse to perfbrm the role of; Disburéing
Agent; E ‘

"~ (f)  the Monitor will not exercise discretion or control over such funds and will only
' make payments contemplated by the CCAA Plan and the Monitor at any time
. may apply to court for directions with respect to its role as Disbursing Agent or
for any other relief, S :

(g) the Mohitor'may_discuss'. from time to time all.matters relating to its role as
Disbursing Agent with Representative Counsel;

h) the Monitor may at any time engage legal counsel, accountants and other advisers
to assist it in connection with its role as Disbursing Agent; and '
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@)~ all fees and disbursements of the Monitor (including, without limitation, the fees

* and disbursements of legal counsel, accountants and other advisers) will be paid

by HCPH and will constitute Administrative Claims for_the purposes of the
CCAA Plan. - - : - ' .

HCPH will provide the Monitor with copies of all documents and all infofmation réqueéted by
the Monitor from time to time and- otherwise will provide to the Monitor withi full access to its
. books and records. ‘ R = . '

(3)  HCPH hereby indemnifies and holds harmless E&Y - (in its capacity. as Monitor and in its
personal capacity), its affiliates and its and their respective directors, officers, employees,
-advisors, agents and other representatives (each, an “Indemnified. Persori””) from and against any
anid all losses, claims, damages and- liabilities to ‘which any such Indemnified- Person may
become subject arising out of or in conrection with its fole as Disbursing Agent or any claim,

litigation, investigation or proceeding relating to any of the foregoing (the “Indemnified

‘Matters™), and to-reimburse each Indemnified Person upon demand for any redsonable legal or '

othet out-of-pocket expenses incurred in connection with Indemnified Matters or investigating or
defending any of the foregoing. HCPH will not, without the prior written consent of E&Y and
the relevant Indemnified Person, éffect any settlement of any pending. or threatened procgeding '
against an Indemnified Person in respect of ‘which indemnity could have been sought hereunder

by such Indemnified Person-unléss such settlement (i) includesan unconditional release of such
Indemnified Person from all liability or claims that are the subject matter of such procéeding and
(if). does not include any statement as to any admission, All amounts:that may be claimed by an -
Indemnified Person pursuant to this paiagraph 5.03(3) will constitute Administration Claims for

- the'purposes of the CCAA Plan. ' , ' - " L

V .'5.04 Timing of Distributions frohj the Available Cash Pool .

Distributions to Non-Pension Affebte‘d Creditors from the Available Cash Pool will be made . »

from time to time and as soon as practicable following the issuance of the Sanction Order, as
_determined by the Disbursing Agent in consultation with Representative Counsel. In this regard,
the Disbursing Agent will only make Distributions from the Available Cash Pool if the amount -
available to be distributed makes such Distribution economieally practical, as determined by the
Disbursing Agent acting reasonably (having regard to, among any other considerations. that the-
‘Disbursing Agent considers - appropriate, the amount of liquid funds then available to be
distributed, any reserves considered appropriate, the number of Pérsons to ‘whom the Distribution
is to-be made and thé time at which further funds are expected to become available for .
 Distribution), which determination will be final and non-reviewable. ‘ -

5.05.-- Disbursing Agent Shall Not Distribute Cash Be_low $10
'No Distribution to an' Affected Creditor will be made fof an aﬁoﬁﬁt less than $10. HCPH’s N

liability to any Affected Creditor for any Distribution in an amount less than $10 will be forever
~ discharged and extinguished. : s :
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5.06 Remaining Assets

To the extent any proceeds are realized from the Remaining Assets (whether through sale or
liquidation, release of any reserve funds, any funds arising from a non-Distribution in accordance
- with Section -5.05, reimbursement of any tax or other accounts, or otherwise), such funds will
become part of the Available Cash’ Pool and distributed in accordance with Section 5.01 and the
other provisions of the CCAA Plan, If the Monitor becomes aware of any Remaining Assets that .
have material -value, the Monitor may (but will have no. obligation to) assist HCPH in the
realization of such Rémaining Assets, including exercising any authority or power given to the
Monitor. pursuant to the Sanction Order or otherwise in respect thereof. :

507 Delivery of Distributions .

' The Distributions. to Affected Creditors in fgspect of Non-Pénsion Affected Claims pursuént to
section 5.01 above shall be made by prepaid.ordinary mail by the Disbursing Agent as follows:.

(a)  to the addresses set forth in the Proofs of Claim filed by such Affected Creditors

" in accordance. with the Claim Procedures Orders or, in the case of Affected.
. Creéditors with OPEB’ Claims, the Personal Information Statements of such
. Affected Creditors (as defined in the Court’s Order dated April 15, 2010); -

(b) if applicable, to the addresses set forth in any written notices-of address change
delivered to the Monitor after the date on which any corresponding Proof of

“Claim was filed, provided such notice is received by the Monitor at least five (5) -
Business Days prior to the date on which such Distribution is made; or

©(e) . absent the ava‘ilai_bility of the foregoing, to the last known address of the Affected
IS Creditor indicated in the Applicant’s books and.records. . . :

508 . Unclaimed Distributions

(1)  If an address for any Affected Creditor entitled to a Distribution from the Available Cash
" Pool cannot be located on the applicable ‘Distribution date, then an.amount equal to such
. Affected Creditor’s Distribution shall be set aside or otherwise reserved by the Disbursing.
Agent.. If an address for such.Affected Creditor is located within six (6) months after- such
‘Distribution date, the Distribution -for such Affected Creditor shall be distributed to it by the
Disbursing Agent. If the address for such Affected Creditor cannot be located within six (6)
months after such Distribution date,. the Distribution for such Affected Creditor shall bé added
‘back to the Available Cash Pool and such Affected Creditor shall be deemed to have released its -
right to such Distribution and have no. further right to any replacement or other Distribution in -
" respect thereof. Nothing contained in the CCAA Plan shall require the Disbursing Agent to take
any ‘steps to attempt to locate any Affected Creditor or any address for one, beyond the
requirements of section 5.07 of the CCAA Plan. '

(2)  Any cheque in payment of a Distribﬁtion that has not been cashed within 6 months after

" the date of the applicable Distribution may thereafter be cancelled by the Disbursing Agent, with

HCPH’S'liability to the payee of such cheque forever discharged and extinguished, and the
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amount otherwise payable pursuant.to such cheque will become available for distribution from
the Available Cash Pool. ' ' ' '

5.09 * Income Tax Withholding Reqﬁirgments

(a) In connection with the CCAA Plan, any Distribution made hereunder by -the
-~ Digbursing Agent shall be made net of all applicable Taxes. ‘Notwithstanding the
foregoing and any other provision of the CCAA Plan, each Affectéd Creditor that
is to receive a distribution pursvant to the CCAA Plan shall have sole and
exclusive responsibility for the satisfaction and payment of any Tax obligations:
imposed by any -Governmental Authority (including income, withholding and
other Tax obligations on account of such distribution). The Disbursing Agent, as
necessary, shall be authorized to take any and all actions as may be necessary or
appropriaté to comply with applicable withholding. and reporting requirements.

