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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. C-36, AS AMENDED

NOTICE OF MOTION

(Motion re Interim Distribution and Directions,
returnable on May 12, 2014)

‘;" Hollinger Canadian Publishing Holdings Co. (the "Applicant" or "HCPH") will make a
motion to the Honourable Mr. Justice McEwen at the Ontario Superior Court of Justice
(Commercial List) on Monday, May 12, 2014 at 10:00 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, substantially in the form attached to the Motion Record at Tab 1A, inter alia:

(a)

(b)

(©)

(d)

(e)

Authorizing and directing the Applicant to act as Disbursing Agent and to make
an Interim Distribution in accordance with the CCAA Plan (each such terms

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 Distributions (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 this Order 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; and

Such further and certain other relief as this Honorable Court deems just;



THE GROUNDS FOR THE MOTION ARE:

Interim Distribution Motion

2. In 2012, after extensive discussions and negotiations, and with substantial input from key
stakeholders, HCPH developed and proposed a plan of compromise and arrangement (the
"CCAA Plan"). The CCAA Plan provided for an orderly and organized wind-up of HCPH's
Pension Plans and termination of its OPEB Plans (these and other terms not defined herein have

the same meaning as that contained in the CCAA Plan).

3. After funding of any deficiencies in the registered Pension Plans, the CCAA Plan had
also contemplated a distribution to the OPEB Plan members in the 20 cents range (based upon
wind up reports provided by the actuary for the registered Pension Plans, depending on final
actual wind up deficits with respect to certain Pension Plan claims and other priority payments as

set out in the CCAA Plan),

4, On June 8, 2012, the Court approved a Meeting Order for creditors. That meeting was
held on July 20, 2012 and the CCAA Plan was passed by an overwhelming majority of creditors,

with only one creditor with a claim for $9,584, voting against the CCAA Plan.

3. On July 31, 2012, the Court issued an order sanctioning the CCAA Plan and declaring it

to be fair and reasonable.

6. 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, and accordingly, the CCAA Plan was implemented.



7. In accordance with the CCAA Plan, HCPH, with the assistance of the Monitor, began the
wind-up of the Pension Plans. Due to a persistently low interest rate environment and other
market factors beyond HCPH's control, it became clear that the actual cost to purchase annuities
from insurance companies would exceed the amounts that had previously been estimated by the

actuary.

8. Accordingly, pursuant to an Order of the Court dated December 12, 2012, the applicable
wind-ups were suspended (except for the Windsor Star Plan, which was fully funded, together
the "Remaining Pension Plans") pending further order of the Court, in order to give HCPH and
Representative Counsel an opportunity to work on alternatives to deliver greater value tol
HCPH's stakeholders. As a result, no distribution was made to creditors and in particular no

distribution was made in respect of OPEB claims

9. Because any distribution to the OPEB Plan members was dependent upon first
completing the final distribution under the Remaining Pension Plans, and because the
distribution under the Remaining Pension Plans had been suspended as a result of the inability of
HCPH to purchase annuities to pay full pension benefits, distributions to creditors pursuant to the

CCAA Plan has been delayed.

10.  Further, additional reconciliations described below and resolution of certain outstanding
tax issues is necessary before a final distribution can be effected. As a result, to date, there has

not been any distribution to any of HCPH's creditors under the CCAA Plan.

11.  As of May 4, 2014, HCPH holds approximately $7.1 million cash on hand in its bank

accounts.



12, Given that there are several outstanding issues that need to be settled prior to a final
distribution, including the reimbursement to HCPH by an annuity provider of certain funds on
account of the final reconciliation of annuity premiums with respect to the wind-up of the
Remaining Pension Plans and outstanding tax issues, Representative Counsel has requested that
HCPH provide an interim distribution of $3,000,000 on a pro-rata basis to the holders of OPEB
Claims and other Non-Pension Affected Claims (as defined in the CCAA Plan) in accordance

with the CCAA Plan.

13.  This $3,000,000 represents a payment of approximately 7% of the total OPEB Claims

and Non-Pension Affected Claims currently known.

14.  The Monitor considers this a reasonable request in the circumstances, as does the Chief

Restructuring Officer of HCPH,
Directions re Pacific Press Trust

15. The Applicant, as the successor to Southam Inc., the settlor of the Pacific Press Trust, is
proposing to bring a motion (the "Pacific Press Motion") to wind up the Pacific Press Trust and
to distribute the remaiﬁing funds in the CIBC Mellon trust account to holders of OPEB Claims

and Non-Pension Affected Claims as defined in the Sanction Order,

16.  Given the unique facts surrounding the Pacific Press Trust and the relief sought in that
motion, the Applicant is seeking directions with respect to issuing a notice to the Former
Beneficiaries of the Pacific Trust and authorizing Representative Counsel to consult with the

Former Beneficiaries with respect to the Pacific Press Motion.

17, The provisions of the CCAA and the inherent and equitable jurisdiction of this Court.



18.  The Monitor supports granting of the relief requested herein.

19.  Paragraph 62 of the Initial Order.

20.  Rules 3.02 and 37.02(1) of the Ontario Rules of Civil Procedure, R.R.O. 1990, Reg. 194,

as amended.

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

May 6, 2014 BENNETT JONES LLP

One First Canadian Place
Suite 3400, P.O. Box 130
Toronto ON M5X 1A4

Derek Bell (LSUC #43420J)
Raj Sahni (LSUC #42942U)
Tel: 416-863-1200
Fax: 416-863-1716

Lawyers for the Applicant
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SCHEDULE "A"

Court File No. 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) MONDAY, THE 12"
JUSTICE MCEWEN ) DAY OF MAY, 2014

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:

(a)

()

Authorizing and directing the Applicant to act as Disbursing Agent and to make
an Interim Distribution in accordance with the CCAA Plan (each such terms

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
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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 (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;

(d) Authorizing and directing the Applicant, the Monitor and Representative Counsel
to take the steps set out in paragraphs 7 to 10 of this Order 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; and
(e) Such further and certain other relief as this Honorable Court deems just;
was heard this day at 330 University Avenue, Toronto, Ontario.

UPON READING the Motion Record of the Applicant, including the Notice of Motion
of the Applicant, the Affidavit of Michael Krupa (the "CRQO"), sworn May 6, 2014 (the "Motion
Record") and the Twentieth Report of the Monitor, and upon hearing the submissions of counsel
for the Applicant, the Monitor and Representative Counsel, no one appearing for any other party

on the service list in these CCAA Proceedings, although duly served,
SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record is hereby
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abridged such that this motion is properly returnable today and that service of the Motion Record

is hereby validated in all respects and no other or further service thereof is required.
INTERPRETATION

2. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have
the meanings ascribed to such terms in the Initial Order or the Applicant's Plan of Compromise

and Arrangement dated May 24, 2012 (the "CCAA Plan") unless otherwise indicated.
INTERIM DISTRIBUTION

3. THIS COURT ORDERS AND DIRECTS the Applicant to act as Disbursing Agent (as
defined in the CCAA Plan) and to provide an interim distribution of $3,000,000 (the "Interim
Distribution") on a pro-rata basis to the holders of OPEB Claims and other Non-Pension
Affected Claims (as defined in the CCAA Plan), in respect of such Creditors Proven Non-
Pension Affected Claims, in accordance with the CCAA Plan, which Interim Distribution shall

be made on or after June 13, 2014,

4, THIS COURT ORDERS AND AUTHORIZES the Applicant, with the assistance of
the Monitor, to withhold and remit Taxes 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.

5. THIS COURT ORDERS AND AUTHORIZES the Applicant, with the assistance of
the Monitor, to deal with any Unclaimed Distributions arising from the Interim Distribution in

the manner set out in Section 5.08 of the CCAA Plan.



4.

0. THIS COURT ORDERS that the CRO and the Applicant, in carrying out the role as
Disbursing Agent under the CCAA Plan, and the Monitor in providing the assistance required by
this Order, shall have all of the protections given to them by the CCAA and the Initial Order and
that the Applicant, the CRO and the Monitor shall incur no liability or obligation as a result of

the carrying out of their obligations under this Order.
NOTICE FOR PACIFIC PRESS MOTION

7. THIS COURT ORDERS AND DIRECTS the Applicant to issue a notice, substantially
in the form attached hereto as Appendix "A" (the "Notice") or in such other form agreed upon by
the Applicant, the Monitor and Representative Counsel, in relation to the upcoming motion that
seeks to wind up the Pacific Press Trust and to distribute the remaining assets to holders of

OPEB Claims and other Non-Pension Affected Claims (the "Pacific Press Motion").

8. THIS COURT ORDERS AND DIRECTS the Applicant to serve a copy of the Notice
along with the motion record for the Pacific Press Motion to the current trustees of the Pacific

Press Trust at their last known address according to HCPH's books and records;

9. THIS COURT ORDERS AND AUTHORIZES the Applicant and Representative
Counsel to take the following steps to reasonably ascertain the contact information for the former

beneficiaries of the Pacific Press Trust (the "Former Beneficiaries"):

(a) The Applicant is authorized to contact the Pacific Newspaper Group to determine
whether they maintain contact information for the Former Beneficiaries, and if
Pacific Newspaper Group provides such information to HCPH, such disclosure shall

be deemed to be required "by law" pursuant to section 7(3)(i) of the Personal

10
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Information Protection and Electronic Documents Act, S.C, 2000, c. 5 and section
15(1)(h) of the Persoﬁal Information Protection Act, SBC 2003, c. 63 (collectively,

the "Privacy Legislation");

(b) The Applicant is authorized to provide the list of names and any contact information
it has received in respect of the Former Beneficiaries to Representative Counsel and
the provision of such information shall constitute disclosure required "by law" under

the Privacy Legislation;

(c) Representative Counsel is authorized, but not required, to engage and retain a third
party investigative service company to locate contact information for the Former
Beneficiaries, with all such use and disclosure of information constituting use and/or

disclosure required "by law" under the Privacy Legislation; and

(d) Representative Counsel is authorized to use any contact information to contact the
Former Beneficiaries and to consult with them regarding the Pacific Press Motion,
and such use shall constitute use and/or disclosure required "by law" under the

Privacy Legislation.

10.  THIS COURT ORDERS AND DIRECTS the Monitor to post a copy of the Notice on

the Monitor's website.

11. THIS COURT ORDERS that the Monitor's Eighteenth Report, Nineteenth Report, and
Twentieth Report and all of the activities described therein are hereby approved in their entirety
and all of the activities of the CRO, described in the affidavit of Michael Krupa, sworn May 6,

2014, are hereby approved in their entirety.

11
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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 MICHAEL KRUPA
(Sworn May 6, 2014)

I, Michael Krupa, 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 Hollinger Canadian Publishing
Holdings Co. ("HCPH" or the "Applicant" or the "Company"). As such, 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.
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This Affidavit is made in support of an application by the Company for an order:

(a)

(b)

(©)

(d)

(©

Authorizing and directing the Applicant to act as Disbursing Agent and to make
an Interim Distribution in accordance with the CCAA Plan (each such term is

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 Distributions (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 and 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;

Such further and certain other relief as this Honorable Court deems just;
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A, BACKGROUND

3. On December 10, 2009, this Court granted the Initial Order in these CCAA proceedings.
Pursuant to that Initial Order, Dennis Byrd was appointed as CRO of HCPH. A copy of the
Initial Order and the associated endorsement of the Honorable Mr. Justice Campbell are attached

hereto as Exhibit "A".

4, On February 25, 2014, Justice Newbould granted an order discharging Mr. Byrd and
appointing me as the new CRO of HCPH (the "Replacement Order™). Attached as Exhibit "B"
is a copy of the Replacement Order and the associated endorsement. Prior to my appointment as
CRO, I worked for HCPH as a corporate accounting manager and have been involved with

HCPH since 2004, as further detailed in the motion record for the Replacement Order.

5. Prior to and since the date of the Replacement Order, I have worked closely with HCPH,
Ernst and Young Inc. in its role as Monitor of HCPH and Koskie Minsky LLP in its role as
Representative Counsel for the members and retirees of the HCPH OPEB Plans and HCPH

Pension Plans to formulate a restructuring plan for the creditors.

6. This matter had historically been case managed from the initial CCAA filing by Mr.
Justice Campbell. However, since his retirement from the Court in 2013, there has only been
one attendance needed, being the Replacement Order. While Mr, Justice Newbould heard that
motion, I am advised by counsel that, in chambers, Justice Newbould directed that future
rnotioné in this matter be heard by Justice McEwen, given his involvement in other Hollinger

matters.

7.  Because this will be the first attendance before a different judge than the one who had

case managed the case since the commencement of the CCAA proceedings, in this affidavit I

17



4.

provide a bit of background to the case, with the view to assisting in understanding the present
motions before the Court. This material is explained in much greater detail in affidavits filed

with the Court in this proceeding on prior motions,

B. HCPH AND EVENTS LEADING TO THIS CCAA PROCEEDING

8. HCPH is an unlimited liability company organized under the laws of Nova Scotia. It was

previously known as Southam Inc. ("Southam").

9. HCPH was part of the Hollinger empire. It was a wholly-owned subsidiary of Sun-Times
Media Group Inc. ("STMG"), formerly known as Hollinger International Inc., which was the
publicly-traded company that actually operated newspaper businesses such as the Chicago Sun-
Times. This is to be distinguished from Hollinger Inc., which was STMG's controlling
shareholder that was itself controlled by The Ravelston Corporation Limited, which was

ultimately controlled by Conrad Black.

10. Since 2000, HCPH has had no operating business. By way of a transaction agreement
dated July 30, 2000 (the "Transaction Agreement"), the majority of the media and publication
assets of HCPH were sold to CanWest Global Communications Corp. ("CanWest"), The
remaining media and publication assets of HCPH were sold to 0744062 B.C, Ltd., a subsidiary

of Glacier Venture International Corp., by way of an agreement dated January 11, 2006.

11.  As at the time of its filing for CCAA in December 2009, the only ongoing operations of
HCPH were the administration of two unfunded supplemental (i.e. non-registered) retirement
plans and certain other post-employment benefit plans (collectively referred to as the "OPEB
Plans"), in addition to six registered pension plans (the "Pension Plans", and together with the

OPEB Plans, the "Plans").
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12.  The benefits payable under the Plans to employees on disability leave and retired
employees included medical coverage, dental coverage, life insurance and retirement benefits.
The Plans were both funded and unfunded; the funded plans (the Pension Plans) were divided

between plans in surplus, and plans in deficit.

