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Court File No. 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

- IN THE MATTER OF THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

~ AND IN THE MATTER OF A PLAN OF COMPROMISE OR
. ARRANGEMENT IN THE MATTER OF HOLLINGER
CANADIAN PUBLISHING HOLDINGS CO.
Applicant

APPLICATION UNDER THE COMPANIES CREDI T ORS'
ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

NOTICE OF MOTION
(Returnable April 11, 2011)

The Applicant will make a motion to the Honourable Mr. Justice Campbell of the Ontario
Superior Court of Justice (Commercial List) on Wednesday, March 30, 2011 at 9:30 a.m., or as

soon after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING:

The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order extending the Stay Period referred to in the Initial Order (defined below) to
July 31, 2011.

2. An Order that, notwithstanding any previous Order of this Court, the Applicant shall not
make any further contributions or special payments whatsoever to or in respect of the Pension
Plans, including any wind up deficiency thereof, due or arising as a result of the wind up of, or

the filing of any wind up or other valuation reports for, the Pension Plans filed with the
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-2-
applicable pension regulators from and after the date of this Order.

3. An Order approving the Monitor's Seventh Report and the Monitor's activities described
therein, such report to be filed separately, as well as the activities of the Chief Restructuring

Officer as described in the affidavit of Dennis M. Byrd.

4. Such ifurther' and other Orders as counsel may request and this Honourable Court may

permit.
THE GROUNDS FOR THE MOTION ARE:

1. On December 10, 2009, the Court granted the initial order in these proceedings (the
"Initial Order") wherein a stay of proceedings was granted in favour of the Applicant and the

Stay Period was to expire on January 8, 2010.

2. Subsequent extensions of the stay were provided for on January 6, 2010, April 15, 2010,
July 27, 2010, October 14, 2010 and January 6, 2011, with the last of the orders (the "January
2011 Order") extending the stay period to May 2, 2011.

3. Since the granting of the January 2011 Order, the Applicant, with the oversight of the
Monitor, has been working diligently to continue to administer its pension and other post-
retirement jpla.ns in accordance with the Initial Order and to initiate the wind up process in
relation to the Pension Plans in accordance with earlier orders, respond to enquiries from Plan
members, implement the Initial Order and work toward compiling the necessary information for

the establishment of a long term plan to address the Applicant's liabilities, including the Plans.

4. Pursuant ‘to an Order of the Court made on October 14, 2010 (the "October 14 Order")
the Applica..nt is in the process of winding up the Pension Plans effective as of December 31,
2010 and has instructed its actuaries to prepare wind up valuation reports for each of the Pension
Plans. The'Applicant seeks an order exempting it from payment of any further special payments
or contributions whatsoever, whether due or arising as a result of the filing of the wind up reports

for the Pension Plans or otherwise, from and after the date of the Order.

5. The Applicant is proceeding in good faith and with due diligence.
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6. Thef Applicaht has sufficient liquidity to be able t;‘);”_‘c.’:jontinue operating in the ordinary

course during the requested stay extension timeframe.

7. -TheﬁMom'tor supports the motion for an extension of the stay and ancillary relief.

8. Paraigraphs 14 and 62 of the Initial Order and the October 14 Order.

9. Rules3.02 and 37.02(1) of the Rules of Civil Procedure.

10. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

April 4, 2011
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One First Canadian Place
Suite 3400, P.O. Box 130
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M5X 1A4
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Court File No, 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR, ) MONDAY, THE
JUSTICE CAMPBELL ) 11™ DAY OF APRIL, 2011

)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT IN THE MATTER OF
HOLLINGER CANADIAN PUBLISHING HOLDINGS CO.

ORDER

THIS MOTION, made by Hollinger Canadian Publishing Holdings Co. (the
“Applicant” or "HCPH"), for an Order (i) extending the Stay Period as last extended by this
Court's Order of January 6, 2011, and (ii) authorizing the Applicant to not make any further
confributions or payments to or in respect of the Pension Plans (save and except the
Journal Publishing Company Limited Pension Plan) upon filing of the wind up or other
valuation reports for the Pension Plans, was heard this day at 330 University Avenue,

Toronto, Ontario.,

UPON READING the Notice of Motion, the affidavit of Dennis M. Byrd sworn
April __, 2011, the Seventh Report of the Monitor dated April _, 2011 (the "Monitor's
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Seventh Report") and upon hearing the submissions of counsel for the Applicant, the

Monitor and Representative Counsel (as defined below),
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record of the Applicant be and it is hereby abridged and that the motion is properly
returnable today and further that service thereof upon any interested party other than those

served is hereby dispensed with.
Interpretation

2. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall
have the meanings ascribed to such terms in the Initial Order of this Court dated December

10, 2009 unless otherwise indicated.
Extension of Stay Period

3. THIS COURT ORDERS that the Stay Period (as defined in the Initial Order) last
extended by paragraph 3 of this Court's Order of January 6, 2011, is further extended through
to and including July 31, 2011, without prejudice to the Applicant's right to request further

extensions should they become necessary.
Pension Plan Contributions and Special Payments

4, THIS COURT ORDERS that, notwithstanding any previous Order of this Court, the
Applicant shall not make any further contributions or payments whatsoever to or in respect of
the Pension Plans (save and except the Journal Publishing Company Limited Pension Plan),
including any wind up deficiency thereof, as a result of the filing of the wind up or other
valuation reports filed with the applicable pension regulators from and after the date of this
Order. For greater certainty, HCPH is authorized and directed to make any special payments
falling due in respect of the Pension Plans prior to the filing of wind-up reports in respect of
the Pension Plans but shall not make any special payments or other payments or

contributions due or arising upon or after the filing of such wind-up reports.
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5. THIS COURT ORDERS that none of the Applicant, the Monitor, Representative
Counsel, or the CRO, or their respective officers, directors, employees, counsel, agents,
successors or assigns, as applicable, and in any capacity, shall incur any obligation or have
any liability whatsoever, whether by way of debt, damages for breach of any duty, whether
statutory, fiduciary, common law or otherwise, or for breach of trust, as a result of the failure
of any person to make any further contributions or payments that HCPH might otherwise
have become required to make to any Pension Plan by virtue of the wind up of, or the filing
of wind up or other valuation reports for, such Pension Plans under applicable pension

legislation or otherwise, in compliance with this Order and subject to paragraph 6 hereof.