_ All-amounts- withheld on account of Taxes shall be treated for ‘all purposes as
having been paid to the Affected Creditor in respect of which such withholding
was made, provided such withheld amounts -are remitted to the appropriate
Governmental Authority. o . o

- (b)  To the extent that the Disbursing Agent determines that Taxes are required to be -
~ .- withheld and remitted to the appropriate Governmental Authority in respect of
- any Non-Pension Affected Claim that is an OPEB Claim, such OPEB Claim shall

" . be grossed up by 10% unless otherwise ordered by the Court.

ARTICLE VI.
DISPUTED CLAIMS

6.01 _No Distributions

A Qrc_éd_itor holding a Disputed- Claim will 4no-t be entitled to re»céive’ a Distribution under the
_ CCAA Plan in respect thereof unless and until such Disputed Claim becomes a Proven Claim
that is entitled to a Distribution under this CCAA Plan. ‘ ’

6.02 Disputed Claim Reserve

The Disbursing Agent shall establish, from the funds in the Available Cash Pool prior to making
- any Distribution in accordance with Section 5.01(h) hereof, a Disputed Claim Reserve on
account of all Disputed Claims (if any) existing as at each date for a Distribution, equal to the
aggregate amount of the Distribution that all the holders of such Disputed Claims would have

‘been entitled to receive from the Distribution Pool if all such Disputed Claims had been Proven .
Non-Pension-Affected Claims in their entire amount on such Distribution date.

6.03 Distributions from Disputed Claini Reseérve

(1) If any portion of a Disputed Claim becomes a Proven Claim entitled to a Distribution
under the CCAA Plan after a Disputed Claim Reserve has been established in respect thereof,
such holder shall receive a Distribution from the Disputed Claim Reserve in an amount equal to
" the Distribution such holder would have received in respect of such Proven Claim. - '
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(2)  Ifa Disputed Claim is ultimately disallowed in whole. or in part in acecordance with the
Claims Procedure Orders or other Order of the Court after a Disputed Claim Reserve has been
established in.respect thereof, any portion of the Disputed Claim Reserve ‘in respect of the
disallowed portion of such Disputed Claim will be released back to the Available Cash Pool and
will distributed in accordance with Section 5.01. - R A

~_ _ARTICLEVII. =
.PENSION PLAN WIND-UPS.

7.01 Pension Plan Wind-up Process -

Without limitation to the terms of, and the authority given to HCPH pursuant to, the order of the
Court dated October 14, 2010 or any other order of the Court or otherwise by law, HCPH may
take the steps deseribed in Schedule “B” hereto in connection with the Pension Plan Wind-ups
and may cause any surplus in any Pension Plan to be distributed to or for the benefit of the
applicable. members and beneficiaries of such Pension Plan in the manner conteinplated by such
steps.”. : o S ‘ ‘

7.02 Mbnifor's Assistanée

(1) In connection with. the Pension Plan Wind-ups, HCPH may. obtdin'tlle _'aséiétance' of the
Monitor and will, subject to approval of the Court, execute and deliver the Pension Plan Wind-up
Direction to the Monitor on the Plan Implementation Date. . R
@ Without limitation to the rights, powers, protections and benefits in favour of the Monitor

“and E&Y elsewhere in this CCAA Plan, the: Monitor and E&Y will have the rights, powers,
protections and benefits set out in the Pension Plan Wind-up Direction, including paragraph 3
thereof. » o : - ' .

" ARTICLE VIO

SANCTION ORDER

8.01 Applicationfor Sanction Order

A motion shall bei brought'by HCPH.'s‘ebking .thg-Saﬁ.ction Order that is 'to'_be. ﬁgard by the Court
following the approval of the CCAA Plan by the Affected Creditors Classes in accordance with
the Creditors’ Meeting Order and the CCAA. ' : : -

8.02 Effect of Sanction Order

In addition to approving and sanctioning the CCAA Plan, and subjec;i_ to the discretion of the
Coutt, the Sanction Order shall, among other things and without limitation:

(a) . declare that (i) the CCAA Plan has been approved by the. requisite majorities of
" 'the Affected Creditors Classes_in conformity with the CCAA; (i) HCPH has
complied with the provisions of the CCAA and the orders made in the Applicant’s
'CCAA Proceeding in all respects; (iii) the Court is satisfied -that HCPH has not
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done nor purported to do anything that is. not authonzed by the CCAA; and (iv)

* the CCAA Plan and the transactlons contemplated thereby are fair and reasonable;

, drrect and authorize the Apphcant the Monitor, and the Dlsbursmg Agent to

fulfill their respective obligations under the CCAA Plan, incliding to complete

- the transactions, payments and Dlstnbutxons contemplated under the CCAA Plan

free and clear of all Claims; -

.provrde the Momtor with such expanded powers, directions, protectlons and .

authorizations as may be necessary or desirable to enable the Monitor to carry out

- its duties or contemplated activities in respect of the Pension Plan Wind-ups and

all ‘other matters in-connection with the 1mp1ementauon and future. administration

' .of the CCAA Plan, the CCAA: Proceedmgs, reahzatlon on any Remammg Assets
- or the admmrstratlon of HCPH

authorlze and dlrect HCPH to execute and deliver the Penswn Plan Wind-up
: Dxrectxon to the Momtor on the Plan Implementatlon Date; . :

.conﬁrm the effect of the Clalms Procedure Orders, mcludmg the effect of the

Claims Bar Date, the Restructuring Claims Bar Date and- the releases, mJunctlons-

-and prolnbmons prov1ded thereunder o

.effectlve on the Plan Implementatlon Date, permanently stay all Affected Claims
“ and declare that the compromises effected pursuant to the CCAA Plan are

approved binding andeffective as herein set out upon all Credltors and other-

,Persons affeeted by the CCAA Plan;

effectlve on the Plan Implementatlon Date, declare that the compromises, releases

- and injunctions effected by the CCAA Plan, including the releases conteinplated
- by--Section . 11.01, -are. approved, binding and effective as. of the Plan.