13. At the time of its CCAA filing, HCPH had no operations that generated any revenue and
had no ability to generate future revenues other than interest or investment income on its cash

reserves and securities.

14, There was no immediate liquidity event that precipitated HCPH's CCAA filing. At the
time of its filing, HCPH had sufficient assets to satisfy obligations under the Plans as they came
due in the near and immediate term. However, the bassets were insufficient to meet all of HCPH's
long-term obligations, and as such, absent a restructuring, certain Plan members who had claims
or would become eligible for benefits first would be paid 100 cents on the dollar for such claims,
whereas other Plan members would ultimately receive less or nothing. The purpose of the
CCAA filing was to allow for a restructuring of the totality of HCPH's liabilities in a manner that
was more equitable to all of its stakeholders, and that would avoid the "hard landing" that would

instead occur in a bankruptey proceeding.
C. THE CCAA PROCEEDINGS

15. As mentioned above, the Initial Order was issued by Justice Campbell on December 10,
2009. In that Initial Order, Koskie Minsky LL.P was appointed as counsel for all members and
beneficiaries of the OPEB Plans in these proceedings (the "Representative Counsel"). Mr.
Andrew Hatnay of Koskic Minsky has been the principal lawyer engaged as Representative

Counsel since the inception of these proceedings.
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16.  The mandate for the Representative Counsel expanded in an Order of Justice Campbell
dated July 27, 2010, a copy of which is attached as Exhibit "C". Pursuant to that Order,
Representative Counsel's mandate was expanded to also include representation of all members
and beneficiaries of the Pension Plans in respect of these proceedings. Representative Counsel
acts for approximately 3,500 retirees and beneficiaries of HCPH. The average age of the HCPH
retirees is about 78 years old, The claims of the members and beneficiaries of the OPEB and

Pension Plans comprise the overwhelming amount of claims of all creditors against HCPH.

17.  The stay provisions in the Initial Order were standard Commercial List Initial Order stay
provisions, and as such, HCPH regularly returned to Court in 2010, 2011 and 2012 for stay
extensions, which were typically coupled with other forms of relief necessary for the
restructuring, in order to conserve resources. Pursuant to the Sanction Order (described and
defined below), the stay was extended until the CCAA Termination Date, as defined in the

Sanction Order.

18. Throughout 2010, 2011, and 2012, substantial work was necessary to effect a
restructuring of HCPH. The efforts of HCPH, the Monitor, and its various stakeholders,
throughout this time period, has been described in various affidavits and Monitor reports filed
with the Court, and in each instance the Court provided directions and authorization to HCPH in

respect of material steps and approved the activities of HCPH and the Monitor.

19.  On August 31, 2011, HCPH terminated all the OPEB Plans which included terminating

payment of supplemental pension benefits.

20. In 2012, after extensive discussions and negotiations, and with substantial input from

Representative Counsel, the Monitor, and other stakeholders, HCPH developed and proposed a
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plan of compromise and arrangement (the "CCAA Plan"). The CCAA Plan provided for an
orderly and organized wind-up of HCPH's Pension Plans and termination of its OPEB Plans.
After funding of any deficiencies in the registered Pension Plans, the CCAA Plan had also
contemplated a distribution to the OPEB Plan members in the 20 cents range (based upon wind
up reports provided by the actuary for the registered Pension Plans, depending on final actual
wind up deficits with respect to certain Pension Plan claims and other priority payments as set

out in the CCAA Plan).

21.  On June 8, 2012, the Court approved a Meeting Order for creditors, That meeting was
held on July 20, 2012 and the CCAA Plan was passed by an overwhelming majority of creditors,

with only one creditor with a claim for $9,584, voting against the CCAA Plan.

22. On July 31, 2012, the Court issued an order sanctioning the CCAA Plan and declaring it

to be fair and reasonable.

23.  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, and accordingly, the CCAA Plan was implemented.

24, In accordance with the CCAA Plan, HCPH, with the assistance of the Monitor, began the
wind-up of the Pension Plans. Due to a persistently low interest rate environment and other
market factors beyond HCPH's control, it became clear that the actual cost to purchase annuities
from insurance companies would exceed the amounts that had previously been estimated by the
actuary. As a result, it was discovered that HCPH had insufficient cash to fully fund the
purchase of annuities necessary to complete the wind-up of the Pension Plans (at the higher than

estimated cost) without incurring losses to retirees' pension benefits and resulting in no
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distribution on OPEB claims. Accordingly, pursuant to an Order of the Court dated December
12, 2012, the applicable wind-ups were suspended (except for the Windsor Star Plan, which was
fully funded, together the "Remaining Pension Plans") pending further order of the Court, in
order to give HCPH and Representative Counsel an opportunity to work on alternatives to
deliver greater value to HCPH's stakeholders. As a result, no distribution was made to creditors

and in particular no distribution was made in respect of OPEB claims.

25. HCPH Workéd with Representative Counsel and the Monitor in the ensuing months to
seek out additional annuity providers and to consider other alternatives. With the agreement of
Representative Counsel, it was determined that refreshed quotes should be obtained from annuity
providers for the wind-up of the Remaining Pension Plans. Pursuant to an Order dated May 13,
2013, the Court directed HCPH to obtain refreshed quotes for the purchase of annuities for the
Remaining Pension Plans and to negotiate final quotes, If feasible, HCPH was to complete the

wind-ups purchasing such annuities, or otherwise return to the Court for further directions.

26, In or about June 2013, HCPH, with the assistance of Representative Counsel and the
Monitor, obtained a number of refreshed prices, and entered into negotiations with the insurer
with the lowest price who, following further negotiations, agreed to lower their price further to
allow for the purchase by HCPH of annuities that will pay full pension benefits (without any
reduction) and still leave some cash with HCPH for distribution to creditors of HCPH. With the
agreement of Representative Counsel, HCPH entered into a contract with that annuity provider
shortly thereafter. In addition to the funds in the HCPH pension plans, HCPH paid an amount

sufficient to fully fund annuity purchases in respect of the Pension Plans.
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27.  Because any distribution to the OPEB Plan members was dependent upon first
completing the final distribution under the Remaining Pension Plans, and because the
distribution under the Remaining Pension Plans had been suspended as a result of the inability of
HCPH to purchase annuities to pay full pension benefits, distributions to creditors pursuant to the
CCAA Plan has been delayed. Further, additional reconciliations described below and resolution
of certain outstanding tax issues is necessary before a final distribution can be effected. As a
result, to date, there has not been any distribution to any of HCPH's creditors under the CCAA

Plan.

28. Therefore, since August 31, 2011, any HCPH retiree who has had a dental claim, or a
medical claim, that would otherwise have been funded through the OPEB Plans, has been
required to pay such expenditures out of pocket. Further, any HCPH retirece who had a
supplemental pension benefit paid from HCPH general revenues had the entire payment of such
benefits terminated by HCPH as of August 31, 2011, The relief sought on this motion includes a
request to address that situation, and allow for an interim distribution of part of the assets held to
satisfy claims under the CCAA Plan, rather than requiring the retirees to wait longer for a final

distribution to occur.

29.  HCPH would like to include in the proceeds to be distributed at a later date on the final
distribution funds held in a trust established by a predecessor to HCPH and which HCPH
administers, which has no ongoing purpose. I discuss this trust in some detail below. 1 am
advised by counsel that, absent an order resolving the issues with the trust, it is possible those
funds will simply escheat to the Crown, rather than helping HCPH's retirees, who are facing a

shortfall on their OPEB claims.
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30.  In addition, $3.874 million has been refunded to HCPH's pension trust account by the
annuity provider following the reconciliation of the annuity purchase transaction. HCPH will be
making an application to FSCO to have these funds returned to HCPH's general accounts, less to

any applicable fees or expenses.
D. THE PROPOSED INTERIM DISTRIBUTION

31.  As of May 4, 2014, HCPH holds approximately $7.1 million cash on hand in its bank
accounts. Given that there are several outstanding issues that need to be settled prior to a final
distribution, including the reimbursement to HCPH by an annuity provider of certain funds on
account of the final reconciliation of annuity premiums with respect to the wind-up of the
Remaining Pension Plans and outstanding tax issues, Representative Counsel has requested that
HCPH provide an interim distribution of $3,000,000 on a pro-rata basis to the holders of OPEB
Claims and other Non-Pension Affected Claims (as defined in the CCAA Plan) in accordance
with the CCAA Plan, This represents a payment of approximately 7% of the total OPEB Claims
and Non-Pension Affected Claims currently known. To be clear, the amount to be paid may

change depending on the resolution of the remaining issues outstanding above,

32. I understand that the Monitor considers this a reasonable request, subject to approval by

this Court.
THE PACIFIC PRESS TRUST

33.  In this motion, HCPH is also seeking directions with respect to notice and service in
relation to the next motion to be brought by HCPH, which deals with the Pacific Press Trust,
described and defined below (the "Pacific Press Motion"). Because the situation relating to the

Pacific Press Trust is somewhat unusual, HCPH is looking for the Court's direction and guidance
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with respect to the notice and service that would be appropriate in the circumstances. The
relevant parties are working on a proposed notice and service plan, which will be provided to the

Court.

34,  What follows in this section is the evidence I anticipate I would adduce in the Pacific
Press Trust motion. It is likely necessary to understand some or most of this evidence in order to

assess the appropriate notice and service in the circumstances.
A. The Pacific Press Collective Agreement

35.  While operating as "Southém", HCPH, along with other Hollinger entities, ran a number
of newspaper businesses. One such business was the Pacific Press Limited ("Pacific Press")
business. Pacific Press was a subsidiary of Southam until its dissolution in 1996. Pacific Press
owned the Vancouver Sun and Vancouver Province newspapers in British Columbia, and was

responsible for all of the individuals employed in connection with these newspapers.

36, A seven-part collective agreement between Pacific Press, a division of Southam, and the
Communications, Energy ahd Paperworkers Union of Canada, Local 2000 (the "Pacific Press
Collective Agreement") governed the rights and obligations of Union members and Pacific
Press, and later, Southam (after Pacific Press was dissolved as a separate entity and continued as
a division of Southam). Each of the parts of the Pacific Press Collective Agreement related to a
separate department of the newspapers — for example, the composing room, the electrical
department, the mechanical department, etc. For reference purposes I am attaching Part B, with
respect to the "Composing Room", but the entire Collective Agreement is publicly available

online and a copy of the full document will be brought by counsel to the hearing of this motion.
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Attached as Exhibit "D" is a copy of the Composing Room portion of the Pacific Press

Collective Agreement. Section 24 of that part deals with Health and Welfare Plans in particular.

37. From my review of the records, it appears that neither Pacific Press nor Southam
purchased any third party insurance or benefit packages to cover these obligations. Rather,
Pacific Press and Southam "self-insured", by creating a health and welfare trust as recognized by
Canada Revenue Agency rules (the "Pacific Press Trust" or "Trust"). I discuss the Trust in the

next section below.

38.  As mentioned above, in 2000, HCPH (and other Hollinger entities) sold the majority of
its newspaper assets to CanWest. The Transaction Agreement set out which assets were being
transferred, and which were not. A copy of the relevant portions of the Transaction Agreement

and relevant schedules are attached as Exhibit "E".

39.  The parties subsequently entered into an Amending Agreement dated November 15,
2000, a copy of which is attached as Exhibit "F". Section 9.8 states that NewsMediaCo (a series
of newly-incorporated indirect subsidiaries of Hollinger International, which acquired all of the
non-National Post newspaper assets prior to a reorganization that effectively conveyed the assets

to CanWest) would become the successor employer under the various collective agreements.

40, As a result of this, and as I am advised by counsel, subsection 35(2) of the British
Columbia Labour Relations Code, CanWest became the successor employer to HCPH, and
through operation of law, the collective agreement continues in force and binds CanWest to the
same extent as if it had been signed by the purchaser, From that point on, HCPH no longer had
any continuing obligations to the Pacific Press employees (nor to the former beneficiaries of the

Pacific Press Trust).
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41.  The newspaper business was ultimately sold by CanWest to an entity that ultimately
became Postmedia in a transaction effected under Canwest Publishing's CCAA proceedings in

June 2010,

42,  While the obligations of CanWest (and now Postmedia) as a successor employer appear
to be straightforward, there was a further question as to whether HCPH and other Hollinger
entities were legally obligated to indemnify CanWest for certain obligations related to HCPH
inactive employees of which CanWest became the employer pursuant to the Transaction
Agreement (the "Inactive Employees™). That question was the subject of an arbitration before
Mr. John Morden, the former Associate Chief Justice of Ontario, which was heard and decided in
2009. Among other things, Mr. Morden stated that the parties were to take steps to transfer
Inactive Employees to a Hollinger benefit plan, and the Hollinger entities were required to pay a
monetary award. The specific award is confidential but counsel will bring a copy of the award to

the hearing,.

43,  After Mr. Morden delivered his decision, the parties entered into negotiations and
ultimately executed a Settlement Agreement. The terms of the Settlement Agreement were
publicly announced. The Hollinger entities agreed to pay $34 million instead of the amount
awarded by Mr. Morden and agreed that CanWest would becomé the employer of the Inactive
Employees. HCPH would therefore not transfer the Inactive Employees to a Hollinger benefit
plan as had been directed by Mr. Morden. The Settlement Agreement also contained a release, a
copy of which is attached and marked as Exhibit "G" (the "Release"). Included in the matters

that were released were any claims related to:

(e) the arbitration award issued on January 27, 2009 and amended on
February 25, 2009 in the Arbitration Proceeding (the "Arbitral Award"),
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including but without limiting the generality of the foregoing, any and all
parts of the Arbitral Award that contemplate future and ongoing obligations
or indemnities such as the obligation to pay any wages and benefits to any
employees, payments for inactive employees at the Pacific Press, the CSST
payments to Noella Jalbert and any legal fees settlements or judgments
arising from third party or other litigation claims which were or could have
been addressed in the Arbitration Proceeding, including the compositor's
dispute involving the Montreal Gazette. [emphasis added]

44,  Therefore, in return for a payment of $34 million by HCPH to CanWest, HCPH and the
other Hollinger entities entirely severed the business it had sold to CanWest, and this specifically
included any ongoing indemnification obligations from HCPH to CanWest on account of all
Pacific Press employees, including the Inactive Employees. 1 have reviewed the books and

records of HCPH and can confirm that this $34 million was in fact paid to CanWest.