6. THIS COURT ORDERS THAT nothing in this Order shall act or be taken to
extinguish the liability of the Applicant or compromise or otherwise bar in any way
whatsoever any claims against the Applicant, including any statutory claims by the
Superintendent of Financial Services or other pension regulator or any administrator
appointed for the Pension Plans, or any rights or defences of the Applicant or any other
person, in respect of any wind up deficiencies or amounts owing under applicable pension

legislation or otherwise by virtue of the wind up of any of the Pension Plans.
Approval of Activities

7. THIS COURT ORDERS that the Monitor's Seventh Report and all of the activities
described therein are hereby approved in their entirety and all of the activities of the Chief
Restructuring Officer, described in the affidavit of Dennis M, Byrd sworn April 4, 2011, are

hereby approved in their entirety.

Ul

i3
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Court File No. 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
- COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT IN THE MATTER OF HOLLINGER
CANADIAN PUBLISHING HOLDINGS CO.
Applicant

APPLICATION UNDER THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AFFIDAVIT OF DENNIS M. BYRD
(Sworn April 4, 2011)
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Court File No. 09-8503-00CL
ONTARIO

- SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT IN THE MATTER OF HOLLINGER

CANADIAN PUBLISHING HOLDINGS CO.
Applicant

APPLICATION UNDER THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AFFIDAVIT OF DENNIS M. BYRD
(Sworn April 4, 2011)
1, Dennis M. Byrd of the City of Chicago, in the State of Illinois in the United States of

America, MAKE OATH AND SAY:

1. I am the Chief Restructuring Officer ("CRO") of the Applicant,v Hollinger Canadian
Publishing Holdings Co. ("HCPH"). I have personal knowledge of the matters to which I herein
depose. To the extent that I do not have such personal knowledge and am advised by others who

are identified in this affidavit, I believe such information to be true.

2. On December 10, 2009, the Court granted the initial order in these proceedings (the -
"Initial Order"). A copy of the Initial Order and the associated endorsement of the Honourable

M. Justice Campbell are attached as Exhibit "A".
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3. On January 6, 2010, April’IS, 2010, July 27, 2010, October 14, 2010 and January 6,
2011, the Court granted extensions of the stay provided for in the Initial Order (the "Stay
Period"). The most recent order dated January 6, 2011 (the "January 2011 Order") extended the
Stay Period to May 2, 2011. A copy of the January 2011 Order and the associated endorsement

of the Honourable Mr. Justice Campbell are attached as Exhibit "B".

4, To conserve resources, HCPH is requesting the Court's direction and approval on certain
related issues being dealt with at the same time as the stay extension motion, rather than bringing
separate motions. In this motion, HCPH is seeking the following relief in addition to the stay

extension:

(a) an order that, notwithstanding any previous Order of this Court, the Applicant
shall not make any further contributions or special payments whatsoever to or in
respect of the Pension Plans, including any wind up deficiency thereof, due or
arising as a result of the wind up of, or the filing of any wind up or other valuation
reports for, the Pension Plans filed with the applicable pension regulators from
and after the date of this Order; and

(b) an order that none of the Applicant, the Monitor, Representative Counsel or the
CRO, or their respective officers, directors, employees, counsel, agents,
successors or assigns, as applicable, and in any capacity, shall incur any
obligation or have any liability whatsoever, whether by way of debt, damages for
breach of any duty, whether statutory, fiduciary, common law or otherwise, or for
breach of trust, as a result of the failure of any person to make any further
contributions or special payments that HCPH might otherwise have become
required to make to any Pension Plan in compliance with this Order.

ACTIVITIES OF THE CRQO AND NEED FOR STAY EXTENSION

5. Since the granting of the January 2011 Order, HCPH, with the oversight of the Monitor,
has worked diligently to continue to administer its pension and other post-retirement plans
(collectively, the "Plans") in accordance with the Initial Order, initiate windup of certain of the

Plans in accordance with the Fourth Extension Order, respond to enquiries from members of the



g7l

-3-

Plans, implement the Initial Order and subsequent orders of this Court and work toward

compiling the necessary information for the establishment of a long term plan to address HCPH's

liabilities, including the Plans. Specific tasks undertaken since the date of the January 2011

Order include, inter alia:

() in consultation with the Monitor and Representative Counsel, addressing
numerous ongoing inquiries from members of the Plans;

(b)  facilitation of a reimbursement from the Southam long term disability trust fund
of $62,278;

(©) attending to the reduction of Toronto office staff to conserve costs;

(d) assisting and coordinating the preparation of the 2010 financial statement for each
of the registered pension plans;

(e) negotiation and execution of an extension agreement with Sun-Times Media
Productions involving the services provided by Michael Krupa;

® coordinating and consulting with the Monitor, Mercer and MaraCap Chartered
Accountants concerning the preparation of Canadlan GAAP financial statements
for 2009;

(2) coordination and consultation regarding materials and addressing issues required
for the filing of HCPH’s tax returns;

(h)  responding to inquiries from Mercer concerning the HCPH master database;

(i) coordination of the reallocation of pension plan assets of the Sterling Newspapers
Company Pension Plan for Employees of Newspapers Formerly Owned by
Thomson Newspapers;

) consultation with the Monitor and Representative Counsel concerning the
restructuring plan and issues relating thereto; and

k) attending to ongoing administration of HCPH and the Plans.

6. A stay extension is needed to continue to administer the Plans and to work towards a

conclusion of this CCAA proceeding.

¢
LA

4
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SPECIAL PAYMENTS

7. HCPH is the sponsor and administrator of six registered defined benefit pension plans,
which include the: Hollinger Canadian Publis>hing Holdings Co. Retirement Plan ("Retirement
Plan"), Hollinger Canadian Publishing Holdings Co. Windsor Star Employees' Pension Plan
("Windsor Star Plan"), Hollinger Canadian Publishing Holdings Co. Pension Plan for the
Employees of Newspapers Formerly Owned by Thomson Newspapers ("Thomson Plan"),
Sterling Newspapers Company Pension Plan for the Employees of Newspapers Formerly Owned
by Thomson Newspapers ("Sterling Plan"), Hollinger Canadian Publishing Holdings Co. Plan
for Employees of Newspapers Formerly Owned by Sterling NeWspapers ("Hollinger Sterling
Plan"), and Journal Publishing Company Limited Employees' Pension Plan ("Journal Plan")

(collectively, the "Pension Plans").

8. By Order of this Court dated October 14, 2010, the Court authorized the wind up of each

of the Pension Plans, with a proposed effective daté of December 31, 2010.

9. On December 21, 2010, HCPH provided notice, where required, of the intended wind up
of the Pension Plans to all persons required to receive notice of the wind up under applicable
pension legislation, including the Superintendent of Finaﬁcial Services of Ontario in respect of
four of the Pension Plans which afe registered in Ontario pursuant to the Pension Benefits Act,
R.S.0. 1990, c. P.8, as amended (the "PBA"), and, in the case of the Hollinger Sterling Plan
which is registered pursuant to the Pension Benefits Sténdards Act, R.S.B.C. 1986, c. 352 (the

"PBSA"), the Superintendent of Pensions of British Columbia.