Implementation Date upon/all Affected .Creditors and all other Persons affected
by the CCAA Plan and shall inure to the benefit of the Applicant, the CRO, the

E Momtor the Representative Counsel and all Persons affected by the CCAA Plan

®

contmue the stay of: proceedrngs under the Initial Order unt1l the CCAA

._Proceedmg is terminated- by order. of the Court;

- 'subJect to section 5. 1(2) of the CCAA effective on the Plan lmplementatlon Date,
. stay any and all steps or proceedings, including administrative orders, declarations

or assessments, commenced, taken or proceeded with against the Directors or that
could have been commenced, taken or proceeded with against the Directors save
for the stay of proceedings, and discharge the Directors from any habllxty arising
as-a result of their actmg asa dlrector and/or. officer of the Applicant;

effective on the Plan Implementatxon Date, permanently enjoin the
commencement or prosecution, whether directly, derivatively. or otherwise, of any
demands, claims, actions, counterclaims, suvits, judgments, or other remedy or
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recoyery with respect to any indebtedneés, liability, obligation or cause of action
released, discharged or terminated pursuant to the CCAA Plan; and :

(k) - confirm that the Monitor’s and the Applicant’s advisors, the CRO, and the .
' Representatlve Counsel shall continve to have the benefit of the charges as
proyided in the Initial Order or other order of this Court, until’ such time ag the
CCAA Proceeding is termmated and’all obhgatlons secured thereby are pald in
full o

| 'ARTICLE IX
'~ CONDITIONS PRECEDENT

9.01 Condrtnons Precedent to Implementatlon of CCAA Plan

The 1mplementatlon of the CCAA Plan is conditional upon the fulﬁllment satisfaction or waiver
(except for 9.01(a) or 9 Ol(b)) by HCPH of the followmg conditions on or before the Plan

) Implementat1on Date

V (@  the CCAA Plan being approved by the Affected Credrtors in accordance with the -
Credxtors Meeting Order and the CCAA ) .

(b)  the Sanctlon Order being issued by the Court in form and substance acceptable to
- the Apphcant the Monltor and Representatlve Counsel -

(e) . . all applicable appeal perlods in respect of the Sanction Order havmg explred and .
any appeals therefrom havmg been ﬁnally dlsposed of by the applrcable appellate
tnbunal and : :

(d all relevant Persons having executed delivered and filed all. documents and other
instraments and HCPH having obtained all consents and approvals that, in the
opmlon of the Applicant, acting reasonably, are necessary to implement the

provrslons of the CCAA Plan '

9.02 Waiver-

Any waiver of the condltlons in Section 9. 01 hereof capable of being waived shall be in Wntmg
- by HCPH as apphcable .

:9 03 Monitor’ S Certrficate

Upon being advrsed by HCPH that the conditions set out in Section 9. Ol hereof have been
satisfied or waived, the Monitor shall file with the: Court a certificate that states that all
conditions precedent set out in Sectlon 9.01 of the CCAA Plan have been satisfied or waived.
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ARTICLE X
EFFECT OF. CCAA PLAN

110.01 - Effect of CCAA Plan Generally

The CCAA Plan will become effective upon the. filing’ by the Monitor of the certificate .
contemplated by Section 9.03. The CCAA ‘Plan'(:including_ the releases and injunctions contained
in the CCAA Plan), upon being sanctioned and approved by the Court pursuant to the Sanction

Order, shall be binding as of the Plan Implementation Date on all Persons and shall constitute:

. (® a fﬁll, fmal' a'nd.ab'sol_ptc settlemeht of all rights of the holders b_of all Affected -
Claims;,and' L SR i o o

(b) -aﬁ absolute release and diseharge of all- indebtedness, liabilities and obligations of
HCPH of or in respect of the Affelqted Claims. . . N

10,02 Consents, Waivers and Agreements

- On the Plan hnpieméntatioh Date, each Affected Creditor shall be deemed to ha,ve co_ﬁserited afxd

to have agreed to all of the provisions of the CCAA Plan in its entirety. In'particular, each
_ Affected Creditor shall be deemed: ' A ' - -

- (a) to have .exe'cu‘ted and- delivered to the Moniti);;-and HCPH all consents, releases,
assignments arid waivers, statutory or otherwise, required to implement and carry -
~out the CCAA Plan in its entirety; and ‘. S o

(b)  to-have waived any and all defaults then existing. or previously committed by
HCPH in any covenant, warranty, representation, term, provision, condition or
obligation, expressed or implied, in any contract, agreement, mortgage, security

"agreement, indenture, trust- indenture, loan agreement, commitment letter,

agreement, for sale, lease or other agreement, written or oral and any and all
amendments or supplements thereto, existing between any such Affected Creditor
and HCPH and any and all notices of default and demands for payment under any
instrument, jncluding, without limitation any guarantee, shall be.deemed to have

been rescinded.