45.  Asaresult of all of the above, by March 2009: (a) obligations to Pacific Press employees,
including Inactive Employees, had transferred to CanWest by operation of law; and (b) any
indemnification obligations by HCPH to CanWest on account of Pacific Press employees had

been extinguished in the Release and by the payment by HCPH of $34 million to CanWest.
B. The Pacific Press Trust

46.  Pacific Press was the settler of a trust that was established for the purposes of providing
disability; death or other health and welfare benefits for employees and former disabled
employees of Pacific Press, in accordance with the provisions of the Pacific Press Members'
Benefit Plan (the "Pacific Press Plan"). A copy of the Agreement and Declaration of Trust
made as of September 1, 1989 (the "Declaration of Trust"), is attached as Exhibit "H". The

current custodial trustee of the Pacific Press Trust is CIBC Mellon Trust,
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47.  The purpose of the Trust Fund is set out in section 2,02 of the Declaration of Trust, which
is to provide disability, death or other health and welfare benefits to Employees and Prior
Disabled Persons of Pacific Press in accordance with the provisions of the Pacific Press Plan.
Section 4,04 provides that the Trustees shall make payments to persons in the form of benefits

payable in accordance with the Pacific Press Plan.

48.  The Declaration of Trust does not contain any provision that deals directly with the
scenario HCPH currently faces, where the obligations to employees have been transferred to a
purchaser as a result of the sale of the Pacific Press business, but some cash remains in the trust

account,

49.  The Agreement and Declaration of Trust was amended on January 1, 1992, A copy of
the Amending Agreement and Declaration of Trust dated January 1, 1992 is attached as Exhibit

HIII'

50. The current trustees of the Pacific Press Trust are Peter Y. Atkinson, J. David Dodd, and
Barry Tyner. A copy of HCPH's Appointment of Trustees, dated July 18, 2003, is attached as

Exhibit "J".

51.  According to the statement from the custodian of the Pacific Press Trust (CIBC Mellon
Trust) dated December 31, 2013, there is approximately $1.48 million remaining in the Trust's

accounts.

52.  Based on the records of the Pacific Press Trust, it appears that no payments have been
made by the Trust to any of the beneficiaries of the Pacific Press Trust for at least the past

fourteen years.
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53.  Today, based on the records of HCPH, there are ten surviving persons who were
originally designated as beneficiaries under the Pacific Press trust (the "Former Beneficiaries").
Based on my review of the books and records of HCPH, it is my understanding that eight of the
Former Beneficiaries are receiving disability benefits from a Sun-Province plan, and two are
receiving disability benefits from a Canada Life plan. Since the Transaction Agreement in 2000,
HCPH has never been requested by any of the Former Beneficiaries to make any payments to
them. HCPH has not made any payments to the Former Beneficiaries for at least the last
fourteen years. There is nothing in the books and records of HCPH to suggest that there has
been any problems with CanWest (or Postmedia) making any payments to the Former
Beneficiaries who are eligible for such payments and HCPH has no knowledge of any other

person who would be eligible for a payment from the Trust pursuant to the Pacific Press Plan.

C. The Proposed Use of the Dormant Pacific Press Trust Funds

54.  HCPH, as the successor to Southam Inc., the settlor of the Trust, is proposing to wind up
the Pacific Press Trust and to distribute the remaining funds in the CIBC Mellon trust account to

holders of OPEB Claims and Non-Pension Affected Claims as defined in the Sanction Order,

55.  There are at least seven reasons why the Pacific Press Trust should be wound up on the

basis proposed by HCPH:

(a) HCPH and the Pacific Press Trust have no residual or ongoing obligations to any
of the Former Beneficiaries. All such obligations have been transferred to
CanWest and from there, to PostMedia. To my knowledge, CanWest and/or

PostMedia is making all required payments to the Former Beneficiaries,
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HCPH paid CanWest in full to satisfy any obligations relating to Pacific Press
employees, HCPH and the other Hollinger entities paid $34 million of funds
(including funds that would have otherwise been payable to OPEB and Non-
Pension Affected Claim holders) on account of all obligations to CanWest,
including the Pacific Press obligations. HCPH received a Release from CanWest,
which specifically released HCPH from all obligations with respect to the Pacific

Press employees;

The Pacific Press Trust is dormant, and has been dormant and inactive for almost
fifteen years. Neither the Trust nor HCPH is paying any amount to the Former
Beneficiaries, Nobody, including the Trustees or any of the Former Beneficiaries,
or anyone else, has made any claim or asserted any legal or other entitlement to

any of the funds;

If the remaining funds are paid to the Former Beneficiaries, it would represent a
double recovery, since their obligations are being satisfied, and are required to be
satisfied, by PostMedia. As noted above, HCPH paid money to CanWest on
account of such obligations as part of the Transaction Agreement, The Former
Beneficiaries are therefore not entitled to any additional amount in respect of their
disability benefits from the Trust in respect of the same disability claim, and any

payment from would be a double recovery for them;

There is a rational connection between the proposed recipients of the funds —
OPEB and Non-Pension Affected Claim holders — and the funds to be distributed.

As set out above, had the Trust fund been transferred to CanWest as at the time of
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the Transaction Agreement, an equivalent amount of actual cash could have, and
would have, been held back by HCPH for use to pay OPEB and Non-Pension

Affected Claims, among other things;

) There are no persons that have a greater or higher claim to these funds, in the
circumstances. The Declaration of Trust expressly prohibits the funds reverting to
Pacific Press Limited or other participating employers, so it is not proposed that
these funds revert to HCPH, but rather, the funds would go to the distribution pool
and used to pay HCPH's OPEB claimants and other creditors in the same class

pursuant to the CCCA Plan; and

(g)  HCPH is not restructuring and all of its assets are being distributed to its creditors.

The Pacific Press Trust is dormant and inactive. The Trust funds should be

distributed to retirees of HCPH with OPEB claims who are facing a significant -

shortfall on their claims to HCPH, rather than paying the Trust funds to Former
Beneficiaries who have their disability claims fully covered by CanWest and/or

PostMedia.

56. In short, HCPH believes that the relief sought is an equitable and practical way of
dealing with a pool of funds in the Trust that have laid dormant for almost fifteen years. Absent
the requested order being issued by the Court, the Trust funds will likely ultimately escheat to

the Crown and not benefit any of the creditors or retirees of HCPH.

32



-19-
D. Proposed Notice and Service

57. Based on the foregoing evidence to be tendered at the Pacific Press Motion, HCPH is
proposing that the following steps take place with respect to service and notice of the Pacific

Press Motion:

(a) the Applicant will be directed to issue a notice, substantially in the form attached
to the draft Order as Appendix "A" (the "Notice") or in such other form agreed
upon by the Applicant, the Monitor and Representative Counsel, in relation to the
Pacific Press Motion;

(b) the Applicant will be directed to serve a copy of the Notice along with the motion
record for the Pacific Press Motion to the current trustees of the Pacific Press
Trust at their last known address according to HCPH's books and records;

(c) the Applicant and Representative Counsel will be authorized to take the following
steps to reasonably ascertain the contact information for the former beneficiaries
of the Pacific Press Trust (the "Former Beneficiaries"):

1) the Applicant will be authorized to contact the Pacific Newspaper Group
to determine whether they maintain contact information for the Former
Beneficiaries, and if Pacific Newspaper Group provides such information
to HCPH;

(ii))  The Applicant will be authorized to provide the list of names and any
contact information it has received in respect of the Former Beneficiaries
to Representative Counsel;

(iii)  Representative Counsel will be authorized, but not required, to engage and
retain a third party investigative service company to locate contact
information for the Former Beneficiaries;

(iv)  Representative Counsel will be authorized to use any contact information
to contact the Former Beneficiaries and to consult with them regarding the
Pacific Press Motion; and
(d)  the Monitor and Representative Counsel will be directed to post a copy of the
Notice on the Monitor's and Representative Counsel's websites, respectively.

58.  The proposed Order will also state that the use and disclosure of information set out

above will constitute use "required by law" in relevant privacy legislation.
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59. 1 swear this affidavit in support of the within motion and for no other or improper

purpose.

SWORN BEFORE ME at the City of
Chicago, in the State of Illinois this 6™
day of May 2014,

A_ ND\%-A@"M“”?

A commissioner of oaths, etc,

MICHAEL €RUPA

e N e S N S

"OFFICIAL SEAL
ANITA ALVAREZ

NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES SEPT 08, 20156
et S




THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6™ DAY OF MAY, 2014

<l Sl

A Notary Pdblic for the State of Illinois

"QFFICIAL SEAL

ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS

MY COMMISSION EXPIRES SEPT 08, 2015
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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.8.C. 1985, c¢. C-36, AS AMENDED

INITIAL ORDER

THIS APPLICATION, made by Hollinger Canadian Publishing Holdings Co. (the
“Applicant”), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. 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 Exhibits thereto, the consent of Ernst & 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,
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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 or arrangement

(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 kindi 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, ageénts, 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, Fey
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.
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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: :

(2) all outstanding and future wages, salaries, employee benefits (including, without
limitation, employee and retiree medical, dental, disability, life insurance and
similar benefit plans or arrangements, employee assistance programs, other
retirement benefits and employee and employer current service, specjial and other
contributions and payments in respect of pensions), vacation pay, Bonuses 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 policies

and arrangements; and

(b)  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:

(a) 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

(b)  payment for goods or services actually supplied to the Applicant following the
date of this Order.

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

requirements, or pay.

() 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
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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;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicant in connection with the sale of 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 autﬁority 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 disclaimed or resiliated in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent 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 Applicant 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

commencing from and including the date of this Order shall also be paid.

. 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 requiréments 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

(c) 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’s entitlement to remove any such
fixture under the provisions of the lease, such fixture shall remain on the premises and shall be
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 o1 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
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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 () 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 entitled 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 taking 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 in
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 against or in respect of the Applicant or éffecting the

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

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

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

41



-7 -

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 1-awfully entitled to carry on, (ii) exempt the Applicant
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) 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 the supply of
goods and/or services, including without 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 ﬁormal prices
or charges for all such goods or services received after 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 Coust.

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
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the other shareholders of the Applicant, nor any of the officers, directors or eimployees 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 containe;d herein, no
Person shall be prohibited from requiring immediate payment for goods, services,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 Emst & Young Inc. is hereby appointed pursuvant 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 ﬂlly with the
Monitor in the exercise of its powers and discharge of its obligations and provide: the Monitor
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 prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) 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;

(c) . 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);

(d)  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 holding 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

(1) 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 thé 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;zfezy 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 elmd 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 Applicant
with information provided by the Applicant in response to reasonable requests fo£ 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 unléss otherwise

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 misconduct 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. Theprplicant 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 fhe 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 Monitor, 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 professional fees and
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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
bankruptcy 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 agreement (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, (ii) by providing to the Monitor informatioh 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 consistent 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, instruments, 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 liability 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 the CRO to
indemnification or insurance under any insurance policy, by-law, resolution, agreement or
otherwise at law, the Applicant shall indemnify 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
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 bankruptcy, 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 not be required, and that the Charges shall be valid and enforceable for all purposes,
including 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 all 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; (b)
any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order
}rnade pursuant to such applications; (c) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincieﬂ statutes; or
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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 othe; agreement (collectively, an “Agreement”)
which binds the Applicant, and notwithstanding any provision to the contrary in any

Agreement:

(a) 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;

(b)  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

(c) 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 challengeable,

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 further
Orders of this Court from and after the date hereof.

46. THIS COURT 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 éoting 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
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periodic basis as such reports are currently generated; (ii) all contributions 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 respect 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 affecting 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:

(a)  the names, last known addresses and last known e-mail addresses (if any) of all of
the members of the OPEB Plans, as well as applicable 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 data as may be
relevant to matters relating to the issues in these proceedings including documents
and data pertaining to the OPEB Plans, including available 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 professional 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. In 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, inA 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
this Order and any subsequent Orders in these proceedings, save and except for any 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 libér'ty 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:

(a)  without delay, publish in the national edition of The Globe and Mail ainotice:

(i)  containing the information prescribed under the CCAA,; and
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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:

(i) 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 theiPension 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”);

(i)  post this Order and the Plan Member Notice on the Website (as defined

below); and

(iii) 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 noticés or otﬁer
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the Applicant's ¢reditors 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 deemed 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.
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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 trustee in bankruptcy 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 representative status to the Monitor inany 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 &t liberty and

is hereby authorized and empowered to apply to any court, tribunal, regulatory or
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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. Eastern Standard Time on the date of this Order.

EN[ i

DEC 10 2009

PER/PAR; F\/
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SCHEDULE "A"
December e, 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 o) (“HCPH")
commenced court-supervised restructuring proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA”). Ernst & 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 », 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 MS5H 3R3

Email: heph@kmlaw,ca
Tel: .
Website: www kmlaw.ca

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 under 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
appomted 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:

Ernst & Young Inc,

Court-appointed Monitor of Hollinger Canadian Publishing Holdings Co
222 Bay Street

P.O. Box 251

Toronto, ON MS5K. 1J7

Tel: 1-888-274-4344
Website: www.ey.com/ca/HCPH



Court File No.

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.

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

OPT-OUT NOTICE

"~ Ermnst & Young Inc.

Court-appointed Monitor of Hollinger Canadian Publishing Holdings Co.