10. HCPH has instructed the actuaries for the Pension Plans, Mercer (Canada) Limited

"Mercer"), to prepare wind up valuation reports in accordance with applicable pension
prep P P pp P
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legislation for all of the Pension Plans (except the Journal Plan, pending confirmation of certain
information) effective as at December 31, 2010. Pursuant to the PBSA, the wind up report for
the Hollinger Sterling Plan was required to be filed within 60 days of the plan termination date;
however, by letter dated March i, 2011, the B.C. Superintendent of Pensions granted an
extension for filing the termination (i.e., wind-up) report until April 30, 2011. The wind up
reports for the Ontario-registered Pension Plans are required to be filed by no later than June 30,

2011.

11.  As of the date of wind up of each of the Pension Plans, all current service accruals have

ceased and no further current service (i.e., normal cost) contributions are due by HCPH.

12 In accbrdance With the PBSA, all contributions which ‘Wére due .to the Hollinger Sterling
Plan in respect of the period though to the date of plan termination were paid into the pension
fund of the Hollinger Sterling Plan within 30 days following the date of pian termination. Any
péyments which are required to be made by HCPH in order to amortize any solvency deficiency
on plan termination, where required by the PBSA, will be determined in accordance with the

termination report filed with the B.C. Superintendent of Pensions.

13.  Based upon the last filed actuarial reports, it is my understanding that only one of thé
Ontario-registered Pension Plans currently requires special payments to continue to be made
pending filing of the wind up réports for such Pension Plans. Based on the last filed actuarial
valuation report for the Thomson Plan, it is my .understanding that monthly special payments are
required to be made by HCPH in the amount of $3,850 for January 2011 and $2,373 per month

thereafter. The monthly special payments in respect of the Thomson Plan for the months of
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January and February 2011 were made by HCPH 6n or about March 1, 2011 and on March 31,

2011 respectively.

14. ]’.n order that any wind up deficiencies under the Pension Plan may be dealt with in the
= Contéxf ci)f HCPH'S restructuring plan; and in order to ensure faimess to all creditors of HCPH
genefany, HCPH seeks an order that HICPH shall not be required to make any special payments
or other :(:bnttibﬁﬁons to any 'of the Pension Plans due or arising as a result of the wind up of, or
upon the ﬁling of the wind up or other valuation reports for, such Pension Plans from and after
. the date of this Order.

™~

15. 1 swear this affidavit in support of the within motion requesting an extension of the stay
imposed by the Initial Order, as subsequently extended by orders of this Court and for the other

relief set out herein, and for no other or improper purpose.

' SWORN BEFORE ME at the City of
Chicago, in the State of Illinois this 4" day
of April 2011.

&éommﬁsionzyo;’oaﬂls,%c.
o ,

Denufis M. Byrd

N’ S’ N N S gt gt
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THE AFFIDAVIT OF DENNIS M. BYRD
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A Commissioner of oaths, eic.
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Court File No. 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE :
COMMERCIAL LIST *
THE HONOURABLE MR, ) THURSDAY, THE
JUSTICE CAMPBELL )

) 10" DAY OF DECEMBER, 2009

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT IN THE MATTER OF HOLLINGER CANADIAN
PUBLISHING HOLDINGS CO.

'* APPLICATION UNDER THE COMPANIES’® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

INITIAL ORDER

THIS APPLICATION, made by Hollinger Canadian Publishing Holdings Co. (the
“Applica;x-t”), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as amended (the “CCAA™), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Thomas L. Kram, sworn December 8, 2009 {the
"Kram Affidavit"), and the BExhibits thereto, the consent of Brnst & Young Inc. to act as the
Monitor (the "Monitor"), the consent of Dennis Byrd to act as chief restructuring officer, the
consent of Koskie Minsky LLP to act as representative counsel and on hearing the

submissions of counsel for the Applicant,




SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged so that this Application is properly returnable today
and hereby dispenses with further service thereof, '

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a-company to
which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise orvarrangement

(hereinafter referred to as the "Plan") in accordance with the CCAA.
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and control of
its current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the "Property"). Subject to further Order
of this Court, the Applicant shall continue to carry on business in a manner consistent with the
preservation of its business (the "Business") and Property. The Applicant shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively "Assistants") currently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary

or desirable in the ordinary course of business or for the carrying out of the terms of this
Order. '

5. THIS COURT ORDERS that the engagement of Marianne Desaulniers, Féy
Kakaroukas and Bina Benoit by the Applicant as Assistants in accordance with the retention
agreements entered into between such persons and the Applicant, as may be modified or
amended between the Applicant and such Assistants in consultation with the Monitor (as

defined below), is hereby authorized and approved. '

0020
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6. THIS COURT ORDERS that, subject to paragraphs 46 and 47, the Applicant shall be

entitled but not required to pay the following expenses whether incurred prior to or after this

Order:

(@

()

all outstanding and future wages, salaries, employee benefits (including, without
limitation, employee and retiree medical, dental, disability, life ir;surance and
similar benefit plans or arrangements, employee assistance programs, other
retirement benefits and employee and employer current service, specgial and other
contributions and payments in respect of pensions), vacation pay, Ebonuses and
expenses payable on or after the date of this Order, in each case incurred in the
ordinary course of business and consistent with existing compensation policieé

and arrangements; and

the fees and disbursements of any Assistants retained or employed by the .

Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,
the Applicant shall be entitled but not required to pay all reasonable expenses incurred by the

Applicant in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which expenses shall include, without limitation: !

(2)

(b)

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account
of insurance (including directors and officers insurance), maintenance and

security services; and

payment for goods or services actually supplied to the Applicant following the
date of this Order,

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a)

any statutory deemed trust amounts in favour of the Crown in right of Canada or

" of any Province thereof or any other taxation authority which are required to be

g
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deducted from employees' wages, including, without limitation,. amounts in
respect of (i) employment insurance, (ii) Canada Pension Plan, .(iii) Quebec

Pension Plan, and (iv) income taxes;

) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicant in connection with the sale bf goods and
services by the Applicant, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or
after the date of this Order, and '

(©) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicant.