L ARTICLEXI
 RELEASES AND INJUNCTIONS

11.01 Releases

For good and valuable consideration, including the compromises and distributions to-be made
pursuant to the CCAA Plan, every Person (including, for greater certainty, each and every
member or beneficiary of each and every Pension Plan and OPEB Plan), regardless of whether or
not such Person is an Affected Creditor, and save and except for Unaffected Creditors solely
with respect to their Unaffected Claims, on the Person’s own behalf and on-behalf of the
Person’s respective affiliates, present and former officers, - directors, employees, associated
individuals, auditors, actuaries, beneficiaries, financial- advisors, legal counsel,. other
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‘professionals, - sureties, insurers, indemnities, agents, dependents, heirs, representatives, and
“successors and assigns, as applicable: (a) hereby fully, finally, irrevocably and unconditionally
releases and forever discharges the Applicant, the CRO, the Monitor, and the Representative
,Counsel, and all current, former, and any future administrators of the Pension Plans or members
of any Pension Plan committee, together with each of their and their affiliates’ respective current
and former legal representatives, agents, directors, officers, predecessors, heirs, spouses,
‘dependants, administrators, executors, subsidiaries,. affiliates, related companies, member
companies, partners, sharcholders, employees, legal counsel, auditors, contractors, actuaries,
.consultants, financial or other professional advisors, and successors and assigns-(collectively, the
“Released Parties” and individually a “Released Party”), as applicable, of and from any and all
past, present and future claims, rights; interests, actions, rights of indemnity, liabilities, demands,
duties, injuries, damages, expenses, fees; costs, compensation, or-causes of action, of whatever
kind or natire, whether foreseen or unforeseen, known or unknown; asserted or unasserted,
contingent or actual, liquidated or unliquidated, whethet in tort, contract, or other basis in law,
" whether statutory, at common law, civil law, or in equity, baséd on, in connection with, arising
out of, or.in any way related to, in whole or in part, directly or indirectly, any act, inaction or
omission ‘existing or taking place -on or prior to the Plan Implementation Date relating to or
othervise in connection with the Applicant, the Applicant’s CCAA proceeding, any Pension Plan
. currently or formerly administered by the Applicant, or in respect of which the Released Parties
had.any role in their capacity as director, officer or agent of HCPH, or in their capacity-as or on .
behalf of the administrator of or any other capacity in relation to any Pension Plan-or OPEB Plan
or any other employee benefit or retirement savings plan of HCPH, including without limitation
any post-employment benefits or plans of HCPH (collectively, the “Released Claims”);-and (b)
hereby agrées not to make or. continue, and is hereby prohibited from making or continuing any
claims or proceedings whatsoever based on, in consiection with, arising out-of, or in any way
related to, in whole or in part, directly or indirectly, the substance of the facts giving rise to any
- Released Claims (including any action, cross-claim, . counter-claim, third party action. or
application) against any Person who claims or might reasonably be expected to claim in any
manner or forum against one 6r more of the Released Parties, including by way of contribution
or indemnity, in common law, civil law, or in equity, or under the provisions of any statute or
"regulation, or any other basis in law, and that in the event that any of the Released Parties -are
added to such claim or proceeding, it will immediately discontinue any such claim or proceeding, .
Notwithstanding the foregoing, nothing herein shall; (x) release or discharge a Released Party
from its obligations, if any, under the CCAA Plan; (y) release or discharge any Unaffécted Claim
against HCPH. ; or (z) release or.discharge any claim referred to in'sections 5.1(2)-or 19(2) of the
‘CCAA. ' L - o

11.02 Injunction

All Persons, along with their respective affiliates, present and former officers, directors,
employees, associated individuals, auditors, financial advisors, legal counsel, other professionals,
‘sureties, insurers, indemnities, agents, dependents; heirs, representatives and - assigns, as.
applicable, are permanently and-forever barred, estopped, stayed and enjoined, on and after the -
Plan Implementation Date, with respect to the Released Claims, from:

(a) commencing, conducting or continuing in any manner, directly or indirectly, any
action, suits, demands or other proceedings of any nature or kind whatsoever
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(including any. proceeding in a judicial, arbitral, -administrative or other forum)
against the Released Parties; - : ' :

(b) " enforcing, levying, attaching, collecting or otherwise recovering or enfofging by
© any manner or means, directly or indirectly, any judgment, award, decree or order
against the Released Parties or their property; . S

(©) commencing, conducting or continuing in any manner; directly or _indif_ectly, any
action, suits or demands, including without limitation, by way ‘of contribution or
_ indemnity or other relief, in common law, or in equity, breach of trust or breach of

fiduciary” duty or under the provisions of any statute or regulation, or other -

proceedings of ‘any nature or kind whatsoever (including any proceeding in -a
judicial, arbitral, administrative, regulatory or other forum) against-any Person
who makes such a claim or might reasonably be expected to make such a claim in
any manner or forum, against one or more of the Released Parties; '

(@ creating, perfecting, asserting or otherwise eriforcing, directly or indi-rectly, any
: lien or encumbrance of any kind; or - A . :

- (e)  taking any actions to interfere with the implementation or consummation of the
CCAAPlan. . ‘ E

© This Section 11.02 does not apply.to the enforcement of any obligation under the CCAA Plan.

| 'ARTICLE XII . :
' PLAN AMENDMENTS OR TERMINATION

12.01 Plan Amendment

- (1) - Prior to and. during. the Creditors’ Meeting, the Ap‘pliéant, in, consultation with the
Monitor and Representative Counsel, may at any time and from time to time amend, modify
and/or supplement the:CCAA Plan in accordance with the Creditors’ Meeting Order.

(2) - Following the Creditors” Meeting (and both prior to and subsequent to the obtaining of -
the Sanction Order), any amendment, modification or supplement to the CCAA Plan may be
made by HCPH by written " instrument ‘with the consent of the Monitor and. Representative
. Counsel or approved by the Cauit provided that it concerns a matter which, in the opinion of the
Applicant, the Monitor and Representative Counsel, each acting reasonably, is of an
- administrative nature required to better give effect to the implementation of the CCAA Plan and
to the Sanction Order and. is not adverse or prejudicial to the financial or economic interests of
the Affected Creditors. The Monitor shall post such amendment on the Website and HCPH shall -
file the amendment to the CCAA Plan with the Court, but no additional vote of the Affect?d
' Creditors will be necessary in order to give effect to such amendment to the CCAA Plan.

- (3)  Any amended, modified or $upplementary plan or plans of compromise or arrangement

ﬁ_léd with the Court and, if required by this Section 12.01, approved by the Court, shall, for all
- purposes, be and be deemed to be a part of, and be incorporated.in the CCAA Plan.
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12.02 Termination of the CCAA Plan prior to Implementaﬁqn

(1) At any time prior to the Plan Implementation Date,'-H'CPH may, subject to further order
of the Court; determine not to proceed with the CCAA Plan notwithstanding any prior approvals
given at the Creditors’ Meeting or the obtaining of the Sanction Order. B

(2)  1f the conditions precedent to implementation of the CCAA Plan are not satisfied or
waived, if HCPH determines not to proceed with the. CCAA Plan subject to further order of the
Court or if the Sanction Order is not issued by the Court: (a) the CCAA Plan shall be null and
void in all respects; (b) any document or agreement executed pursuant fo the CCAA Plan shall be
deemed null and void; and (c) nothing contained in the CCAA Plan, and no act taken in
preparation of the consummation of the CCAA Plan, shall constitute of-be deemed to constitute a
waiver or release of any claims or any defences thereto by or agdinst HCPH or any other Person.