Ernst & Young Tower

222 Bay Street - , )

P.O. Box 251

Toronto, Ontario MSK 1J7

Attention: : .
Tel: .
Fax: e ‘

I, , am a former employee of Hollinger 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 proceedings 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 pérson 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
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THIS IS EXHIBIT “B" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6™ DAY OF MAY, 2014

A Notary Public for the State of Illinois

“OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS A
201
MY COMMISSION EXPIRES SEPT 09,

e BRI
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Court File No. 09-8503-00CL

Y e ) ,

3 &%\géﬁjﬂ\ ”ya: ONTARIO |

% ﬁaﬁtﬁ”gjﬁ 8 SUPERIOR COURT OF JUSTICE _
AEEIAL i

Ny, S COMMERCIAL LIST
HHERE o
THE HONOURABLE MR, ) TUESDAY, THE 25™
JUSTICE NEWBOULD ) DAY OF FEBRUARY, 2014
)

1

IN THE MATTER OF THE COMPANIES’ CRL'DI TORS ARRAN GEMEN T ACT,

R.S.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A P{LAN OF COMPROMISE Q-.R A_RRANGEMENT IN
THE MATTER OF HOLLINGER CANADIAN PUBLISHING HOLDINGS €O,

 THIS

‘ORDER

MOTION made by "Hollinger Canadxan Publlshmg Holdmgs Co (vth’e-

"Appllcant" or “HCPH"), for an order, inter alia, -

(a) v

Dlsohargmg Denms Byrd ("Byrd") - from h]S posmon 83 Chief Restrueturing

' Ofﬂcer of HCPII ("CRO") and ie]easmg and dlscharglng fim from all

. responsibilities and obligations :1mposc‘d by the 111at1a1 order -gran.te.d in these

proceedings ("Initial Order") -and all subsequent orders of this Court and related

liabilities and obligations; effective February 28, 2014;

(B

Appointing Mic‘hgel Krupa ("Krupa") as the new _CRQ of HC_'PH‘énd granting

‘him the all the powers, responsibilities, duties, and protections granted to the
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CRO as outlined in the Initial Order and all subsequent orders of this Honorable

Court, effective March 1, 2014; and

(c) Such further and certain other relief as this Honorable Court deems just was heard

this day at 330 University Avenue, Toronto, Ontario,

UPON READING the Motion Record of the Applicant, including the Notice of Motion
of the Applicant, the Affidavit of Dennis Byrd, sworn February 20, 2014 (the "Motion Record")
and upon hearing the submissions of counsel for the Applicant, the Monitor and Representative
Counsel, and no one appearing for any other party on the service list in these CCAA

Procéedings, although duly served,
SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record is hereby
abridged such that this motion is properly returnable today and that service of the Motion Record

is hereby validated in all respects and no other or further service thereof is required.
INTERPRETATION

2, THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have
the meanings ascribed to such terms in the Initial Order or the CCAA Plan unless otherwise

indicated,
DISCHARGE AND RELEASE OF CRO

3. THIS COURT ORDERS AND DECLARES that, effective February 28, 2014, Byrd is

hereby released and discharged from any further responsibilities or obligations imposed by any
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Orders made in these CCAA Proceedings, provided that he shall continue to have the benefit of

the Orders made in these CCAA Proceedings.

4, THIS COURT ORDERS AND DECLARES that, effective on February 28, 2014, Byrd
is released and discharged from any and all.liabi]ities or obligations of any nature or kind
whatsoever, that he had, now has or may hereafter have or be under by reason of, or in any way
relating to or arising from or in connection with, any acts or omissions, transactions, dealings or
other occurrences in relation to these CCAA Proceedings save and except for any gross
negligence or wilful misconduct on the CRO's part, Without limiting any of the foregoing, he is
forever released and discharged from any and all liability relating to matters that were raised or
arose or which could have been raised in the CCAA Proceedings, including, without limitation,
in relation to the performance of his duties under the Orders made in these CCAA Proceedings
and in relation to any and all Claims, provided that nothing herein shall relieve him from any
liability if he is adjudged by the express terms of a judgment rendered on a final determination of

the merits to have committed gross negligence or wilful misconduct in relation thereto,

APPOINTMENT OF NEW CRO

5. THIS COURT ORDERS that, effective on March 1, 2014, Krupa shall be appointed as
the new CRO of HCPH with all the powers, responsibilities, duties, and protections outlined in

the Initial Order and all subsequent orders of this Honourable Court.

AMENDMENT OF INITIAL ORDER

6, THIS COURT ORDERS that paragraph 31 of the Initial Order be amended to provide

as follows (with all changes from current form of Initial Order indicated by way of underlined or
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struck through text):

’//3’1. THIS COURT ORDERS that the agreement (the "CRO Agreement')
substantially in the form attached-as-Exhibit-"O!-to-the-Jcram-Affidavit;
"Byrd") as Exhibit "A" to the Order of this

detedh fel 25, LY .
Honourable Court,” to _engige Mike Krupa ("Krupa') as the chief

restructuring officer ("CRO'") of the Applicant and the engagement of
Byrd-Mr, Krupa as the CRO in accordance with the CRO Agreement are
hereby authorized and approved, ctive immediately upon the making
of this Order. e

e -

ENTERED AT / INSCRIT A TORONTO
ON/ BOOK NO:
LE / DANS LE REGISTRE NO..

FEB 20 201

NA
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EXHIBIT "A"

Hollinger Canadian Publishing Holdings Co.

February 5, 2014

Mr. Michael Krupa

Dear Sin

Re: Retainer as CRO

We are writing to memorialize the agreement we have reached with you,

As you know, Hollinger Canadian Publishing Holdings Co, (“HCPH") is subject to an Initial
Order dated December 10, 2009 (the "Initial Order') issued by the Ontarle Superior Court
of Justice (Commercial List) (the “Court”) under the Companies' Creditors Arrangement
Aet (“CCAA™), The Initial Order authorized the engagemerit of Dennis M, Byrd as chief
restructuring officer (“CRO™) to assist HCPH in the administration of the CCAA estate,
subject to the oversight of the Monitor and/or approval of the Court. This lettor agrecment {the
“Retainer™) confirms the terms upon which subject to the approval of the Court, you, Michael
Krupa, would replace Dennis M, Byrd as CRO of HCPH effective March 1, 2014, For greater
cettainty, effective March 1, 2014 and subject to the approval of the Court this agresment shall
replace the retainer agreement dated as of Janwary 31, 2013 (as amended) and confirm your
agreement to act as CRO of HCPH from and after March 1, 2014, as an independent contractor,

Appointment and Purview of Duties and Responsibilities .

The Initlal Order sets out the CRO's duties and responsibilities subject to the engoing oversight
of the Monitor and/or further order(s) of the Court, Under this Retainer, you shall perform your
duties exclusively from your offices in Chicago, or wherever else located in the United States..
Your appolntment as CRO will continne until your appointment is terminated by further order
of the Court, or June 30, 2014 whichever first occurs, unless {he parties by mutual agreement
extend the terms of this Retamcl

Consent to Act.as CRO and Term of Appointment

By countersigning and delivering this Refainer to HCPH and Ernst & Young Inc, as the CCAA
monitor of HCPH (the “Monitor™) at the addresses set out below on or prior to February 10,
2014 'you hereby consent to act as CRO substantially in.accordance with the terms set out in
this Retainer and the Initial Order and confinm that you have accepted the Retainer prior fo
formalizing our agreement,

Specifically, you consent and agree to act as CRO, and HCPH agrees to appoint you directly as
CRO, until June 30, 2014 (the “Term”). The Termmay be extended by mutual agreement of you
and the Monitor, subject to order of the Court as applicable, During this Term, the services ghall
be provided on an hourly basis, as required and directed by HCPH or the Monitor.

7111 Syntex Drive, Sulte 303, Mississauge, Ontarlo, Canada LN 8C3 Telephone: (289) 2904382 Fuosimile: (289) 290-4301
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Duty To HCPH and Court

As CRO, you are not an employee of HCPH or the Monitor, Your duties and responsibilities at
all times during your engagement as CRO shall be to HCPH and the Court,

Fees for Servi

From and after the date of your appointment by the Court as CRO 'to the date that your
appointment is terminated, HCPH will pay an hourly rate of US$175/hour (inclusive of all
applicable taxes) (the "Fees") for each hovr worked during your appointment for the period
March 1, 2014 until June 30, 2014,

The Fees are inclusive of all amounts which may be owed to you for the servioes rendered, and
no further or additional amounts will be paid to you, including without limitation, any amount
for overtime pay, vacation pay or in lieu of benefis.

HCPH will fund reasonable out-of-pocket expenses you incur in connection with the
services provided under the Refainer, and for reasonable legal and professional fees
incurred in connection with the structuring of your compensation arrangement- (collectively,
“Retmbursements'),

All Fees and Reimbursements are to be billed ona monthly basis and a payment of any Fees and
Reimbursements will be made by HCPH to you within 10 days of receipt of the invoice. We
require that all invoices be accompanied by a schedule that clearly indicates the total number
of days during the preceding month in which services as confemplated in this Retainer (a)
were performed, (b) were performed outside Canada, and (c) were performed inside Canada
(to monitor compliance with the term requiring your services to be performed from the United
States) and such schedule must be prepared and submitted by you at the same lime you submit
the monthly invelce,

In the event that your appointment is terminated by the Court prior to the expiry of June 30,
2014, either because the HCPH CCAA progeedings are (erminated or your appointment is
otherwise terminated by the Cowrt, HCPH shall pay (i) any Reimbursements owing in respect of
the period prior to your termination and (1i) if the Retainer is terminated between March {, 2014
and June 30, 2014 any Fees for services rendered but not then paid for the period between March
1,2014 and June 30, 2014,

You acknowledge that all information obtained by you from management or staff of HCPH, the
Monitor or legal, financial and other profegsional advisors in connection with HCPH, and any
documents and working papers contalning or prepared using any such information, will remain
confidential and be maintained in a secure onvironment to maintain confidentiality and will not
be disclosed by you without the prior written consent of the Monitor or order of the Court,

7111 Syntex Drive, Sulte 303, Mississauga, Ontarlo, Canada LSN 8C3 Tolephone: (289) 290-4382 Pacsimilo; (289) 200-4301
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Tax Obligations and Withholdings

Where required by law, HCPH shall withhold any applicable taxes from the payments due and
shall remit those amounts to the appropriate governmental anthority,

You agree and acknowledge that you will be solely responsible for your own tax. obligations
(including, without limitation, any obligations relating to any Canadian or U.S, federal, state or
provinclal income taxes, sales faxes or other taxes) in all applicable jurisdictions, and that HCPH
shall not be responsible for any such obligations, In the event that you fail to fulfill any of your
tax obligations and HCPH suffers damages or inours any expenses as a result, you shall promptly
indemmify HCPH for any and all such damages or expenses,

Indem al eleas

HCPH shall indemnify you on the terms set out in the Initial Order i respect of liabilities
and obligations of any nature whatsoever incurred by you that may arise as & result of any
matter directly or indirectly relating to your role as CRO, except for any liability or obligation
arising from gross negligence or willful misconduct by you (the “CRO Liabilitles”), The CRO
Liabilities shall be afforded the protection provided by the CRO Charge set out in the Initial
Ordet, -

otices

Any notice hereunder by either party to the other shall be given in wrlting by personal delivery,
or certified mail, return receipt requested, or by electrohlo fransmission, In any case delivered to
the applicable address set forth below:

to HCPH:

c/o Binst & Young Inc,

Coutt-appointed Monitor of Hollinger Canadian Publishing Holdings Co.
222 Bay Street, PO, Box 251

Toronto ON MSK 117

Atin: Alex Morrison and Simone Carvalho
Email; alex,morrison@eca.ey.com / simone.carvalho@ca.ey.com
Fax: 416-943-3300

With a copy to:

Bennett Jones LLP
3400 One First Canadian Place, P.Q, Box 130
Toronto ON MSX 1A4

Attn: Kevin Zych and Raj Sahni
Bmall: zychk@bennettjones,com / sahnir@bennettjones.com
Fax: 416-863-1716

7111 Syntex Dilve, Suite 303, Mississauga, Ontarlo, Canada LSN 8C3 Telephone: (289) 290-4382 Raesimile: (289) 200-430|
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to Michael Krupa;

to the Monitor:

Hollinger Canadian Publishing Holdings Co,
300 N, LaSalle Street, Suile 4925
Chioago, IL, 60654

Attn! Miohael Krupa

Email: mkrupa@hephbenefits.com
Fax: 312-803-0579

Ernst & Young Inc,

Court-appointed Monitor of Hollinger Canadian Publishing Floldings Co,
222 Bay Street, P.O., Box 251

Toronto ON MS5SK 1J7

Attn: Alex Morrison and Simone Carvalho
Email; alex, morrison@ea.ey.com / simone,carvalho@ca.ey.com
Fax: 416-943-3300

With a copy to:

MeCarthy Tetrault

Suite 5300, TD Bank Tower
Toronto Dominion Centre
Toronto, Ontario

MSK 156

Atto; James D, Gage and Heather Meredith
Bmail: jgage@mccarthy,ca / hmeredith@mecarthy.ca
Fax: 416-868-0673

Amendments; Waiyer:; Assignment

No provigion of the Retainer may be amended, modified, waived or discharged unloss such
amendment, modification, waiver or discharge is agreed to in writing and signed by the parties
and the Monitor, No waiver by either party hereto, at any time, of any breach by the other party
hereto of, or compliance with, any condition or provision of the Retainer to be performed by
such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at
the same or at any prior or subsequent time, Neither party may assign the Retainer or any of its
rights and obligations hereunder without the priot written consent of the other and the Monitor,
or order of the Court. Axny purported assignment made in confravention of this section shall be

7117 Synicx Drive, Sulte 303, Mississauga, Ontarlo, Canada LSN 8C3 Telophoné: (289) 2904382 Facsimile: (289) 290-420)
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null and void.

Severability

The parties have carefully reviewed the provisions of the Retainer and agree that they are faiv
and oquitable, However, in light of the possibility of differing interpretations of law and changes
in circumstances, the parties agree that if any one or more of the provisions of the Retainer shall
bo determined by a Court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the provisions of the Retainer shall, to the extent permitted by law, remain in full

force and effect and shall in no way be affected, impaired or invalidated, Moreover, if any of .

the provisions contained in the Retainer is determined by a Court of competent jurisdiction to be
excessively broad as to duration, activity, geographic application or subject, such provision shall
be construed, by imiting or reducing it to the extent legally permitted, so as to be enforceable to
the extent cornpafible with then applicable law,

The Retalner shall be governed by and construed in aocordance with the laws of the Province
of Ontario and the laws of Canada applicable therein (determined without regard to the choice
of law provisions tlereof) Bach party iuevocably submits to the jurisdiction of the Courts of
competent jurisdiction in the Provinee of Ontario m respect of any aotxon or proceeding relating
to the Retalner (but not otherwise).

Entire Agreement

The Retalner and the Tnitlal Order contains the entire agreement between the parties and any
predeoessors thercof with respect o the subject matter horsof, and. supersedes all prior Retainers
(including without limitation the vetainer agreement dated Janvary 31, 2013), understandings and
arrangements, oral and wiliten between the parties either jointly or individually, with respect to
the subjeet matter hereof. All prior agresments and engagement letters are superseded by this
Agreement and are of no further force or effect,

The Retainer may be executed by the parties hereto in counterparts and in facsimile, each of
which shall be deemed an original, but both suoh counterparts shall together constitute one and
the same document, : .