9. THIS COURT ORDERS that until a real property lease is discléimed or resiliated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rerit or payable
as rent under real property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord under the
lease) or as otherwise may be negotiated between the Apph’caﬁt and the landlord from time to
time ("Rent"), for the period commencing from and including the date of this Order, twice-
monthly in equal payments on the first and fifteenth day of each month, in advance (but not in
arrears) On the date of the first of such payments, any arrears relating to the period
commencmg from and mcludmg the date of this Order shall also be pa1d

10, THIS COURT ORDERS that, except as specifically permitted herein, the Applicant
' is hereby directed, until further Order of this Court: (a) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by the Applicant to any of its

creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances
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upon or in respect of any of its Property; and (c) to not grant credit or incur liabilities except in

the ordinary course of the Business.
RESTRUCTURING

11,  THIS COURT ORDERS that the Applicant shall, subject to such requirements as are
imposed by the CCAA, have the right to: '

(a)  permanently or temporarily cease, downsize or shut down any of its business or
operations and to dispose of redundant or non-material assets not exceeding

$250,000 in any one transaction or $1,000,000 in the aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off such of
its employees as it deems appropriate on such terms as may be agreed upon
between the Applicant and such employee, or failing such agreement, to deal with

the consequences thereof in the Plan; and

(¢)  pursue all avenues of refinancing of its Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the
Business (the "Restructuring"). '

12.  THIS COURT ORDERS that the Applicant shall provide each of the relevant
landlords with notice of the Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal, The relevant
landlord shall be entitled to have a representative present in the leased premises to observe
such removal and, if the landlord disputes the Applicant’é entitlement to remove any such

fixture under the provisions of the lease, such fixture shall remain on the premises and shall be

00

dealt with as agreed between any applicable secured creditors, such landlord and the

Applicant, or by further Order of this Court upon application by the Applicant ox at least two
(2) days’ notice to such landlord and any such secured creditors. If the Applicant:disclaims or

resiliates the lease governing such leased premises in accordance with Section 32 of the

-

3
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CCAA, it shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in Section 32(5) of the
CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to the
Applicant's claim to the fixtures in dispute.

13, THIS COURT ORDERS that if a notice of disclaimer or resiliation;is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective
time of the disclaimer or resiliation, the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the Applicant and the Monitor 24
hours' prior written notice, and (b) at the effective time of the disclaimer or resiliation, the

relevant landlord shall be entifled to take possession of any such leased premises without

waiver of or prejudice to any claims or rights such landlord may have against the Applicant in

respect of such lease or leased premises and such landlord shall be entitled to notify the
Applicant of the basis on which it is takirig possession and to gain possession of and re-lease
such leased premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landlord of its obligation to mitigate

any damages claimed in connection therewith,

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

| 14. THIS COURT ORDERS that until and including January 8, 2010, or such later date

as this Court may order (the "Stay Period"), no proceeding or enforcement process in any
court or tribunal (each, a "Proceeding") shall be commenced or continued against or n
respect of the Applicant or the Monitor, or affecting the Business or the Property; except with
the written consent of the Applicant and the Monitor, or with leave of this Court,.and any and
all Proceedings currently under way ageinst or in respect of the Applicant or ‘:affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Cout.
NO EXERCISE OF RIGHTS OR REMEDIES

15,  THIS COURT ORDERS that during the Stay Period, all rights and remiedies of any
individual, firm, corporation, governmental body or agency, or any other entitiés (all of the

foregoing, collectively being "Persons" and each being a "Person”) against or in respect of



the Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to éarry on any
business which the Applicant is not lawfully entitled to carry on, (ii) exempt the Applicant
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iif) prevent the filing of any registration to preserve or perfeét a security

interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail
to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence, sub-licence or permit in favour of or held by the Applicant,

except with the written consent of the Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Applicant or statutory or regulatory mandates for tﬁe supply of
goods and/or services, including Withoﬁt limitation all computer software, communication and
other data services, centralized banking services, payroll services, insurance, trénsportation,
services, utility or other services to the Business or the Applicant, are hereby restrained until
forther Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicant, and that the Applicant
shall be entitled to the continued use of its current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the ﬁonnal prices
or charges for all such goods or services received aﬁer the date of this Order are paid by the
Applicant in accordance with normal payment practices of the Applicant or such other
practices as may be agreed upon by the supplier or service provider and each of the Applicant

and the Monitor, or as may be ordered by this Court.

18. THIS COURT ORDERS that as and from the date of this Order, neither Chicago
NeWsPaper Liquidation Corp. (formerly Sun-Times Media Group, Inc.) ("STMG"‘) nor any of

oo
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the other shareholders of the Applicant, nor any of the officers, directors or e:mployees of
STMG or of any such other shareholders shall have any authority or responsibility for any

action or decision taken by or in respect of the Applicant, its Business or its Property.

19.  THIS COURT ORDERS that the Applicant is hereby authorized and directed to enter
into a transition services agreement substantially in the form attached as Exhibit P, to the Kram
Affidavit (the "TSA") and that the TSA and the actions required of the Applicant thereunder

are hereby authorized and approved.
NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anything else containeid herein, no
Person shall be prohibited from requiring immediate payment for goods, ser‘\rices,E use of lease
or licensed property or other valuable consideration provided on or after the date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or
re-advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of the Applicant, including any person
who manages or supervises the management of the business or affairs of the Applicant or is
deemed by law to be a director or officer of the Applicant (referred to collectively as the
"directors and/or officers") with respect to any claim against the directors and/ or officers that
arose before the date hereof and that relates to any obligations of the Applicant ‘whereby the
" directors and/or officers are alleged under any law to be liable in their capacity as directors
and/or officers for the payment or performance of such obligations, until a compromise or
arrangement in respect of the Applicant, if one is filed, is sanctioned by thisf Court or is

refused by the creditors of the Applicant or this Court.
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APPOINTMENT OF MONITOR ' ' :

22,  THIS COURT ORDERS that Ernst & Young Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicant pursuant to this Order, and shall co-operate fu;‘lly with the

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor

;
f;
]
1
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with the assistance that is necessary to enable the Monitor to adequately carry out the
Monitor's functions. | ' |

23, THIS COURT ORDERS that the Monitor, in addition to its preseribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(8  monitor the Applicant's receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

© assist the Applicant, to the extent required by the Applicant, in connection with
the Pension and Benefits Plans (as defined below) and the Pension and Benefits

Payments and Contributions (as defined below);

(@ advise the Applicant in its development of the Plan and any amendments to the
Plan;

(e) assist the Applicant, to the extent required by the Applicant, with the hélding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

@ have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Applicant to the extent that is necessary to adequately assess the Applicant's

business and financial affairs or to perform its duties arising under this Order;
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(g)  be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order,

(h) assist the Applicant in pursuing offers for material parts of the Business or
Property, in whole or in part, as contemplated in paragraph 11 of this Order; and

(@) perform such other duties as are required by this Order or by this Court from time
to time,

24.  THIS COURT ORDERS that the Monitor shall not take possession of the Property
and shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business or Property, or any part thereof, and nothing
in this Order shall cause the Monitor to be deemed to be an employer of any of the: Applicant’s

employees or an employer in respect of any of the Pension and Benefit Plans.

25. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal of waste or other contamination including, without
limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Sc;zfely Act and
regulations thereunder (the "Environmental Legislation"), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosure imposed by
applicable Environmental Legislation. The Monitor shall not, as a result of this Order or
anything done in pursuance of the Monitor's duties énd powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.
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26. THIS COURT ORDERS that the Monitor shall provide any creditor of the Ap‘plicanf

with information provided by the Applicant in response to reasonable requests for information
made in writing by such creditor addressed to the Monitor, The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Applicant is
confidential, the Monitor shall not provide such information to creditors unle:ss omefwise

directed by this Court or on such terms as the Monitor and the Applicant may agree.

27. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order,
save and except for any gross negligence or wilful miéconduct on its part. Nothing in this
Order- shall derogate from the protections afforded the Monitor by the CCAA or any
applicable legislation. ' |

28, THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicant as part of the costs of these proceedings. The. Applicant is
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor
and counsel for the Applicant on a weekly (or such other interval as may be mutually agreed)
basis and, in addition, the Applicant is hereby authorized to pay retainers to ﬁe Monitor,
counsel to the Monitor, and counsel to the Applicant, to be held by them as. security for

payment of their respective fees and disbursements outstanding from time to time.

29. THIS COURT ORDERS that the Monitor and its legal counsel may, and at the
request of the Applicant shall, pass their accounts from time to time, and for this purpose the
accounts of the Monitor and its legal counsel are hereby referred to a judge of the Commercial

List of the Ontario Superior Court of Justice.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitof, the Applicant’s
counse! and Representative Counsel (as defined below) shall be entitled to the benefit of and
are hereby granted a charge (the “Administration Charge”) on the Property, which charge

shall not exceed an aggregate amount of $750,000, as security for their professidnal fees and

:



212 -

disbursements incurred at the normal rates and charges of the Monitor and such counsel, both
before and after the making of this Order in respect of these proceedings. The Administration
Charge shall have the priority set out in paragraphs 39 and 41 hereof, The priority of the
Administration Charge and the provisions of this Order relating thereto shall survive any
bankruptey of the Applicant and shall be binding upon any trustee in bankruptcy, receiver or
like person appointed in respect of any of the Applicant or the Property.

APPOINTMENT OF CHIEF RESTRUCTURING OFFICER

31,  THIS COURT ORDERS that the agreemént (the "CRO Agreement"), substantially
- in the form attached as Exhibit "O" to the Kram Affidavit, to engage Dennis Byrd ("Byrd") as
the chief restructuring officer ("CRO™) of the Applicant and the engagement of Byrd as the
CRO in accordance with the CRO Agreement are hereby authorized and approvfed, effective
immediately upon the making of this Order. ‘

32, THIS COURT ORDERS that, in addition to the powers, duties and responsibilities
set out in the CRO Agreement, the CRO shall, subject in all cases to prior approval of the
Monitor or order of this Court, have and exercise the following powers, duties and
responsibilities, together with such additional or other powers, responsibilities and duties as

hereafter may be approved by the Monitor, or as may be ordered by this Court:

(a) to assist the Monitor as requested from time to time in connection with its duties
and responsibilities; including without limitation, (i) in securing the books and
records of the Applicant, (if) by providing to the Monitor information and copies
of documents (if in the possession or control of the Applicant) reiating to the
Applicant, including without limitation, relating to its operations, its former
employees, its retirees, its pension and benefit plans, and its assets and liabilities,
and (iii) in responding to enquiries from creditors, former employees, retirees and

other persons in relation to the Applicant;

(b)  to, on behalf of the Applicant, retain and terminate such Assistants as it considers
necessary and appropriate to assist the Applicant or the CRO in the performance

of its duties, on such terms as may be approved by the Monitor or this Court, and
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may provide instructions and directions to any and all Assistants, counsel and

advisors retained by the Applicant; ‘

to provide such assistance to the Applicant in the administration of the Pension
and Benefits Payments and Contributions (as defined below) as is cofnsistent with
the manner in which such Pension and Benefits Payments and Contributions were
administered prior to the date of this Order, but as modified or amended pursuant

to this Order or as may be may be modified by further Order of this Court;

to assist the Applicant in the administration of the Applicant's Business, including
causing the Applicant to pay accounts for goods or services rendered to the
Applicant from and after the date of this Order and approved by the Monitor or
this Court;

to approve and execute any and all agreements, documents, instroments, cheques,
wire payments and transactions and to take such actions and steps on :behalf of the
Applicant to cause the Applicant to do all things authorized and directed by this
Order or as may be approved by the Monitor or further Order of this Court;

to file, on behalf of the Applicant, one or more Plans, for approval by.one or more

classes of the Applicant's creditors; and

to seek the direction of this Court at any time and from time to time with respect
to any matter relating to its duties and responsibilities and the exercise of its

powers or otherwise in relation to the Applicant.

33.  THIS COURT ORDERS that the CRO shall be paid by the Applicant for all services

rendered pursuant to the CRO Agreement and this Order in accordance with the terms of the
CRO Agreement,

- CRO INDEMNITY AND CHARGE

34, THIS COURT ORDERS AND DIRECTS that the CRO shall not incur any liability

or obligation as a result of the performance of his duties or his engagement as contemplated

hereunder, save and except for any lability or obligation found by this Court to have arisen
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from gross negligence or wilful misconduct on his part, and that no action or proceedings may
be commenced against the CRO, except with the prior leave of this Court obtained on at least

twenty-one (21) days' notice to the Applicant, the CRO and the Monitor.

35, THIS COURT ORDERS that, without diminishing any rights of fhe CRO to
indemnification or insurance under any insurance policy, by-law, resolution, agreement or
otherwise at law, the Applicant shall indemmify the CRO from any and all claims, losses,
damages, costs, charges and expenses which the CRO sustains or incurs by reason of or
relating to the exercise of any power or authority or in the performance of any responsibility,

duty or obligation in his capacity as CRO, save and except to the extent of any loss found by

0032

the Court to have been caused by any gross negligence or wilful misconduct on his part (the

"CRO Indemnity").

36, THIS COURT ORDERS that the CRO shall be entitled to the benefit of and is
hereby granted a charge (the "CRO Charge") on the Property as security for (i) the CRO's
fees and disbursements incurred in accordance with the terms of the CRO Agreement and (ii)
the CRO Indemnity. The CRO Charge shall have the priority set out in paragraphs 39 and 41
of this Order. The CRO Indemnity and CRO Charge shall be in addition to any coverage
available to the CRO and the Applicant under any insurance policy and nothing in this Order
shall absolve, reduce or diminish the obligation of any insurer to provide any: payment or

coverage under any insurance policy.