ARTICLE XIIIL. :
GENERAL PROVISIONS -

13.01 Severability of CCAA Plan Provisions

If, prior to the Plan Implementation Date, any terfn or provision of the CCAA Plan is held by the

Court to be invalid, void or unenforceable, HCPH may apply to Court for an order: (a) severing .

such term or provision from the balance of the CCAA Plan and provide HCPH with the option to
“proceed with the impleinentation of the balance of the CCAA Plan as of and with effect from the -
Plan Implementation Date; or (b) altering or interpreting such term or provision to make it valid
and enforceable to the maximum extént practicable, consistent with the original purpose of the
term or provision held to be invalid, void or unenforceable, and sﬁch term ot provision shall then
_be applicable as altered or interpreted. Notwithstanding any such-severing, holding, alteration or
interpretation, and provided HCPH proceeds with the implementation of the CCAA Plan, the -
remainder of the terms and provisions of the CCAA Plan shall remain in foll force and effect and
shall in no way be affected, impaired or invalidated by such severing, holding, alteration or.
interpretation. Notwithstanding the foregoing, no such severance, alteration or interpretation

shall affect Unaffected Claims and the rights of Creditors with Unaffected Claims.
. 1302 Advice and Directions - '

The Applicant, the Monifor, and the Representative Counsel shall each be entitled to apply to the
Court.from time to time for advice and directions concerning the implementation, operation, and
* administration of the CCAA Plan. - ' ' K '

13.03- " Paramountcy

From and after the Plan Implementation Date, any- conflict between the CCAA Plan and the
~ covenants, warranties, representations, terms, conditions, provisions or obligations, expressed or
implied, of any contract, credit document, agreement for sale, by-laws of the Applicant, lease or
other agreement, written or oral, and any and all amendments or supplements thereto existing
between. one or more of the Affected Creditors and HCPH as at the Plan Implementation Date
will bé deemed to be governed by the terms, conditions and provisions of the CCAA Plan and

thq Sanction Order, which shall take precedence and priority.
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13.04 Deeming Provisions
In the CCAA Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
13 05 Notices

Any notice or commumcatxon to be dehvered hereunder shall be in-writing and shall reference _
the CCAA Plan and may, subject as hereinafter provided, be made or given by personal delivery,
registered mail, emaﬂ or by facsimile addressed to the respective parties as follows:

(a) if to the Apphcant

Holhnger Canadlan Pubhshmg Holdmgs Co
300 North LaSalle St -

Suite 4925 '

Chicago IL 60654

United States of Amenca

Attention: . Dennis- Byrd CRO L
Facsimile: .- (312) 803-0579 -
E-mail: - . dbyrd@hcphbeneﬁts com

with a copy to the Monitor (at the address below) and to:

Bennett Jonés LIP

3400 One First. Canadmn Place -
P.0O.Box 130

Toronto, ON M5X 1A4 .

Attention: Raj S. Sahni
Facsimile: - 416-863-1716
Email' sahmr@bennettjones com

~(b)  ifto the Momtor o

~ Ernst & Young Inc. :
Court-appointed Monitor of HCPH
" 222 Bay Street
P.O. Box 251 )
Toronto ON M5K lJ7

~ Attention: Alex Momson and Simone Carvalho
Facsimile: 416-943-3300 :
Emails: alex.fmorrison@ca.cy.com
"~ simone.carvalho@ca.ey.com
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_ with a copy to:

McCarthy Tetrault LLP .

Suite 5300 TD Bank Tower’

Toronto Dominion Centre -

66 Wellington Street West
_Toronto, ON M5K 1E6 .~ " .

Attention:  James D. Gage and Heather L. Meredith
Facsimile:  416-868-0673:
- Emails: jgage@mccarthy.ca
' hmeredith@mccarthy.ca

(¢)  iftothe Representative Counsel:

" Koskie Minsky LLP
Suite 900, Box 52
20 Queen Street West -
Toronto, ON M5H 3R3

Attention:  Andrew J. Hatnay and Andrea McKinnon- *
Facsimile:  416-977-3316 ' o

~ Emails: ahatnay@kmlaw.ca
B amckinnon@kmlaw.ca

or to such other address as any party may from time to time notify the others in accordance with
this Section 13.05. All such notices and communications that are hand delivered shall be deemed
to have been received on the date of delivery, provided same is a Business Day. Any such
notices and -communications that are faxed shall be deemed to be received on the date faxed if -
sent before. 5:00 p.am. on a Business Day and otherwise shall be deemed to be received on the
Business Day next following the day upon which such fax was sent. Any notice or other
communication sent by mail shall be deemed to have been received on the fifth Business Day .
after the date of mailing if mailed within Canada and on the ninth Business Day after the date of |
_mailing if mailed. outside of Canada. The unintentional failure by HCPH to give -a notice
contemplated hereunder shall not invalidate any action taken by any Person pursuant to the
CCAAPlan. " : o S :

13.06 Successors and Assigns

‘The rights, benefits and obli gations of any Person named or referred to in the CCAA Plan shall
be binding on, and shall inure to the -benefit: of, any heir, éxecutor, trustee, administrator,
successor or assign of such Person. - o EE

13.07 Further Assurances

Notwithstanding that the transactions and ‘events set out in the CCAA Plan shall be deemed to
occur without any additional act or formality other than as set out herein, each of the Persons
affected hereby shall make, do and execute or cause to be made, done or executed all such
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further acts, deeds, agreemeﬁts, transfers, assurances, instrumehté, documents or discharges as
may be reasonably required by HCPH or the Monitor in order to implement and give effect to the
CCAAPlan. ' a ' ' :

13.08 Governing Law

The CCAA Plan shall be governed by and construed in accordance with the laws ofthe Province
of Ontario and the federal laws of Canada applicable therein. In the event of any dispute or issue
in connection with, or related to, the interpretation, application or effect of the CCAA Plan; such
dispute or issue shall be subject to the exclusive jurisdiction of the Court. . '

De_ttéd‘at' Toronto, Ontario this__ day of

,2012,
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Schedule "A"

OPEB Plans -

(based on HCPH's records)

§0PI~,B Pan
Somham Execunve Rehrernem Ageement

-4 wer of' prczmums

pvyticior ARV

Y
. _ES\mhfe EDB PohcyNo 87993
’ ismﬂb‘ﬁDl}_?plnyNo 87993
Sunlife EDB Policy No. 87993 .
EManuhfé Pobcy No, 38460 L
:Manuhfél’obcyNo 83173 L
Manlifs Policy No. 83172 L
-Manulife Policy No. 83497
‘Manullfe Policy No. 35768
Manulie Policy No 37623
Manuhlé Policy | No. 38462

‘Opt'onal Dependent Lifs including waiver of premiums
- |Employee Optional Lift inchuing waiver of premnms
Bask Lift inchuding waiver ofl)remmms

as{d Long 'l‘erm Dsabilny
ic Long 1 Term Disability

asic Long 'I'erm  Disabilty
Basnc Long Term Disability -

mp)oyee OpnonalLlﬁa T
x‘:'_bong Term Dsabihty/Bas:c Life| Ins

?Manuhfe Poley No, 960940
;Great West Lnfe PohcyNo 28305 o
‘Great West Life Policy No. 28305
Great West Life Policy No. 3,30.03.4..,,_,.