Headings

The headings of the Retainer dre for convenience and reference only and shall not be congidered
in construing the provisions hereof,

Acknowledgement

7111 Syntex Drive, Suite 303, Missiasauga, Ontarlo, Canada LSN 8C3 Telephono! (269) 200-4382  Fucsimilo: (289) 290-430)
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You acknowledge that the retainer is concluding, and that there is no guarantee or commitment
made with respect to any minimum number of hours for which your services may be required.

If the foregoing is satisfactory, please indicate your agreement by signing the enclosed copy of
this Jetter and returning to us,

Yours very truly,

HOLLINGER CANADIAN PUBLISHING HOLDINGS CO,

o PEHul) o

Authorized Signatory

Agreed and accepted as of the /ilﬁ/v Day of February, 2014,

\?\/itnos‘szW/44?/}F9”‘7‘Q ) %\Z Z ;
Name: Fric p e NTH FL ) MICHAELKR UP% -
) .

Addressi 3. A, LASAzCE ST
NTE L9285
Cichee, T Leoest
Acknowledged and consented to by Ernst & Young Ine,
in its capacity as Court appointed Monitor of Hollinger

Canadian Publighing Holdings Co,

an: (E{fxiﬁ%b;:>

Naine: Pt M agive
Authorized Signatory

10020356

711 Syntex Drive, Suite 303, Misslesaugs, Ontarlo, Cannda LSN 8C3 Telephone: (289) 29044382 Faestmile: (289) 2904301
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THIS IS EXHIBIT "C¢" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6™ DAY OF MAY, 2014

P ) Foprs

A Notary Bublic for tho State of llinoks

"OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES SEPT 09, 2015

Y A N T
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Court File No. 09-8503-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE
JUSTICE CAMPBELL ) 27" DAY OF JULY, 2010

)

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 Stay Period referred to in the Initial Order
(as defined below) and extended by Orders of this Court dated January 6, 2010 and April 15,
2010, the appointment of representative counsel for certain pension plans 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 sworn July 22,
2010, the Third Report of the Monitor dated July 26, 2010 (the "Monitor's Third Report") and
upon 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
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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 paragraph 14 of the Order
dated December 10, 2009 (the "Initial Order") and extended pursuant to paragraph 2 of the
Order dated January 6, 2010 and paragraph 2 of the Order dated April 15, 2010 (the "April 15
Order"), is further extended through to and including October 29, 2010 without prejudice to the

Applicant's right to request further extensions should they become necessary.
Appointment of Representative Counsel

4. THIS COURT ORDERS that, in addition to Koskie Minsky LLP's appointment as
representative counsel for all members and beneficiaries of the OPEB Plans pursuant to the
Initial Order, Koskie Minsky LLP ("Representative Counsel") is hereby appointed as counsel
for all members and beneficiaries of the Pension Plans (as defined in the Affidavit of Thomas L.
Kram, sworn December 8, 2009) for or in respect of any issues affecting such members and/or
beneficiaries in respect of the Pension Plans in these proceedings, upon the same terms and
conditions as set out in paragraphs 50 to 54 of the Initial Order, from and after the date of this
Order, provided however that references to OPEB Plans within those paragraphs shall be deemed

to refer to Pension Plans for purposes of this Order,

1

5. THIS COURT ORDERS that within five days of the date of this Order, the Monitor
shall post on the Website a copy of a notice regarding the appointment of Representative
Counsel for the members and beneficiaries of the Pension Plans pursuant to paragraph 4 above,

substantially in the form set out in Schedule "A" hereto (the "Representative Counsel Notice™).
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6. THIS COURT ORDERS that any individual member of the Pension Plans who (i)
delivered an Opt-Out notice to the Monitor pursuant to the Initial Order in respect of his/her
interests in the OPEB Plans and (ii) who has not withdrawn such Opt-Out notice as of the date of
this Order shall not be represented by or bound by the actions of Representative Counsel in
respect of his or her interests under or relating to the Pension Plans unless, by no later than
August 31, 2010, such person notifies the Monitor and Representative Counsel in writing (such
written notice is referred to herein as an "Opt-In Notice") at the addresses set out in the
Representative Counsel Notice that he or she wishes to be represented by Representative

Counsel in respect of his or her interests under or relating to the Pension Plans.

7. THIS COURT ORDERS that 'any individual member of the Pension Plans who (i) has
not previously delivered an Opt-Out notice to the Monitor pursuant to the Initial Order in respect
of his/her interests in the OPEB Plans and (ii) who does not wish to be represented by
Representative Counsel in these proceedings in respect of his/her interest under or relating to the
Pension Plans shall, by no later than August 31, 2010, notify the Monitor and Representative
Counsel in writing (such written notice is referred to herein a "Pension Counsel Opt-Out
Notice") at the addresses set out in the Representative Counsel Notice that he or she does not
wish to be represented by Representative Counsel in respect of his or her interests under or

relating to the Pension Plans, and shall thereafter not be bound by the actions of Representative

Counsel in respect of his or her interests under or relating to the Pension Plans and shall

represent themselves or be represented by any counsel that they may retain exclusively at their

own expense.

8. THIS COURT ORDERS that, Representative Counsel shall represent and act for all
individual members and beneficiaries of the Pension Plans in these proceedings. All such
individual members and beneficiaries and any person who may be entitled to claim payments,
benefits or reimbursements under any Pension Plans through such individual members or
beneficiaries or because such individuals are members or beneficiaries of any Pension Plan shall
be bound by the actions of Representative Counsel in these proceedings, except that (i) persons
identified in paragraph 6 above who have not delivered a Opt-In Notice and (ii) persons
identified in paragraph 7 above who have delivered a Pension Counsel Opt-Out Notice, shall not

be represented by or bound by the actions of the Representative Counsel in these proceedings.
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9. THIS COURT ORDERS that Representative Counsel shall have no liability as a result
of its appointment or the fulfilment of its duties in carrying out the provisions of this Order and
any previous or any subsequent Orders in these proceedings, save and except for any gross
negligence or wilful misconduct and no action or proceedings may be commenced against the
Representative Counsel, except with prior leave of this Court obtained on at least twenty-one

(21) days' notice to the Applicant, the Representative Counsel and the Monitor.

10. 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 its powers and duties.
Applications to the Superintendent of Financial Services of Ontario

11.  THIS COURT ORDERS that HCPH is authorized to apply to the Superintendent of
Financial Services of Ontario (the "Superintendent") for consent to transfer $77,789 as at June
30, 2004 (plus interest at the net rate of return of the fund, as appropriate) from the pension fund
of the Sterling Newspapers Company Pension Plan for Employees of Newspapers Formerly
Owned by Thomson Newspapers, Registration No. 1024744 to the pension fund of the Hollinger
Canadian Publishing Holdings Co. Pension Plan for the Employees of Newspapers Formerly
Owned by Thomson Newspapers, Registration No. 1033786 (the "T'homson Plan").

12.  THIS COURT ORDERS that HCPH is authorized to take all necessary steps in order to
make application for the Superintendent's consent to transfer assets in the amount of $214,942.95
as at January 1, 2001 (plus investment earnings less appropriate deductions and adjustments to
the date of transfer) from the Thomson Plan to the CanWest Pension Plan for Vancouver Island
Employees, B.C. Registration No. 086435, representing the value of defined contribution
account balances of certain former members of the Thomson Plan whose employment was

transferred to CanWest Global Communications Corporation effective January 1, 2001.
Approval of Activities

13,  THIS COURT ORDERS that HCPH is authorized to sell all or part of its asset backed
commercial paper holdings ("ABCP") in accordance with the procedure described by the

Monitor in the Monitor's Third Report and HCPH, in consultation with the Monitor, may elect to
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effect such sale by the filing of a Monitor's certificate setting out the name of the purchaser (the
"Parchaser"), the ABCP sold and the purchase price and certifying that the purchase price has
been received. Upon the filing of the Monitor's certificate, all of HCPH's rights, title and interest
in and to the ABCP sold shall vest absolutely in the Purchaser, free and clear of any and all
estates, rights, titles, interests, claims, hypothecs, mortgages, charges, liens (whether contractual,
statutory or otherwise), security interests, assignments, actions, levies, taxes, writs of execution,
trusts or deemed trusts (whether contractual, statutory or otherwise), options, agreements,
disputes, debts, encumbrances or other rights, limitations or restrictions of any nature whatsoever
whether or not they have attached or been perfected, registered or filed, whether secured or
unsecured or otherwise, whether liquidated, unliquidated or contingent, by or of all persons or
entities of any kind whatsoever, including, without limitation, governmental and administrative

bodies, agencies, authorities or tribunals and all other natural persons or corporations.

14. THIS COURT ORDERS that the Monitor is authorized and directed to accept and
receive Personal Information Statements, which were distributed in accordance with the Order of
April 15, 2010, up to the date of this Order. Nothing in this paragraph or elsewhere in this Order
shall prohibit HCPH and the Monitor from making such modifications to the Retiree Audit
Survey Process (as defined in the April 15 Order) as HCPH and the Monitor may deem
necessary or advisable to update and verify HCPH's records in respect of the Plan Members as
provided for in paragraph 7 of the April 15 Order, including taking steps to revise information
contained in Personal Information Statements circulated to the extent such information has been

corrected or updated.

15. THIS COURT ORDERS that the Restructuring Claims Bar Date (as defined in this
Court's Claims Procedure Order, dated April 15, 2010 (the "Claims Procedure Order")) for any
Restructuring Claim (as defined in the Claims Procedure Order) arising after May 15, 2010 from
or caused by any action taken by the Applicant from and after such date in connection with the
restructuring, termination, disclaimer or repudiation of any contract, lease, employment
agreement, or other arrangement or agreement of any nature whatsoever, whether oral or written,
and any amending agreement related thereto in existence as at the Filing Date or other obligation
incurred by the Applicant before the Filing Date (collectively "Contracts"), shall be and is
hereby established as 5:00 p.m. (Eastern Standard Time) on the thirtieth (30™) day following the
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date on which an applicable notice of such restructuring, termination, disclaimer or repudiation
of any Contract is sent by the Applicant to the applicable Creditor, and all applicable provisions
of the Claims Procedure Order (including, but not limited to paragraphs 10 and 11) shall

continue to govern any such Restructuring Claims arising after May 15, 2010.

16. THIS COURT ORDERS that the Monitor's Third 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 July 22, 2010, are
hereby approved in their entirety.

ENTERED AT / INSCRIT A TORONTO
ON/BOOK NO:
LE /DANS LE REGISTRE NO.;

JUL 27 2010

MIPAR: Qﬂs !\{
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SCHEDULE "A"
August e, 2010

Re: Hollinger Canadian Publishing Holdings Co, — CCAA Proceedings and
Appointment of Representative Counsel for Registered Pension Plan Members

Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") made on December 10, 2009 (the "Initial Order"), Hollinger Canadian Publishing
Holdings Co ("HCPH") commenced court-supervised restructuring proceedings under the
Companies’ Creditors Arrangement Act (the “CCAA”), Under the Initial Order, the Court
appointed Ernst & Young Inc. as the monitor of HCPH (the "Monitor") and the Court
appointed the law firm Koskie Minsky LLP ("Koskie") as representative counsel
(“Representative Counsel”) to act on behalf of all members and beneficiaries of the post-
employment and post-retirement benefits (“OPEB Benefits™), other than registered pension
plan benefits. Under the terms of Initial Order, Koskie was not appointed to represent
individuals with respect to the registered pension plans (the "Pension Plans").

In its CCAA proceedings, HCPH has, under the supervision of the Court and the Monitor and
with the input of Representative Counsel, continued to provide, on an interim basis, 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.

During the course of its CCAA proceedings, HCPH has been and continues to consult
regularly with Representative Counsel on issues relating to Plan Members. As HCPH works
toward a permanent solution with respect to the future of the pension and benefit plans, it has
been determined that it would be helpful to have Representative Counsel represent the
interests of Plan Members in respect of registered pension plans in addition to the OPEB
Benefits. Accordingly, on July e, 2010, HCPH sought and obtained an order of the Court
(the "July e, 2010 Order") appointing Koskie as Representative Counsel to act on behalf of
all members and beneficiaries of the Pension Plans in addition to Koskie's existing Court-
ordered mandate to act as Representative Counsel on behalf of all Plan Members in respect
of issues relating to OPEB Benefits.

However, if you have not previously submitted an Opt-Out Notice pursuant to the Initial
Order and you wish to be represented by Koskie as Representative Counsel in respect of the
Pension Plans of which you are a member or beneficiary, no further action is required on
your part as the July e, 2010 Order automatically appoints Koskie as your Representative
Counsel in respect of such Pension Plans. As the Initial 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's role as your Representative Counsel in HCPH's CCAA
proceedings.

If you have previously submitted an Opt-Out Notice pursuant to the Initial Order and had not
withdrawn such Opt-Out Notice as of on July e, 2010, and you now wish to be represented
by Koskie Minsky LLP as Representative Counsel in respect of the Pension Plans, you must,
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by no later than August 31, 2010, send written notice to the Monitor and Representative
Counsel by registered mail, fax or email at the addresses set out below, stating that you wish
to be represented by Koskie Minsky LLP as Representative Counsel in respect of the Pension
Plans.

If you have not previously submitted an Opt-Out Notice pursuant to the Initial Order and do
not wish to be bound by the appointment of Koskie Minksy LLP as Representative Counsel
in respect of the Pension Plans of which you are a member or beneficiary, you must, by no
later than August 31, 2010, send written notice to the Monitor and Representative Counsel by
registered mail, fax or email at the addresses set out below, stating that you do not wish to be
represented by Koskie Minsky LLP as Representative Counsel in respect of the Pension
Plans. 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.

Contact information and addresses for delivery (by registered mail, fax or email) of written
notices to Representative Counsel and the Monitor are as follows:

Representative Counsel:

Koskie Minsky LLP
Suite 900, Box 52

20 Queen Street West
Toronto, ON MS5SH 3R3

Fax:
Email: hcph@kmlaw.ca

Tel: (416) 977.8353
Website: www kmlaw.ca
The Monitor:

Ernst & Young Inc.

Court-appointed Monitor of Hollinger Canadian Publishing Holdings Co.