37.  THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, no insurer shall be entitled to be subrogated to-or claim the
benefit of the CRO Charge.

38, THIS COURT ORDERS that the CRO Indemnity and CRO Charge and the
provisions of this Order relating thereto shall survive any bankruptcy of the Applicant and

shall be binding upon any trustee in bankruptey, receiver or like person appointed-in respect of
any of the Applicant or the Property.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER.

39.  THIS COURT ORDERS that the priorities of the Administration Charge and the
CRO Charge (collectively, the “Charges”) as among them, shall be as follows:

First, the Administration Charge, to the maximum amount of $750,0QO; and
Second, the CRO Charge,

40, THIS COURT ORDERS that the filing, registration or perfection of the Charges
shall ot be required, and that the Chargés shall be valid and enforceable for all purposes,
includihg as against any right, title or interest filed, registered, recorded or perfected
subsequent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect.

41, THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to ell other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances”) in favour

of any Person.

42, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, either of the Charges, unless the Applicant

\also obtains the prior written consent of the Monitor and the beneficiaries of the Charges, or

further Order of this Court.

43, THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the “Chargees”) shall not otherwise be limited or impaired in any way
by (a) the pendency of these proceedings and the declarations of insolvency made herein§ ®)
any appliéation(s) for bankruptey order(s) issued pursuant to BIA, or any bankruptey order
made pursuant to such applications; (c) the filing of any assignments for the genéfal benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or

0033
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(e) any negative covenants, prohibitions or other similar provisions with respect to
borrowings, incurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an “Agreement”)
which binds the Applicant, and notwithstanding any provision to the contrary in any
Agreement: '

(8)  the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicant of any Agreement to which it is a party;

NG none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by the creation of the Charges; and

© the payments made by'the Applicant pursuant to this Order and the granting of the

Charges, do not and will not constitute fraudulent preferences, fraudulent

conveyances, transfers at undervalue, oppressive conduct or other challengesable,

voidable or reviewable transactions under any applicable law.

44, THIS COURT ORDERS that any Charge created by this Order over leases or real
property in Canada shall only be a Charge in the Applicant's interest in such real property

leases.
INTERIM ADMINISTRATION OF THE PENSION AND BENEFIT PLANS

45. THIS COURT ORDERS that the Applicant shall continue to act as the administrator
of all of its pension and benefits plans (the “Pension and Benefits ‘Plans™), subject to the
supervision and overview of the CRO and the Monitor and subject to this and any forther
Orders of this Court from and after the date hereof.

46,  THIS COURY ORDERS that any persons or entities performing administrative or
payment functions in respect of the Pension and Benefits Plans ("Administrati*;'e Entities")
are authorized and directed to continue r;tc’cing in their current capacity and to continue
performing such administrative and payment functions, provided that from and after the date
of this Order (i) reports of all contributions and payments made in respect of each of the

Pension and Benefits Plans shall be provided to the Applicant and the Monitor on the same

(1034
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periodic basis as such reports are currently generated; (ii) all confributions and payments in

respect of the Applicant's non-registered Pension and Benefits Plans shall require the prior

approval of the Monitor; (iii) all contributions by the Applicant in respect of the Thomson -

Plan, the Sterling Plan, the Hollinger Sterling Plan and the Journal Plan (all as defined in the
Kram Affidavit) shall require the prior approval of the Monitor. |

47.  THIS COURT ORDERS that until further order of this Court, the Applicant, together
with any Administrative Entities on the Applicant’s behalf, shall continue to make payments

to the members or beneficiaries of the Pension and Benefits Plans and contributions to the

Pension and Benefits Plans, as the case may be, as prescribed by the terms of the Pension and

Benefits Plans, applicable legislation and as amended or modified by this Order or any'

subsequent orders of this Court (the "Pension and Benefits Payments and Contributions”).

48. THIS COURT ORDERS AND DECLARES that any and all Pension and Benefits
Payments and Contributions made from and after the date of this Order in respec’@ of any non-
registered Pension and Benefits Plans shall (unless otherwise provided for in'; the Plan or
further Order of this Court) be credited against the ultimate entitlements of eacﬁ member or
beneficiary under such Pension and Benefits Plans pursuant to any final resolution or

restructuring approved by this Court or in any bankruptcy of the Applicant.

49.  THIS COURT ORDERS AND DECLARES that any and all Pension and Benefits
Payments and Contributions made by the Applicant or an Administrative Entity in accordance
with this Order do not and will not constitute fraudulent preferences, fraudulent conveyances,

transfers at undervalue, oppressive conduct or other challengeable, voidable or reviewable

transactions under any applicable law.
PENSION AND BENEFIT PLANS - REPRESENTATIVE COUNSEL

50. THIS COURT ORDERS that 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 éffecting the

members and/or beneficiaries of the OPEB Plans in these proceedings.
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51, THIS COURT ORDERS that the Applicant shall provide to Representative Counsel,

without charge:

(2)  the names, last known addresses and last known e-mail addresses (if any) of 2ll of
the members of the OPEB Plans, as well as appllicable data regarding their
entitlements, only to be used for the purposes of these proceedings and subject to
confidentiality arrangements satisfactory to the Applicant and Monitor and

applicable privacy laws; and

(b)  upon request of Representative Counsel, such documents and datd as may be
relevant to matters relating to the issues in these proceedihgs including documents
and data pertaining to the OPEB Plans, including availeble financial and actuarial

information regarding the funding and investments of the OPEB Plans.

52,  THIS COURT ORDERS that Representative Counsel may, with prior approval of the
Monitor and the Applicant or further order of this Court, retain such actuarial and other

advisors and assistants as may be necessary in connection with its duties as Representative

Counsel.

53.  THIS COURT ORDERS that all reasonable ?rofessional fees and disbursements that
may be incurred by Representative Counsel and in respect of its advisors and assistants
retained pursuant to paragraph 52 above shall be paid by the Applicant on a monthly basis,
forthwith upon the rendering of accounts to the Applicant. ‘Tn the event of any disagreement

regarding such fees and disbursements, such disagreement may be remitted to this Court for

determination.

54,  THIS COURT ORDERS that Representative Counsel is authorized to take all steps
and to do all acts necessary or desirable to carry out the terms of this Order, including dealing
with any Court, regulatory body and other government ministry, department or agency, and to

take all such steps as are necessary or incidental thereto.