- Sunlie Pohcy No. 14227
. jSunl!fc Pokcy No. 14225

{Basic Life inchuding v warver of premnm's

 Policy No. 25288 - : e Basic Long Term Disability o B
¢ Policy No, 24010 : : - i e Basic Life & ADD inchling waiver of premiums

Policy Ne. 321519 - B e " iBasic Life inchding waiver ofprczmmm N

- ) No Preiium N B ) -

:Brmsh Cohnnbra Mcdnca] Scrvxces
':Gfeat West Life Polcy 3201 16

'AAlbemHeamICal‘e ) A e e pee e . T e L LI
Southam LTD Plan - : Long Term Disability
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" Schedule "B

Pension Plan Wind-up Steps

| DETAILED STEP PLAN FOR THE DISTRIBUTION.OF ASSETS ON WIND-UP

POST-APPROVAL OF RPP WIND-UP REPORTS -

Ekc_ept where otherwise iﬁdicated, any reference to an action to be taken by the. Monitor shall be
as agent of HCPH as administrator of the RPPs and only where HCPH is not otherwise capable

of taking such action by virtue of ‘having no CRO or other management (likely after the sanction

order is issued). HCPH would remain a legal entity and the official sponsor and 'administrator of
- the RPPs throughout. ‘ L e :

Steps

1. Mercer to prepare, on direction of HCPH/Monitor as necessary, and HCPH/Monitor
" to distribute or to cause to be distributed individual wind-up statements. Mercer - -
. prepares individual wind-up statements of entitlements and options for members/deferred
. members. HCPH/Monitor generally has 60 days (30 days in B.C.) following approval of
‘the wind-up report to transmit them or have- them transmitted to those individuals not
already in receipt of a pension.- ' ‘ B -

9. Election of options by members. Recipients of wind-up Statg:ments_ have 90'days in
Ontario (60 days in B.C.) to elect option to transfer the commuted value to certain
prescribed retirement savings vehicles or for the purchase of a life annuity, - - :

3. Processing'of commuted value transfers. Once meémber election forms are returned or

" deadline has passed, Mercer, on direction of HCPH/Monitor as necessary, will determine
the amount required for commuted value transfers. and which liabilities will need to be
annuitized. . ' ' S .

4, Mercer, on direction of HCPH/Monitor as necessary, to prepare annuity purchase -
data. Mercer requires approximately two weeks to prepare annuity quote packages for a
number of life ibsurance - companies based on. the total annuity purchases required.

. HCPH/Monitor would then sign.off on annuity purchase data (within 3 to 5 days). Request
for annuity purchase then subject to insurers. ' o : : -

5. HCPH/Monitor _to determine all outstanding adx'xﬁnistrationleipenses payabl,e} from
RPP funds. HCPH/Monitor would put RPP fund trustees.(RBC Dexia and CIBC Mellon)
on notice to estimate all trustee/custodial fees up to final distribution date, as wel\] as other
fees. o ' L

6. HCPH/Monitor decides on annuity quoteé. Oncé-insurers bid, annuity quotes will only
be valid and .binding for five business days or less. Mercer will coordinate with
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HCPH/Monitor to decide on which bid to accept. - A séttlem_ént date for the purchase of the
annuitiés ("Settlement Date") will be established. Note:. Copies of the certified annuity .

* quotes are also submiited to the Superintendent. - -

HCPH/Monitor  to li(_iliidate RPP fun’ds_"lin preparation foxj".pen'sioﬂ p:ayment for
annuity purchases. HCPH/Monitor will instruct the RPP fund trustees to convert bonds .

-and other assets inito cash in: the-period prior to’ the purchase of the annuities. RPP fund

' trustees may need.several days of prior notice to liquidate assets. It is only once:the RPP -

. fund trostees has/have converted bonds-and any ether assets to cash that HCPH/Monitor -
~ will. know exactly how much cash is available in the applicable RPP- funds to buy.the

. annuities. -

} HCPH (or Mph‘it(‘)j-. as 'ég'ent. of H'CPI-_I.as -_sxiohsor o'{:ﬂ_;e_i prs_)"rehjﬁté or cause‘s.tp be B
-remitted to RPP fund trustees funds equal to any deficiencies, including any annuity

premium paid. HCPH funds wind-up deficiéncies, makes annuity premivm payment, and -

. files or causes to'be filed with FSCO and. FICOM certification that the obligations under
*“'the Ontario Pension Bengfits Act and the British Columbia Pension Benefits Standards Act

. have been fully fonded.. -

" Note: Prior to the .',S:éti_lém'ent:.chite; Me:rc::'éli needs to:":ﬁ'lé_‘a' cértiﬁc'?itq wi-thFSﬂ(.ZO"(‘un.dcr;
~. Regulation.29(8)) and FICOM (under Section 6) to certify. that no. forther contiibutions aré -

" required to fully fond any of the RPPs that had a deficit (as at the wind-up date).

.. HCPH/Monitor to cause. to_be filed addendums to wind up reports 'p‘x"epared:‘ by .

Mercer with respect to'surplus distribution proposal for any RPP in surplus. - Mercer

- will file addendums to the wind up reports for any RPPs in surplus setting-out the proposed.

10.

11.

12.

‘formula for allocation and method of distribution of surplus assets t6 members and other

plan beneficiaries as at the wind-up date of December 31, 2010 for regulatory approval. . -
HCPﬁ/lVIonitor' to distribute individual surplus statements to members and
beneficiaries of  RPPs in surplus. Once final - regulatory _approval is. received,
HCPH/Monitor distributes. individual statements of surplus entitlement (and options if -
applicable) to members and other plan beneficiaries asat-the'wind-up date of Dgice_mber

31, 2010 for RPPs in‘surplus.