222 Bay Street

P.O. Box 251

Toronto, ON MS5SK 1]7

Fax:

Email;

Tel: 1-888-274-4344

Website: www.ey.com/ca/HCPH
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THIS IS EXHIBIT "D" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6™ DAY OF MAY, 2014

A Nothy’f’ublic 1'01 the Stéte of Illinois

“OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES SEPT 09, 2015

Bl et et PPN P SN W i
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PART “B”
COMPOSING ROOM
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PART “B” - Composing Room




NEWSPAPER AGREEMENT
BETWEEN
PACIFIC PRESS, a division of Southam Inc.
. AND
+ COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL, 2000

THIS COLLECTIVE AGREEMENT made and entered into this
...... day of .........ceervennnen, by and between PACIFIC PRESS, a
division of Southam Inc., party of the first part, and hereinafter
referred to as the Company, and COMMUNICATIONS, ENER-
GY and PAPERWORKERS UNION OF CANADA, LOCAL
2000, by its representatives, party of the second part, and here-
inafter referred to as the Union, WITNESSETH:

1. TERM OF AGREEMENT

From and after December 1, 1998 and for a full term of sixty
(60) months ending November 30, 2001, this agreement shall
remain in full force and effect and thereafter until terminated
by either party in accordance with the appropriate provincial
legislation.

2. PROPOSALS FOR A NEW AGREEMENT

If either party hereto wishes to propose an amendment to this
Agreement or a new Agreement to take the place of this one
upon its expiration date, it shall notify the other party of its
wishes in writing in accordance with the appropriate provin-
cial legislation.

i no agreement on a new Collective Agreement is reached
Jrior to the expiration of this Collective Agreement, this
Collective Agreement shall be deemed to remain in full force
and effect up to the time the Union goes on a legal strike or the
Company legally locks out the employees or the parties con-
clude a new Collective Agreement.

3. JURISDICTION

(a) The jurisdiction of the Composing Room Department of
the Union begins with the markup of copy and continues until
the material is ready for the making of the plates used on the
printing press (but excluding the making of stereotypes) and any
new equipment or adoption of processes designed as a substitute
for or evolution of work previously or presently performed by
composing room employees shall be considered as being within
the jurisdiction of the Union, and the appropriate unit for collec-
tive bargaining consists of all employees performing any such
work. The Company shall make no other agreement written or
verbal with any person or persons other than the Union to do or
have done any of the work outlined above.

(b) All work within the jurisdiction of the Composing Room
Department of the Union for the Company's publications and
commercial printing includes all processes such as litho
preparatory work, typesetting, makeup, paste-makeup, photo-

mposition, makeup with the use of film, which includes
ripping and assembling shall be performed by members of
“the Union covered by this Agreement.

(c) All material shall serve as copy for the Company's news-
papers and commercial printing production work. Camera
ready copy may be used at the discretion of the Company.

(d) The Company agrees that photo-composition or any cold
type process is the jurisdiction of the Composing Room Depart-
ment of the Union and assigns the various segments of any such
process to the Composing Room Department of the Communi-
cations, Energy and Paperworkers Union of Canada, Local
2000, as follows:

1. Generation of the character (photo-composition
machine, etc.).

2. Processing of the output of any material (including
paper or film) of the photo-composition machine.

3, Positioning and assembly (paste-up and stripping) of
photo-composing or any machine output and illustrative mate-
rial (veloxes, original art, etc.).

4. Enlargement and reduction of type faces beyond the capa-~
bility of the photo-composing machine by camera or other device.

5. Production of all proofs by any method for customers
or internal use which includes camera and offset press.

6. Making all corrections to advertisements and page
make-up for the Company's newspapers and commercial print-
ing on any material which includes but is not limited to paper
and film.

7. The guidelines for the processing of colour including
the marking of proofs and papers to indicate colour, the prepara-
tion and positioning of overlays and the paste-up and stripping
of material for the colour product. Where it is necessary to
paste-up or strip in type or illustrations, this work will be done
by members of the Composing Room Department of the Union.

(e) In determining the assignments in the production of the
Company's commercial work, it is agreed all photo-composi-
tion shall be assigned to members of the Composing Room

Department of the Union.

(f) The Company reserves the right to “pick-ups”, both machine
and hand set. Such matter once paid for to members under the
terms of this Agreement shall always remain the property of the
Company, and under the jurisdiction of the Composing Room
Department of the Union, either in type or form, to be used in any
or all editions, or as many times as may be desired with such
changes as the Company may wish to make. “Kill” marks shall
not deprive the Company of “pick-ups”. This shall not prevent
the return of illustrative material to the customer.

(g) The jurisdiction of the Union shall also include all work
which is awarded to the Union under the Settlement of Jurisdic-
tional Disputes section (Section 10) of this Collective Agreement.

(h) Should the Company establish a videotex system or simi-
lar system in Vancouver (Lower Mainland) it is agreed that all
work done within Pacific Press for such a system will be done
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by members of the appropriate union(s) at Pacific Press. Also
that the re-working of material in such a system at Pacific Press
is recognized as falling within the jurisdiction of the unions.

; ] The Company shall furnish the Union a list showing.

Ame, address, phone number, sex, social insurance number,
date of birth, hiring date, department, contract classification
and job title.

4, COMPUTERS
(a) Special Purpose Computer:

It is agreed that should the Company purchase or lease a spe-
cial purpose computer to be used in printing production work,
the Composing Room's jurisdiction includes the preparation of
input and all handling of output, operation of the computer and
all input and output devices, programming (except that pro-
gramming which is provided by the manufacturer or lessor as
part of the original lease or purchase) and maintenance of all
the foregoing equipment and devices (except that maintenance
which is provided by the manufacturer or lessor as part of the
original lease or purchase).

(b) Multi-Purpose Computer:

Should the Company introduce a multi-purpose computer, the
Composing Room's jurisdiction shall include programming of
(except that programming which is provided by the manufac-
turer or lessor as part of the original lease or purchase) and the
preparation of all input for printing production purposes
(which includes but is not limited to news, editorial and adver-
“‘ving) destined for the data processing centre; the output; and
,E related devices used for composing room work or the evo-
Jution of such work.

(c) Maintenance of the above mentioned input and output de-
vices shall be under the jurisdiction of the Composing Room,
except that maintenance provided under agreement by the
manufacturer or lessor.

(d) Programming for the handling of the input described
above is defined as follows:

1. That systems analysis and functional flow-charting is
the prerogative of management;

2. Where any work defined in (a) above is to be imple-
mented as a computer operation, a detailed flow-chart shall be
created by an employee covered by this agreement as well as
coding or such other steps as may be necessary to make a pro-
gram operational.

3. Any detailed flow-chart prepared or being prepared
under (2) above may be edited, modified or redrawn by ex-
perts not covered by this Agreement.

(e) Should the Company install a multi-purpose console in
the composing room, only members of the Composing Room
. all monitor the console and the Composing Room shall have
_drisdiction over the computer when it is doing composing
room work.

(f) When a multi-purpose computer is owned or 1eased§y‘ the
Company, and the console is not located in the composing
room, the percentage of staffing allocated to the Composing
Room shall be established by the ratio of the time the comput-
er is operating on composing room work to the total time the
computer is engaged in work under the jurisdiction of other
departments under contract to Pacific Press, a division of
Southam Inc,, as of the date of signing this Agreement. If, for
example, one third (1/3) of the operating time of the computer
is composing room work, the Composing Room shall have
one third (1/3) of the total number of hours worked by the
computer staff, Computer staff shall mean those employed on
the computer, computer console and any equipment necessary
to link input and output devices, An employee shall perform
any duties additional to monitoring which may be assigned to
him or her. Console monitors will monitor any work being
processed by the computer. The supervisor may only handle
work under any department's jurisdiction when a Composing
Room member who is part of the proportionate representation
on the shift in which such work occurs, is engaged on comput-
er work in the data processing centre.

(g) Proportionate representation calculated on the total run-
ning time of all computers shall determine the manning of the
data processing centre provided members of the Composing
Room shall have not less than two (2) members performing
data processing centre work.

(h) Proportionate representation shall be reviewed and adjust-
ed at the end of each three (3) month period which may be
extended by mutual consent.

(i) Training: In order that the Composing Room can provide
sufficient competent members to meet the intent of this
Agreement, the Company agrees to provide adequate training
to enable members of the Composing Room (without loss of
regular weekly wages) to become competent in programming,
maintenance and other necessary work processes.

(j) Mechanical or Electrical Breakdown; During the period of
any breakdown (mechanical or electrical) of any computer
equipment processing composing room work, the parties agree
that the Company may use any other available outside comput-
er equipment and personnel during the period of the repair; and
the Composing Room agrees that its members will process the
work during such period provided that, while repairs are being
made, there shall be no reduction of composing room staff.

5. TAPE PERFORATING

(a) Both parties to this Agreement recognize tape perforating
equipment and method of operation, including tape perforator
and operating units, as being within the jurisdiction of the
Union, as defined in Section 3.

(b) Journeymen capable of attaining a typing proficiency of
forty (40) words per minute in a ten (10) minute typing test shall
be deemed competent to commence training as tape perforator
operators. After a training period of one thousand (1000) hours
on tape perforating keyboards, a member shall be deemed a
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competent tape perforator operator provided (s)he can attain
fifty-five (55) words per minute in a ten (10) minute test.

__(c) Journeymen exercising their option to learn the tape per-
“yrating operation shall be returned to their regular situations
/they fail to meet the foregoing standards.

(d) In the event of a board reduction, if a tape perforator oper-
ator or trainee is retained, no journeyman situation holder
(qualified under (b) of this section) with superior priority shall
be laid off or lose his or her preference claim, who has not
been afforded the opportunity to complete the tape perforator
operator training program.

(e) Tape perforator casting units shall be monitored by jour-
neymen. Starting and adjusting of tape on line-casting machines
and dumping of type shall be within the duties of a monitor.

(f) Machinist members shall make required adjustments and
repairs on all tape perforating equipment and shall be afforded
the opportunity to become proficient on the repair and mainte-
nance of such equipment,

(g) All copy originating in Greater Vancouver shall be classed
as local copy and must be perforated by journeymen and
apprentice members of Communications, Energy and Paper-
workers Union of Canada, Local 2000 in the composing
rooms of the Company.

(h) All copy received in tape form over the regularly leased
wires of Canadian Press (which are unrelated to any expression

f opinion by any special writers, columnists or others or to any
ther subject, story, women's page, special feature or other simi-
lar matter) may be used by the Company. The use of a by-line
does not necessarily include an item in the above description
enclosed in parentheses. Tape received from other sources may
not be used. For the purposes of this section, Section 5, tape per-
forating shall be interpreted to include tape preparation, provid-
ed it is a direct evolution of the tape perforating function. This
section is to be subject to any award made under the Settlement
of Jurisdictional Disputes Section of this Agreement.

6. OBLIGATION TO SUPPLY MEN

(a) The Company agrees to employ only members of Com-
munications, Energy and Paperworkers Union of Canada,
Local 2000 to do all work within the jurisdiction of the Union.

(b) It is agreed by the Union that for and in consideration of
the covenants entered into and agreed to by the Company, the
Union shall at all times during the life of this Agreement fur-
nish competent journeymen situation holders capable of per-
forming all the work within the jurisdiction of the Union, and
it is further agreed by the Union to be its obligation to furnish
sufficient competent journeymen to meet the normal require-
ments of the Company and thereby make it unnecessary for
members to work in excess of the normal number of shifts in
y regularly scheduled work week.

«¢) If the Union is unable to supply sufficient journeymen,
the Company may secure from any source such number of

persons as is required to fill situations. Each such person shall
be hired under the terms of this Agreement upon a probation-
ary basis not exceeding thirty (30) calendar days or until the
Union provides competent help.

7. ESTABLISHMENT OF JOINT STANDING COMMITTEE
Within thirty (30) days of the signing date of this Agreement,
the Company and the Union shall each appoint two (2) mem-
bers to form a Joint Standing Committee. The names of such
members shall be forwarded to the other party as soon as they
are appointed, In case of a vacancy on this committee for any
cause, the party not fully represented shall immediately
appoint a new member to fill such vacancy.

8. INTERPRETATION AND GRIEVANCE PROCEDURE

(a) As the first step in the grievance procedure set out here-
with, if any difference of opinion as to the rights of the parties
under this Agreement or any dispute as to the construction or
interpretation of any section or portion of the Agreement takes
place, representations shall first be made to the general foreman
or chapel chairman as promptly as possible from the time the
dispute comes to the attention of the party affected, Should the
general foreman and chapel chairman be unable to adjust the
difference within forty-eight (48) hours either party may refer
the matter to the Joint Standing Committee within the following
ten (10) day period. The conditions prevailing prior to any
action or circumstance which results in a dispute shall be imme-
diately reinstated and maintained until a decision is reached.

(b) The members of the Committee shall be notified in writ-
ing by the executive officers of either party to this Agreement
of a dispute and the Committee shall meet within five (5) busi-
ness days of such notice.

(c) If a decision is reached on an issue by the Joint Standing
Committee, it shall be binding on both parties for the duration
of this Collective Agreement.

(d) If the Joint Standing Committee cannot reach a majority
decision on any dispute within ten (10) days from the date on
which the dispute is first considered by it, either party may
refer the matter to Arbitration within a thirty (30) day period,
the representatives of each party to this Agreement to select an
Arbitrator, If the parties are unable to agree upon an Arbitrator
(s)he shall be selected by the Minister of Labour of the
Province of British Columbia.

(e) The Arbitrator shall conduct the hearing within twenty
(20) days from the date on which either party requested
Arbitration.

(f) Within ten (10) days of completion of hearings the
Arbitrator shall render his or her decision.

(g) The Arbitrator's decision shall be final and binding on
both parties. However, in no event shall the Arbitrator have the
power to alter or amend this Agreement in any respect.

(h) Provided, that Union laws not affecting wages, hours or
working conditions and the General Laws of the Union shall
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not be subject to Arbitration.

(i) In discharge cases, the employee shall not be reinstated
_until and unless his or her reinstatement is ordered by the Joint
n f.fnding Committee or the Arbitrator, who shall determine the
- hount of compensation if any for time lost, and such com-

Bensation shall be paid immediately.

() Whenever a stipulated time is mentioned in this section,
the said time may be extended by mutual consent of the parties
or their representatives.