55,  THIS COURT ORDERS that any individual member of the OPEB Plans who does
not wish to be represented by Representative Counsel in these proceedings shall, within 30

days of publication of notice of the appointment of Representative Counsel’ pursuant to
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paragraph 59(b) below, notify the Monitor and Representative Counsel, in‘ writing, by
delivering an executed copy of the opt-out form attached to the Plan Members Notice (as
defined below) by facsimile or registered mail (the “Opt-Out Notice™), and shall thereafter
not be bound by the actions of Representative Counsel and shall represent themselves or be

represented by any counsel that they may retain exclusively at their own expense,

56. THIS COURT ORDERS that, with the exception of persons who have delivered the
Opt-Out Notice to the Monitor and Representative Counsel in accordance with paragraph 55
above, Representative Counsel shall represent and act for all individual members and
beneficiaries of the OPEB Plans in these proceedings and such individual members and
beneficiaries and any person who may be entitled to claim payments, benefits or
reimbursements under any OPEB Plans through such individual members or beneficiaries or
because such individuals are members or beneficiaries of any OPEB Plan shall be bound by

the actions of Representative Counsel in these proceedings.

57. THIS COURT ORDERS that Representative Counsel shall have no liability as a
result of their appointment or the fulfilment of their duties in carrying out the provisions of
fhis Order and any subsequent Orders in these proceedings, save and except for ariy gross
negligence or wilful misconduct on their part and that no action or proceedings may be
commenced against the Representative Counsel, except with the prior leave of this Court

obtained on at least twenty-one (21) days' notice to the Applicant, the Representative Counsel
the CRO and the Monitor.

58.  THIS COURT ORDERS that Representative Counsel shall be at liberty and are
authorized at any time to apply to this Court, on proper notice to the Monitor and the

Applicant, for advice and directions in the performance or variation of their powers and duties.
SERVICE AND NOTICE
59.  THIS COURT ORDERS that the Monitor shall:

(@  without delay, publish in the national edition of The Globe and Mail a notic.e:

@ containing the information prescribed under the CCAA; and

01
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(i)  of the appointment of Representative Counsel pursuant to this Order, in a
form to be agreed upon by Representative Counsel, the Applicant and the
Monitor or, failing such agreement, approved by further order of this
Court; '

(b)  within ten days after the date of this Order:

(@)  send notice of the making of this Order and the appointment of
' Representative Counsel pursuant to this Order, substantially in the form
attached as Schedule "A" to this Order, to the members of the:Pension and
Benefits Plans (the “Plan Members”) by ordinary mail at the address of

each such Plan Member as shown on the books and records of the

Applicant (the “Plan Member Notice”);

(if) posf this Order and the Plan Member Notice on the Website (as defined

below); and

(i)  send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicant of more than $1000, other than the Plan
Members, and prepare a list showing the names and addresses of such
creditors (which, for greater certainty, shall not include the Plan Members)
and the estimated amounts of those claims, and make it publicly available
in the prescribed manner, all in accordance with Section 23(1)(a) of the

CCAA and the regulations made thereunder.

60, THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notic:as or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the Applicant's creditors or other interested parties at
their respective addresses as last shown on the records of the Applicant and that any such
service or notice by courier, personal delivery or electronic transmission shall be déemed to be
received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing,

(0028
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61. THIS COURT ORDERS that the Applicant, the Monitor, and any party who has filed
a Notice of Appearance may serve any court materials in these proceedings by e-mailing a
PDF or other electronic copy of such materials to counsels' email addresses as recorded on the
Service List from time to time, in accordance with the E-filing protocol of the Commercial
List to the extent practicable, and the Monitor may post a copy of any or all such materials on

its website (http://documentcentre.eycan.com) (the “Website”),
GENERAL

62. THIS COURT ORDERS that the Applicant or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

63.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a rustee in bankruptey of

the Applicant, the Business or the Property.

64, THIS COURT ORDERS that this Order and any other Order in these proceedings
shall have full force and effect in all provinces and territories in Canada, in the same manner

in all respects as if the Order had been made by the court enforcing it, and shall have full force

and effect outside Canada.

65. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, to grant repfesen_tétive status to the Monitor in-any foreign

proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying
out the terms of this Order.

66.  THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and

is hereby authorized and empowered to apply to any court, tribunal, regulatory or

0039



-7 -

administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order and that the Monitor is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

67. THIS COURT ORDERS that any interested party (including the Applicant, the
Monitor and the Representative Counsel) may apply to this Court to vary or amend this Order
on not less than seven (7) days’ notice to any other party or parties likely to be affected by the

order sought or upon such other notice, if any, as this Court may order,

68. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Bastern Standard Time on the date of this Order.

ON/Book NO: RIT%‘ TORON’TO‘
LE/bAns LE REGISTRE NaQ.

DEC 10 2009

PER/pAR, TV

0140
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SCHEDULE "A"
December ®, 2009

VIA FIRST CLASS MAIL

Dear Sir/Madam:

Re: Hollinger Canadian Publishing Holdings Co. — CCAA Proceedings and
Appointment of Representative Counsel

On December o, 2009, Hollinger Canadian Publishing Holdings Co. (formerly ) (“HCPH”)
commenced court-supervised restructuring proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA™). Emst & Young Inc. has been appointed by the court as
Monitor in HCPH’s CCAA proceedings pursuant to the Order of the Ontario Superior Court
of Justice (Commercial List) (the "Court") made on December e, 2009 (the "Initial Order").

Several years ago, HCPH sold its various newspaper businesses and, for some period of time,
it has had no ongoing business activity. However, it continues to administer post-
employment benefits, post-retirement benefits and pension plans for in excess of 3,000
former employees of what once was the Southam newspaper chain. HCPH has commenced
CCAA proceedings with a view to implementing arrangements to deal with its remaining
assets and liabilities in a fair and orderly manner that takes into account the best interests of
all stakeholders.

In its CCAA proceedings, HCPH has sought and obtained permission from the court to
continue to provide, on an interim basis, all existing benefits to beneficiaries of its pension
and benefit plans (the “Plan Members™), thereby avoiding any sudden interruption in
benefits that could otherwise potentially affect former employees, retirees, and others
receiving them.

In addition, as part of the Initial Order HCPH has sought and obtained an order, of the court
(the “Representation Order”), appointing the law firm Koskie Minsky LLP as
representative counsel (“Representative Counsel”) to act on behalf of all Plan Members in
respect of issues arising from HCPH's CCAA proceedings that affect the post-employment
and post-retirement benefits, other than registered pension plan benefits, of Plan Members
(“OPEB Benefits”). Under the terms of Initial Order, Koskie Minsky LLP is not appointed
to represent individuals with respect to any registered pension plan matters at this time,

As the Representation Order requires HCPH to pay all reasonable professional fees and
expenses of Representative Counsel you will not be required to pay legal fees for Koskie
Minsky LLP's role as your Representative Counsel in HCPH's CCAA proceedings.
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HCPH will be providing Representative Counsel with individual contact information for all
Plan Members. Individuals that have received this letter directly from the Monitor do not
need to forward their contact information to Koskie Minsky LLP. If you need to for any
reason, you can contact Representative Counsel at:

Koskie Minsky LLP
Suite 900, Box 52

20 Queen Street West
Toronto, ON M5H 3R3

Email: hcph@kmlaw ca
Tel:
Website: www.lanlawvca

If you do not wish to be bound by the Representation Order, you must submit an opt-out
letter to the Monitor and the Representative Counsel on or before e, 2009. A form of opt-out
letter is attached to this letter for your convenience. Individuals who opt-out and wish to
appear in HCPH's CCAA proceedings must obtain independent legal representation or
represent themselves before the court, all at their own expense.