HCPH/Monitor to diréct the payment of surplus assets to members, and other plan.
beneficiaries as at the wind-up date of December 31, 2010 for RPPs in surpius in
accordance with the approved formula for allocation. Surplus is then paid out to the
members and other plan benecficiaries as at the wind-up date of December. 31, 2010 in

.accordance with the filéd wind up report (and members' elections, if applicable).

“HCPH/Monitor to provide confirmation of final distribution of assets from plan fo

regulators. HCPH/Monitor to notify FSCO, FICOM and the Canada Revenuc Agency of
the final distribution of assets from the RPPs.: L Lo A
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Schedule “C”
- [DRAFT]
Direction and Agreement
HCPH Co Pc—;_nsion Plan Wi_n'd-up

TO:  Ernst & Young Inc.

A.

Recitals

On December 10, 2000, Holinger Canadian Publishing Holdings Co. (‘HCPH")
commenced proceedings under the Companies’ Creditors Arrangement Act (the "CCAA
Proceedings”) pursuant to.an order of the court of that date (the ‘Initial Order”). '

. Pursuant to the Initial- Order, Ernst & Young Inc. (‘E&Y”) was appointed as the monitor of

HCPH in connection with the CCAA Proceedings (in such capacity, the “Monitor”):

sponsored by it, as employer, set outin Schedule A (the “Pension Plans”).

"HCPH is the administrator (the “Administrator”) of the six registered pension plahs,

Pursuant o the order of the court in the CCAA Proceedings dated July 27, 2010, Koskie

Minsky LLP- was appointed as representative- counsel (“Rep Counsel”) to all members
and beneficiaries of thé Pension Plans for the purpose of the CCAA Proceedings, and

" ordered that such members and beneficiaries would be bound by the actions of Rep

Counsel in the proceedings. g :

By order of the court in-the CCAA Proceedings dated October 14,2010 (the “Wind-up'

.Order”), HCPH was. authorized to wind-up the. Pension Plans with an effective date of

December 31, 2010 (the “Pension Plan Wind-ups”) and to take all necessary actions in
connection with the Pension Plan Wind-ups, including, without limitation,-the preparation
by HCPH's actuarial firm (currently, Mercer (Canada) Limited) (the “Actuarial Firm”) of

wind-up reports.

HCPH has qdmmenced the prbcess in respect of the Pension Plan Wind—ups.

" Pursuant to the plan of arrangement dated e filed by HCPH in its CCAA Proceedings (as
. may be amended fronr time to time, the “CCAA Plan”), HCPH has committed to fund the -
" resulting deficit, if any, of each Pension Plan in connection with the Pension Plan Wind-

- ups, in priority to dﬁst(ibutions_under the CCAA Plan to unsecured creditors.

HCPH has réques‘ted the assistance of the Monitor in cénnection_ with the completion of

"the - Pension Plan Wind-ups, and the Monitor-has agreed to provide that assistance,
“subject to the terms hereof. R . '

For good and valuable consideration, the receipt and ~sufﬁéiency of which is "her_eby
acknowledged, HCPH hereby irrevocably and unconditionally: ‘authorizes and "directs - the
Monitor, and agrees in favour of E&Y and the Monitor, as follows:
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Directions from HCPH

".('1 ) HCPH, as. Admihistrator, irre_\)ocably_ and uncdnditiohallyauthorizes and_directs the
Monitor to take the following actions and steps for and on behalf of HCPH, in HCPH’s
capacity as Administrator (the “HCPH Wind-up Steps”) in connection with the Pension

* Plan Wind-ups;

(a)

©

(c)

@y

(o)

n

4 (g)_ :

R0

0

to direct the Actuarial Firm to-prepare, and to distribute 6r,¢ause‘t6 bé distributed

~ wind-up statements- of entitlements and options to individual members of the

Pension Plans to the extent they are entitled thereto, in accordance with.and '

within the time*peripd required by applicable legis|atipn; S

to direct the Actuarial Firm to determine, after receipt of member elsctions and
" the applicable deadline has passed: (i) the amount required for commuted value
- transfers and (ii) which Pension Plan liabilities are to be ar’muitized; '

to direct the Actuarial Firm to prepare annuity quote packages and solicit bids -
from life insurance companies, based on the total annuity purchases required as

 ' determined by the Actuarial Firm in accordance with paragraph 1(b) above; - -

to direct the Actuarial Firn_.],' after receipt of the annuity quptés and the applicable
deadline has passed: (i) to advise in the selection of the insurance company or.

insurance companies-to provide the annuities, (i) to establish a settlement date

‘for the purchase of annuities, and (iii) to file certified copies of the annuity quotes

with the relevant pension regulator as may be required- by applicable legislation
of by such pension _regulator; ’ L : _

to 'select’ the insurance company or insurance companies to provide the
annuities; ‘ ' o : '

to direct the Actuarial ‘Firm to: (i) prepare an addéhdé to the .Win'd-up reports for

the Pension Plans in surplus. setting out a proposed allocation method for the

distribution .of surplus assets, and (i) prepare and distribute statements of
entitlements to surplus and options to individual members of the Pension Plans
to. the. extent they are entitled thereto, in accordance with and within the time .
period required by applicable legislation; ' C '

to direct the Pension Plan trustees (RBC Dexia and CIBC Mellon) to (i) estimate

" all trustee/custodial fees up to final distribution date and (ii) to sell or otherwise -

liquidate bonds and all other assets into cash in the period prior to the purchase
of the annuities; o R ‘ o

S (¢ determine what fees, other than the trustee/custddiél fe‘eAs, are to be pa.id from »

the Pension Plan funds;.

to direct the Actuarial Firm to file with the relevant pension regulator as may be
required by applicable legislation, after any Pension Plan wind-up deficiency.has
been fully funded, a.certification that the obligations under a particular Pension
Plan has been fully funded; - o ‘
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o)

- 0

to direct the Pension Plan trustees (i) to pay or release Pension Plan funds to the

insurance company or insurance companies selected to provide. the annuities, (ii)
to transfer Pension Plan funds, as required, for commuted value transfers, and .