9. TECHNOLOGICAL CHANGE

Definition: Any change in technology, method (1) or proce-
dure (2) during the period of a collective agreement which
decreases the number of employees that existed when the cur-
rent contract was negotiated with the Union except for normal
layoff, such as those occurring as a result of a decline in the
volume of business.

(1) e.g., hot metal to cold type;
(2) e.g., change in computer operations.

The Employer guarantees to the Communications, Energy and
Paperworkers Union of Canada, Local 2000, that no present
regular full time or regular part time employee will lose
employment by the introduction of technological changes.

It is agreed that the number of employees as of December 1,

1994 was one hundred and forty-one (141) (any computation

l attrition to commence at the 141, on a declining balance for
ch six month period),

The Company has the right to introduce technological changes,
Prior to so introducing the Company shall advise the
Communications, Energy and Paperworkers Union of Canada,
Local 2000, and the Joint Council of Newspaper Unions. The
Company will give the Union three (3) months' notice of any
contemplated technological change and will meet with the
Union beginning no more than ten (10) days after such notice to
discuss with their representatives the time, procedure and train-
ing necessary for the introduction of the contemplated change.
If the Union foresees any jurisdictional problems which may
arise as a result of said technological change it is agreed that the
date of introduction will be delayed a further three (3) months.
Should the number of employees in the Union's bargaining unit
be reduced by more than 5% for each six (6) months of this
Agreement, for each employee in the unit over that figure the
Company shall bank the equivalent hours of work at the current
daily rates of wages plus 2-1/2%. These hours will be assigned
by the Union as it sees fit. When and if the circumstances
change and the number of employees within the bargaining unit
so affected increases to a figure greater than the bargaining unit
figure (141) above less 5% for each six (6) months of this
Agreement, the Company shall cease to bank additional hours.

110. SETTLEMENT OF JURISDICTIONAL DISPUTES
(a) Notwithstanding any other portion or section of this
Agreement, the Company shall give the union and all other

unions covered by a collective agreement with the Company,
three (3) months' notice in writing when the introduction of a
change in technology, method or procedure, the elimination of
any job function within the jurisdiction of the Union or the
transfer to or combining of a job function with the jurisdiction
of another Union is contemplated.

(b) Should the Union or any other unions covered by a collec-
tive agreement with the Company foresee a jurisdictional prob-
lem arising because of the proposed change, the introduction,
transfer combining or elimination shall be delayed for a further
three-month period from the expiration of the notice period.

(c) During the three-month delay period, the unions involved
in the jurisdictional problem and the Company shall attempt to
obtain a resolution to the problem.

(d) Should the parties be successful in the resolution of the
problem, the remainder of the three-month delay period shall
be waived and the proposed change shall proceed.

(e) Should the parties be unable to resolve the problem within
the three-month delay period, it shall, immediately upon the
expiration of the three-month delay period be submitted to
either Don Munroe or Stephen Kelleher, the selection of
whom will be one with appropriate time available to first hear
the dispute. If all parties to the jurisdictional dispute agree,
Paul Weiler may be selected. The mediator shall conduct such
inquiry as is deemed necessary and shall have thirty (30) days
in which to mediate a resolution to the problem.

(f) Should mediation of the problem fail, the mediator shall,
within thirty (30) days following the expiration of the thirty
(30) day mediation period, make written recommendations for
settlement of the problem. Such recommendations shall be
final and binding on the parties and shall be implemented in
accordance with the recommendations of the mediator.,

(g) This section shall be the supreme and only method for the
resolution of the jurisdictional problems and the contractual
grievance procedure may only be invoked in the event a party
to this Agreement fails to follow the procedure outlined in
Sections (a) to (f) above.

(h) Time limits in this clause may be altered by mutual con-
sent of the parties.

11. NEW PROCESSES
Should the Company introduce any new processes which are
substitutes for work presently under the jurisdiction of the
Union, the Union agrees that it will cooperate in the operation
of such new processes.

12. TRAINING
(a) The General Foreman shall give the Union three (3) months'
notice when the Company intends to introduce any process or
equipment or expansion of any process or equipment which
affects the manpower requirements. Within ten (10) days of sub-
mitting such notice the Company agrees to meet Union represen-
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tatives in order to discuss the time, procedure and training neces-
sary for the introduction of such processes or equipment. Any
process and/or equipment which is a substitute for or an evolution
of work previously or presently performed under the jurisdiction
Y the Union shall be under the jurisdiction of the Union. When
.ty such composing room equipment or processes are introduced
the Company shall select a sufficient number of journeyman situ-
ation holders to meet the intent of this Agreement and provide
adequate training without loss of regular weekly wages to
enable such members to become proficient in the process or in
the operation, maintenance or repair of such equipment,

(b) Wherever possible members shall be afforded the oppor-
tunity to retrain in accordance with their priority standing. No
member shall be laid off or lose his or her preference claim
who has not been retrained.

(c) The Company proposes that a joint committee be struck.
The role of the committee will be to canvas employees to
identify areas where more training is needed. In addition, they
will recommend the extent of such training and implement the
training initiatives of the Company.

13. MACHINIST TRAINING

The required number of machinists shall be provided with
facilities and sufficient time without loss of regular wages to
become proficient in the maintenance and repair of all com-
posing room equipment (subject to provisions in Section 4) to
meet the intent of this Agreement. The Company agrees to
wrovide clean coveralls to all machinist members performing

)aintenance or repair work.
e

14. HOURS

(a) All employees covered by this Agreement shall work a
four-day week consisting of’

1. Eight and three quarter (8-3/4) hours continuous
work (excepting not less than thirty (30) minutes for lunch)
between the hours of 7:00 a.m. and 6:00 p.m. shall constitute a
day's work.

2. Eight and one-half (8-1/2) hours continuous work
(excepting not less than thirty (30) minutes for lunch) between the
hours of 6:00 p.m. and 7:00 a.m. shall constitute a night's work.

3, Eight and one-half (8-1/2) hours continuous work,
part day, part night, (excepting not less than thirty (30) min-
utes for Junch) shall constitute a lobster shift.

(b) No employee covered by this Agreement shall be em-
ployed for less than a full shift except when discharged for
cause or is excused at his or her own request.

{¢) The Company and the Union agree that for employees
working a four day week, two of the three days off shall be
consecutive, unless otherwise requested by the employee.

15. LUNCH TIME
(a) Lunch time must not be less than three (3) nor more than
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four and one-half (4-1/2) hours from starting time, except in
case of emergency.

(b) Thirty (30) minutes shall be allowed for lunch but such
time shall not be considered, under any circumstances, Com-
pany time.

16. WAGES

(a) Payment of wages shall be made weekly, within six (6)
days of the expiration of each financial week.

(b) Rates of wages of employees working a four day week
will be as follows:

Effective December I, 1998 to November 30, 1999
DAYS SHIFT LOBSTER/NIGHT SHIFT
$33.946 per hour $38.438 per hour

297.024 per shift $326.726 per shift
$1,188.095 per week $1.306.905 per week

Effective December 1, 1999 to November 30, 2000

DAYS SHIFT NIGHT/1L.OBSTER SHIFT
$34.624 per hour $39.207 per hour

333,261 per shift
$1.333.043 per week

December 1, 2000 to November 30, 2001
DAY SHIFT LOBSTER/NIGHT SHIFT

$35.663 per hour $40.383 per hour
$312.053 per shift $343.259 per shift
$1.248.213 per week. $1.373.034 per week

(1) Employees working nights shall be paid an additional
10% over the weekly day rate,

$302.964 per shift
$1.211.857 per week

(2) Employees working lobster shifts shall be paid an
additional 10% over the weekly day rate.

(c) All work performed in the daytime shall be paid for at the
day rate.

(d) All work performed at night shall be paid for at the night
rate.

(e) A shift worked part day and part night shall be paid for at
the lobster shift rate.

(f) Four (4) shifts within a financial week shall constitute a
week's work.

(g) The financial week shall commence with the first regular
lobster or night shift on Sunday and end with the last regular
shift on the following Saturday.

(h) Any shift worked in excess of the normal number of shifts
within a financial week as in (h) above shall be paid for at the
rate of double time.

17. OVERTIME

(a) Overtime shall be worked when required. Chapel chairmen
must be notified two (2) hours in advance of overtime at the end
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of a shift. If substitutes are not hired at the commencement of the
shift on which overtime is worked, the number of overtime hours
shall be computed to the number of shifts or greater fraction
thereof and the substitutes who should have been hired shall each

. 2 paid for the shift Jost. The requirement contained in the previ-
018 sentence shall not apply when overtime is worked because it
is necessary to finish work (of which the foreman had no knowl-
edge at the commencement of the shift) which cannot be left
over to the commencement of the next shift.

(b) Overtime is hereby defined as the time worked in excess
of the number of hours established for a regular shift (exclud-
ing any period allowed for lunch). Overtime shall be paid for
at the rate of double price the wage applicable to the same
work when performed during non-overtime hours, Minimum
of thirty (30) minutes' pay shall be paid for any overtime
worked. Overtime shall be computed in thirty (30) minute
units with any fraction of thirty (30) minutes being considered
thirty (30) minutes.

(c) Meal money at the rate of $10.00_will be paid when an
employee is required to work overtime in excess of one and
one-half (1 1/2) hours. The employee will be allowed one-half
(1/2) hour for meal time, This time is not to be included in the
overtime charged, but meal money will be paid whether or not
meal time is taken,

(d) Banking of overtime to be allowed for time off only.

18. SUNDAY WORK

'.\)) All work done on Sunday except for regular editions shall
.de paid for at double time rates, Provided no substitute shall
be eligible for Sunday premium pay who changes his show-up
time over a week-end.

(b) Sundays for situation holders and apprentices shall consist
of a clear twenty-four (24) hours from the completion of their
last shift in the calendar week.

(c) Members scheduled to work Saturday night for a Sunday
edition may go home at the completion of work for that Sun-
day edition, except for a skeleton crew that may be required to
complete the edition. All members working the Saturday night
shift for the Sunday edition shall be paid for the full shift
unless they leave at their own request or are sent home for dis-
ciplinary reasons.

19. MACHINIST ELECTRONIC TECHNICIAN RATE

Members who have qualified or work as machinist electronic
technicians shall elect to receive one dollar ($1.00) per shift in
addition to the prices provided for in Section 16, or the rate
granted to electricians under contract with Pacific Press, a divi-
sion of Southam Inc.. A machinist electronic technician shall be
employed on each shift where electronic equipment is in use.

20. CALL BACK

\,A:) Employees who have left the building and are called back
shall be paid for time worked, but not less than four (4) hours
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plus all travel time, all at the overtime rate. Employees so
called back shall be duty bound to comply with the call, if it is
in their power to do so. -

(b) Employees who have worked the previous shift and are
called back within one (1) hour of quitting time shall be paid
for the interval at the prescribed rate of pay.

21. STATUTORY HOLIDAYS

(a) When a holiday is observed by the Company, the shifts
prior to the holiday shall be the off shifts for the lobster and
night shifts.

{b) A holiday shall consist of a clear twenty-four (24) hours
from regular quitting time.

(c) The following days (or days celebrated in lieu of any of
them) shall be considered holidays: Armistice Day, Christmas

. Day, Boxing Day, New Year's Day, Good Friday, Victoria Day,

Dominion Day, B.C. Day, Labour Day, Thanksgiving Day and
employees birthday. Any additional days proclaimed as a pub-
lic holiday by the Provincial or Federal Governments and any
other holidays recognized by the Company by not publishing,
shall be treated in the same manner as the aforementioned hol-
idays.

(d) Such holidays, if worked, shall be paid for at double time
rates, plus the regular rate as outlined in Section 16.

Provided that no situation holder or apprentice shall be permit-
ted to work when a statutory holiday falls on his or her regular
off-shift.

(e) For each statutory holiday that falls within the first thirty
(30) days of employment with the Company, journeymen and
apprentices will receive 4% of gross pay earned to date for the
statutory holiday. Subsequent statutory holidays will be paid to
employees who continue to be available for the service of the
Company.

(f) Pensioners and one day slippers shall have four percent
(4%) added to their pay cheques in lieu of statutory holidays.

(g) A situation holder or apprentice failing to receive a statu-
tory holiday by reason of his or her day off falling on the holi-
day shall receive another day off in lieu of such holiday
missed; provided, wherever possible, such days off in lieu
shall be combined with the situation holder's or apprentice's
regular off day or a weekend if (s)he so desires.

(h) If such statutory holidays cannot be combined, they may
be held over but must be taken in the first three (3) months of
the following year,

(i) On each working day members from each shift shall be
allowed a day off in lieu of a statutory holiday on the following
basis: Shifts of 1-10 employees - 1 per shift; shifts of 11 to 20
employees - 2 per shift; shifts over 20 employees - 4 per shift.

(§) Situation holders, substitutes and apprentices who are
absent by reason of compensable accident, sickness or while
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acting for the Union on Company-Union business shall
receive statutory holiday pay.

N 22. VACATIONS
) For employees working a four day week:

1. Members having one (1) or more years' service shall
be entitled to twelve (12) days' vacation with twelve (12) days'
pay provided they have worked a minimum of one hundred
and twenty (120) shifts for the Company within the twelve
(12) months immediately preceding the 1st of January of each
year of this Agreement, Such members working less than one
hundred and twenty (120) shifts in a calendar year shall
receive one (1) day's vacation with pay for each ten (10) shifts
worked, or major fraction thereof,

2. Members having five (5) or more years' service shall
be entitled to sixteen (16) days' vacation with sixteen (16)
days' pay provided they have worked a minimum of one hun-
dred and twenty (120) shifts for the Company within the
twelve (12) months immediately preceding the 1st of January
of each year of this Agreement. Such members working less
than one hundred and twenty (120) shifts in a calendar year
shall receive one (1) day's vacation with pay for each eight (8)
shifts worked, or major fraction thereof.

3. Members having ten (10) or more years' service shall
be entitled to twenty (20) days' vacation with twenty (20) days'
pay provided they have worked a minimum of one hundred
and twenty (120) shifts for the Company within the twelve
_ ]2) months immediately preceding the 1st of January of each
~jear of this Agreement. Such members working less than one
hundred and twenty (120) shifts in a calendar year shall
receive one (1) day's vacation with pay for each six (6) shifts
worked, or major fraction thereof,

4. Members having twenty (20) years' service shall be
entitled to twenty-four (24) days' vacation with twenty-four
(24) days' pay provided they have worked a minimum of one
hundred and twenty (120) shifts for the Company within the
twelve (12) months immediately preceding the 1st of January
of each year of this agreement. Such members working less
than one hundred and twenty (120) shifts in a calendar year
shall receive one (1) days' vacation with pay for each five (5)
shifts worked, -or major fraction thereof.