For the time-being, your payments vnder HCPH's pension and benefits plans will continue
and you are not required to take any action. However, OPEB Benefits are not insured or
pre-funded. They are paid from the available assets of HCPH, which may not be sufficient to
fully fund all OPEB Benefits over the long-term. As a result, it is possible that your OPEB
Benefits may be altered in the future. For this reason, Representative Counsel has been
appointed to represent the interests of Plan Members who do not opt-out, in respect of issues
arising from HCPH's CCAA proceedings that affect OPEB Benefits, :

At this time, Plan Members are not required to file a proof of claim in respect of their OPEB
Benefits (or any pension or other claims). A special process may be established for claims,
and Plan Members will be notified of such a process if and when it occurs.

Individuals can obtain more information about HCPH's ongoing CCAA. proceedings and can
view the Initial Order and other public court documents at the Monitor’s website. In that
regard, as required by the CCAA, the Monitor has prepared and filed with the Court a report
on the cash-flow statement filed by HCPH in connection with the Initial Order. That report
is available on the Monitor's website, Contact information for the Monitor is as follows:

Emst & Young Inc. :
Court-appointed Monitor of Hollinger Canadian Publishing Holdings Co
222 Bay Street

P.O. Box 251

Toronto, ON M5K 1J7

Tel: 1-888-274-4344
Website: www.ey.com/ca/HCPH
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COl\/JZPROMISE. OR
ARRANGEMENT IN THE MATTER OF HOLLINGER CANADIAN
PUBLISHING HOLDINGS CO.

APPLICATION UNDER THE COMPANIES’ CREDIT ORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

OPT-OUT NOTICE

Ernst & Young Inc.

Court-appointed Monitor of Hollinger Canadian Pubhshmg Holdings Co.

Emst & Young Tower

222 Bay Street . . )

P.O. Box 251

Toronto, Ontario M5SK 1J7 : .

Afttention: v . .
Tel: - .
Fax: e ' .

I, , am a former employee of Hollmger Canadian Publishing Holdings
Co. ("HCPH"), and am a member or beneficiary of one or more OPEB Plans (as deﬁned in the
Order of Justice » dated e, 2009) (the "Initial Order™).

Under Paragraph [55] of that Order, former employees who do not wish Koskie Minsky LLP (the
"Representative Counsel") to act as their representative counsel may opt.out.

I hereby notify the Monitor that I do not wish to be represented by or bound by the actions of
Representative Counsel in these proceedmgs and will be represented as an .independent
individual party to the extent I wish to appear in these proceedings. This Notice shall be binding
upon me and any person to whom I am related or who may otherwise be entitled to claim
payments, benefits or reimbursement under an OPEB Plan under or through me or because I am
a member or beneficiary under such OPEB Plan,

Date Signature

3
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THIS IS EXHIBIT "B* REFERRED TOIN

. THE AFFIDAVIT OF DENNIS M. BYRD
SWORN BEFORE ME THIS 4™ DAY
OF APRIL 2011 .

A Commissioner of daths, etc.
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Court File No. 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE
JUSTICE CAMPBELL ) 6" DAY OF JANUARY, 2011

)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT IN THE MATTER OF
HOLLINGER CANADIAN PUBLISHING HOLDINGS CO.

ORDER

THIS MOTION, made by Hollinger Canadian Publishing Holdings Co. (the
“Applicant” or "HCPH"), for an Order extending the Stéy Period referred to in the Initial
Order (as defined below) and extended by Orders of this Court dated January 6, 2010, April
15,2010, July 27, 2010 and October 14, 2010 and for certain other relief, was heard this day

at 330 University Avenue, Toronto, Ontario. .

UPON READING the Notice of Motion, the affidavit of Dennis M. Byrd sworm
December 23, 2010, the Sixth Report of the Monitor dated December 31, 2010 (the
"Monitor's Sixth Report") and upon hearing the submissions of counsel for the Applicant,

' the Monitor and Representative Counsel (as defined below),



Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record of the Applicant be and it is hereby abridged and that the motion is properly
returnable today and further that service thereof upon any interested party other than those
served is hereby dispensed with.

Interpretation

2. THIS COURT ORDERS that capitalized terms not otherwise-defined herein shall

have the meanings ascribed to such terms in the Initial Order (as defined below) unless -

otherwise indicated.
Extension of Stay Period

3. THIS COURT ORDERS that the Stay Period referred to in paragraphr 14 of the
Order dated December 10, 2009 (the "Initial Order") and as subsequently extended by
Order of this Honourable Court, most recently by paragraph 3 of the Order of October 14,
2010, is further extended through to and including May 2, 2011 without prejudice to the
Applicant's right to reque’st-further extensions should they become necessary.

Approval of Activities

4. THIS COURT ORDERS that the Monitor's Sixth Report and all of the activities
described therein are hereby approved in their entirety and all of the activities of the Chief
Restructuring Officer, described in the affidavit of Dennis M. Byrd sworn December 23,
2010, are hereby approved in their entirety. | o

Vue Weekly Litigation

5. THIS COURT ORDERS that settlement of 783783 Alberta Ltd. carrying on

business as Vue Weeklyv. The Attorney General of Canada et ol. identified as Court File No. |

0503 in the Court of Queen's Bench of Alberta, as against HCPH, on the basis of a consent

dismissal without costs is approved.



Commuted Value Payment

"THIS COURT ORDERS that, in relation to the Order of the Alberta .Queen's Bench Judicial
District of Medicine Hat dated May 27, 2010 (the ‘.'Alberta Order"), HCPH is authorized to
pay to the former spouse of the Pension Plan member described in the Alberta Order (the
"Alberta Order Pension Plan Member") fifty percent (50%} of the commuted value of the
benefits earned under the Pension Plan by the Alberta Order Pension Plan Member during the
period of the marriage as calculated in accordance with the Alberta Order and pursuant to the

terms of the Pension Plan and the applicable legislation.
M@»««w A
AV
ENTERED AT / INSCRIT A TOHONT&)

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JAN 6 - 2071

PER / PAR: %\6
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