(iii) to make any other.payment from the Pension Plan funds, including fees and

surplus amounts, as may be required in connection with the Pension Plan Wind-
ups; ) L - . , R

to file or cause to-be filed with the Canada Revenue Agency and the relevant
pension regulator as may be required by applicable legislation or by the Canada
Revenue Agency or-such pension regulator a.notice of final distribution of assets
from the Pension Plan funds; - ‘ : B :

to do anything .else‘that HCPH, as. Admin?s,trétdr,- may be required to do or that'is
otherwise necessary in connection with the Pension Plan Wind-ups. - :

(2) 4 HCPH,.'aé sponsor and employer, iri’evocably and unconditionally authorizes:énd directs .
: - the Monitor to take the Tollowing actions and steps for and on behalf of HCPH in -
- gonnection with the Pension Plan Wind-ups: : o :

(@)

®

. by HCPH to or in respect of any of the Pension Plans; and. -

- facilitate the payment by HCPH, from one or more of HEPH's bank accounts, of

any amounts necessary to fund any final deficiency ‘or any other amount owing

to do anything else' that HCPH may be réquire_dv fo do or that is otherwise
necessary in connection with the Pension Plan Wind-ups. ' ‘

'Adreémenfs of HCPH

(3)  HCPH acknowledges and agrees in favour of E&Y and the Monitor that:

(a)

®

(©)

(d)

the Monitor, in performing HCPH Wind-up -Steps, is sble_.ly doing so on behalf of

"HCPH and neither the Monitor nor E&Y has agreed to become, and neither is -

assuming any responsibility as, the Administrator of the Perisiqn Plans; .

HCPH is and will at-all times remain as the Administrator of each of the Pension
Plans (unless and until replaced with a successor by the Superintendent. of the
Financial Services Commiission of Ontario or the Superintendent ‘of the Financial
Institutions Commission of British Columbia, as-the case may be (each, a

~“Syperintendent”), pursuant to applicable | legislation (a “Successor

Administrator?));. " -

the Monitor is authorized to -execute all directions, agreements and other
documents of ‘whatever nature in the name ‘and on behalf of HCPH for any
purpose in connection” with the HPCH Wind-up Steps and the Pension Plan
Wind-ups; : o ‘

neither E&Y nor the AMonitor will have any liability: for, and each is. hereby
released from, any claim in respect of any act or omission in respect of HCPH -
Wind-up Steps or the Pension Plan Wind-ups;
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" (e)

(f)

(9)

(h) -

4

the Monitor will be-provided with and is entitlied to have access to all of the books

and records of HCPH and to all documents and other information required by it
from time to time, whether in the possession -of HCPH or a third party, in

. connection with the Pension Plans, HCPH Wind-up Steps and the Pension Plan

Wind-ups;

the Monitor at any time may refuse to, perform any or all of HCPH Wind-up Steps
and, without limitation to the foregoing, upon receipt by the Monitor of notice that
a Successor Administrator has been appointed, the Monitor may immediately

stop performing HCPH ‘Wind-up Steps;

the Monitor at any-time may apply. to court for directions. with respect to HCPH
Wind-up Steps or for any other relief; ' : o .
the Monitor may discuss from time to time all matters felating to the Pension Plan
Wind-ups and the Pension Plans with the applicable Superintendent and Rep
Counsel; - ; SO ST

the Monitor may‘ at any time 'eﬁgage legal counsel, éctua‘riés, accountants' and -
other advisers to assist itin connection with HCPH Wind-up Steps;

4l fees and disbursements of the Moriitor (including, Without limitation, the fees

and disbursements of legal counsel, actuaries, accountants and other advisers) -
will be paid by HCPH and will constitute Administration Claims for the purposes
ofthe CCAAPlan;and ~~ .. . - ' o :

" HCPH héreby indemhjﬁeé énd holds harrﬁiess E&Y (in its ca’pacit'y as Monitor

and in its personal capacity), its affiliates and its and their respective directors,
officers, employees, advisors, agents and .other representatives (each, -an
“Indemnified Person”) from and against any and all losses, claims, damages and

liabilities to which any such Indemnified Person may become subject arising out

of or in. connection with the Pension Plans, HCPH -Wind-up. Steps. and the
Pension Plan Wind-ups or any claim, litigation, investigation or proceeding
relating to any of the foregoing (the “Indemnified Matters®), and to reimburse
each Indemnified Person upon demand for any reasonable legal or other out-of-
pocket expenses incurred in connection with Indemnified Matters or investigating

- or defending any of the foregoing. " HCPH will not, without the prior written
- ‘consent of E&Y and the relevant Indemnified Person; effect .any settlement of

any pending or threatened proceeding.against an Indemnified Person in respect
of which indemnity could have been ‘sought hereunder by such Indemnified.
Person unless such settiement (i) includes an unconditional release of such
Indemnified Person from all liability or claims that are the subject matter of such
proceeding and (it) does not.include any statement as to any admission. All
amounts that may be claimed by an Indemnified Person pursuant to this
paragraph 3(kK) will constitute Administration Claims for -the purposes of the
CCAA Plan. -

~ This direction and agreement is in addition to, and does not limit, the rights, powers,

protections and benefits given to E&Y and the Monitor in the Initial Order, all other
orders in the CCAA Proceedings and the CCAA Plan. If there is any right, power,
protection or other benefit in favour of E&Y or the Monitor set out in the Initial Order, any
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&)

(6)

u)

)

9

other order in the CCAA Proceedrngs or the CCAA Plan which is not’ set out or provided.
for in this direction and agreement, such additional right, power, protection or beneflt A
shall remain available to E&Y or the Momtor as the case may be. . - : :

This drrectron and agreement ‘contains and constrtutes the entire agreement of the

parties with respect to the subject matter hereof and supersedes-all prior negotratlons,

' agreements and understandmgs whether wrrtten or oral, of the partles hereto.

Thrs drrectlon and agreement wrll be governed by, and construed in accordance wrth the
laws. of the. Province of Ontario and the laws of Canada applicable therein and HCPH .

" irrevocably attorns to the Jurlsdlctlon of the courts of the Provmce of Ontario,

Section headings in this direction and agreement are mcluded herein for convemence of
reference only and will not constitute a part of this direction and agreement for any other. :
purpose or be given any substantlve effect. .

This drrectron and agreement may be executed and dehvered by fac5|m|le portable

document format (“.pdf") or other electronrc means of transmlssron

" This drrectron and agreement wrll be binding upon. and inures to the beneflt of and is

enforceable by the respectrve successors and permrtted assigns of- the partres hereto

DATED as o,f._-,j 2012.

" Hollinger Canadian Publishing"tl-'lol'dings'Co.

Per:

. Name: ‘
Title: .
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