(b) Twelve (12) days of vacation in Section 22(a) (2, 3 and 4)
may be taken consecutively. The time for taking the remainder
shall be arranged between the foreman and the employee in
consultation with the Chapel Chairman.

(c) All situation holders, substitutes and apprentices who are
absent by reason of a compensable accident, paid sickness
(personal illness) or injury, jury duty, paid excused absence or
while acting for the Union (on Company-Union business)
shall accrue vacation credits as if such days had been worked,

ach accrual shall be limited to one (1) full year of vacation
Jtitlement (i.e., the maximum six (6) weeks' vacation). At the
end of the calendar year following this maximum accrual, the

employee may opt to withdraw these accrued benefits in cash
if on long-term disability only.

(d) Vacation pay scale in each case shall be the straight time
rate currently paid to the employee or two percent (2%) of the
previous year's T4 slip for each week of vacation, whichever is
the greater.

(e) All vacations carried over from a previous year shall be
taken prior to March 15 in the said second year, except that
outstanding vacations may be held over for one year, provided
they are combined with current vacations, These combined
vacations (and balance of current vacations, if any) shall not
be taken in prime time.

(B Vacation pay will not be allowed for vacations not taken;
in such cases any unused vacation privileges will be suspend-
ed until conditions permit them to be exercised.

(8) An employee leaving the service of the Company shall
receive pay for any unused vacation credits (including the
major fraction thereof) for which (s)he qualified.

(h) Vacation with pay shall be suspended during, but for no
longer than, any period in which the Union is unable to supply a
sufficient number of competent and satisfactory members to en-
able the Company to issue its publications promptly and regular-
ly at the straight time rate of wages provided in this Agreement,

(i) It is agreed that the Company shall not be obliged to fill
the positions of employees on vacation but may do so at its
own discretion, therefore regular employees on vacation shall
not employ substitutes to fill their positions.

(§) The time of the year that each employee shall take such
vacation shall be determined and arranged by the General
Foreman after consultation with the Chairman of the Chapel,
in order that there shall be no interruption in the publication of
the newspapers.

(k) Where practicable, choice of vacation periods shall be
allowed in priority order and the normal period for taking
vacations shall be during the months from June to September
inclusive, unless otherwise requested by the employee. No
employee shall be allowed more than three (3) weeks' vacation
during the period between the second Friday in June and the
second Friday in September until all members have had a
choice in said time period,

() Computation of vacation credits shall commence on the
date of employment.

(m) Each employee shall receive his or her full earned vaca-
tion in the calendar year that the anniversary date is reached.

(n) When an employee's anniversary date falls due in
December and thereby prevents such an employee from
receiving his full number of days of earned vacation in the cal-
endar year in which his or her anniversary of employment date
was reached the unused days shall be added to the employee's
succeeding year's earned vacation credits.
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(0) The formula for determining vacation allotment (number
of employees X 3 divided by 17) during prime time in deter-
mining the number of employees off each week shall be the
-.minimum for the entire year.

. /-' If the vacation allotment is full and no further vacations
are allowed, and members are seeking additional vacation
time, leaves of absence or excused (except daily excused)
shall be denied.

23. SICK LEAVE

(a) Regular employees prevented from performing their regu-
lar duties because of sickness shall be allowed sick leave and
pay according to the following scale. Computation of sick
leave shall be based on the calendar year,

For the first week of the first sick leave full pay
For the first week of the second sick leave  full pay
For the first week of the third sick leave full pay

(b) "Week" shall mean, for the purpose of this Section, four
(4) days. Such days are not necessarily consecutive days.

(c) A certificate from the employee's doctor or one selected by
the Company may be required by the Company. An employee
may without penalty or prejudice refuse to admit nurses to his
or her residence. Company nurses shall conduct their duties at
reasonable times. The Company shall bear the cost (if any) of
any medical certificate required. The Company agrees that a
medical certificate required by a carrier of insurance policies of
Ee Company shall be deemed to be a certificate required by
the Company.

(d) No deductions for sick leave shall be made from overtime
or vacation credited to the employee.

(¢) The Company will fund 2% of straight time wages for
short term absences (1st week of sickness and disability) and
any annual surplus will be paid in cash to the Union to apply
as it determines except for time off. This provision does not
affect the Company's obligation to pay sick leave to employ-
ees should the 2% level be exceeded. The Company shall sub-
stantiate in writing once each calendar year, upon request, the
funding of 2% of straight time wages for short term sickness.

(f) The General Foreman shall decide whether or not to
replace employees who are absent and entitled to sick pay as
outlined in (a) above.

(g) A joint Company-Union committee comprising two repre-
sentatives of each party shall be established to ensure that
there is no abuse of sick leave provisions. It is recognized that
the incidence of legitimate sick leave should not exceed one
percent (1%) of the total number of shifts worked in the previ-
ous year, however, no individual shall be deprived of sick
leave other than as provided for in (h) below.

)) Any employee who is found to have abused the sick leave
provisions of the Agreement shall not, for a minimum period
of six (6) months and a maximum of one (1) year as deter-

mined by the committee, be eligible to claim sick leave under
this Section. In the event of a dispute over whether an employ-
ee has in fact abused sick leave, the dispute shall be settled
under the Grievance Procedure.

(i) In their first calendar year of employment, substitutes shall
be entitled to claim sick leave on the basis of one day's sick
leave for each eight (8) shifts worked to a maximum of twelve
(12) sick days provided that they would normally have been
employed on the day that they were sick. Effective January 1st
of the second calendar year of employment, substitutes would
be eligible for the number of sick days earned in the preceding
year (date of employment to December 1st) provided that they
would normally have been employed on the day that they were
sick. Substitutes who work less than one hundred and twenty
(120) shifts shall be entitled to claim sick leave in the next cal-
endar year on the basis of one (1) day's sick leave for each
eight (8) shifts worked, provided that they nermally would
have been employed on the day that they were sick,

Substitutes who work a minimum of one hundred and twenty
(120) shifts in a year shall be entitled to claim sick leave in the
next year on the same basis as regular employees, provided
that they normally would have been employed on the day that
they were sick.

24. HEALTH AND WELFARE PLANS

(a) The Company shall pay the total cost of providing bene-
fits as follows:

1. Medical Services Plan of B.C. or its equivalent for all
employees and eligible dependents commencing on the first
day of the month following the commencement of employ-
ment for B.C. residents and the first day of the month follow-
ing eligibility for employees moving to B.C.

2. Extended Health Insurance for all employees and eli-
gible dependents commencing on the first day of the month fol-
lowing three (3) complete months of employment. Extended
Health Insurance will include hearing aid coverage to a maxi-
mum of $1,000.00 per ear every five (5) years and a vision care
plan which will cover 80% of the costs of prescription glasses
or corrective lenses to a maximum of $200 every 24 months
with a $25.00 deductible. Extended health insurance out-of-
province lifetime maximum is $1,000,000,

3. Group Life Insurance for employees less than age 65
in the amount of twice the employee's annual salary to a maxi-
mum of $75,000 and for employees over age 65 in the amount
equal to the employee's annual salary to a maximum of
$12,500. The above shall commence on the first day of the
month following three (3) complete months of service and
shall be convertible to an individual policy within 30 days of
ceasing employment with the Company.

Employees who go on a leave of absence in excess of one
month may retain membership in the above three plans by
paying premiums for each month's absence following a com-
plete month's absence.
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4. Short term disability benefits for the second through
the fifteenth week of any disability payable at the rate of 80%
of an employee's weekly salary,

5. Long term disability coverage for employees who
Aalified for short term disability benefits:

(i) 16th week through the 27th ‘week - 70% of employ-
ee's wages on the first day of disability.

(ii) 28th week through to age 65 - 60% of employee's
wages on the first day of disability.

All active Long Term Disability claimants shall have their
monthly payment increased by 5% on March 1st of each con-
tract year.

(b) The Company shall continue to pay for benefit plans dur-
ing absences due to illness or accident when covered by a
Company, Company-Union Trust or Benefit Society policy or
by Workers' Compensation. Similarly, benefits will continue to
be covered while serving on a jury.

(¢) The General Foreman and the Head Electronic Technician
may opt to be covered by the management plan.

25. ACCIDENT PAY

In case of a compensable accident the Company will pay
100% of an employee's wages less any amount recovered by
the employee from the Workers' Compensation Board or other
‘-‘_gage indemnity plan contributed to by the Company,
/:owever, in no case are the above amounts to exceed the reg-
ular take home pay of the employee had (s)he been employed
during the period of absence on Compensation.

To facilitate a regular income for the employee, the employer
will pay the employee his or her regular straight time wage
and the employee will turn over to the employer his or her
carnings from Workers Compensation as soon as received.

26. SEVERANCE PAY

Severance pay in a lump sum at the rate of one (1) week's
wages for each six (6) months of continuous service or major
fraction thereof with the Company, with a maximum of fifty-
two (52) weeks' wages shall be paid on loss of situation
through merger, consolidation or suspension of publication of
either or both of the Company's newspapers.

27. RELOCATION PAY

(a) All regular situation holders shall be entitled to receive
relocation pay on a reduction to the substitute board.
Relocation pay shall be paid in a lump sum equal to one (1)
week's pay for every six (6) months of continuous service or
fraction thereof with the Company, not in excess of fifty-two
(52) weeks. Upon being reduced to the sub board an employee
wust decide within twelve (12) months whether (s)he will con-
‘ﬁue on the slipboard or take advantage of the relocation pay.

(b) Relocation pay will be based on continuous service as a

regular and substitute including this twelve (12) month period,
as long as the substitute remains available for the service of
the Company,

(c) No one shall be eligible to claim relocation pay more than
once, or to claim relocation pay in addition to severance pay. No
employee having claimed relocation pay shall apply for work
with or be hired by the Company for the period covered by the
relocation pay. However, those with two (2) years' or more con-
tinuous service may apply for work and be rehired after the
number of weeks' relocation pay that they have received.

28. JURY DUTY

An employee on jury duty call or subpoenaed as a witness
shall receive the difference between jury duty rate and the
straight-time rate normally earned by such employee for each
day called for jury service. A day served under this clause
shall constitute a day's work. If an employee is required to per-
form a combination of Jury Duty and work and the combina-
tion requires a fifth shift, the fifth shift shall be paid at over-
time rates. To facilitate a regular income for the employee, the
employer will pay the employee his or her regular straight-
time wages and the employee shall turn over to the employer
his or her earnings from the jury duty as soon as received.

29. BEREAVEMENT LEAVE AND PAY

A regular employee will be granted bereavement leave with
pay for the purpose of making funeral arrangements and
attending said funeral in the following amounts:

(a) Four (4) days in the event of the death of the employee's
spouse or child.

(b) Four (4) days in the event of the death of a member of the
employee's immediate family when the death occurs more
than 800 kilometres from Vancouver.

(c) Three (3) days in the event of the death of a member of
the employee's immediate family where the death occurs less
than 800 kilometres from Vancouver.

For the purpose of the above, immediate family means, moth-
er, father, sister, brother, mother-in-law, father-in-law, sister-
in-law, brother-in-law, son-in-law, daughter-in-law, grandpar-
ents and grandchildren.

30. EARLY RETIREMENT

On January 1st in each calendar year, every employee shall
receive one-fifth (1/5) of a week's credit after having passed
his or her sixth (6th) anniversary date, two-fifths (2/5) of a
week's credit after having passed his or her eleventh (11th)
anniversary date, three-fifth (3/5) of a week's credit after hav-
ing passed his or her nineteenth (19th) anniversary date, one
(1) week's credit after having passed his or her twenty-fifth
(25th) anniversary date.

This benefit can be taken in cash at the current rate of wages of
the employee at year end in year earned, or upon termination,

PART “B” - Composing Room 10



or accumulated for early retirement, or taken as vacation in the
year following the year earned. Early retirement benefits shall
be computed in the same manner as vacations are pro-rated.

‘mployees who retire early will have provincial medicare and
- j;plcmemary medical continued to normal retirement age (65
years).

31. PENSION PLANS

PACIFIC PRESS, a division of Southam Inc,
PENSION PLAN AND TRUST FUND

(a) The Pacific Press, a division of Southam Inc, Pension
Plan and Trust Fund created pursuant to the Agreement and
Declaration of Trust entered into as of January 1, 1973 be-
tween the Unions, the Company and certain individual trustees
shall continue to operate during the term of the current Collec-
tive Agreement pursuant to the terms of the Agreement and
Declaration of Trust and the Plan Document appended thereto.

Participants in the Plan shall make contributions to the Plan
equal to 5% of their earnings.

The Company shall make contributions to the Plan in an
amount equal to 5% of the earnings of each employee who
participates in the Plan,

"Earnings" shall mean amounts received as compensation
from the Company, inclusive of salary and wages paid, over-
time pay, bonuses and commissions but exclusive of payments
~nder a suggestion plan, payments under a profit-sharing
heme or any other benefits not forming part of the employ-
ee's salary or wages.

The Company shall, without charge, continue to assist each
Board of Trustees in the administration of the Plan by taking
employee deductions with respect to required and voluntary
contributions, remitting these amounts as well as required

Company contributions to that fiduciary selected by each ..

Board to act as custodian with respect to assets of their Plan,
maintaining appropriate records as to each Plan participant's
credits under the Plan, reporting these to the Plan participants
and working with each Board and its actuary in the processing
and payment of benefits due to participants.

Any records, exclusive of payroll records shall be the property
of the Board of Trustees and shall be available for review at
any reasonable time by the Board. Information held by the
Company on payroll records shall be made available for
review (at any reasonable time) by the Board.

Should it be decided, at some point of time, by the Board to
have the administration of the Plan handled by a third party
administrator, the Company agrees to provide such administra-
tor all records which are the property of the Board and any
other information which constitutes a part of the Plan records.
"fu this event, the Company agrees it would continue to carry

)t such functions as taking employee deductions, reportings,
required data, etc. as is required by the administrator to prop-
erly carry out his or her duties.

New employees hired after the date of ratification (November
11, 1994) will be required to join the Pacific Press, a division
of Southam Inc. Pension Plan and Trust Fund.

The Company agrees to pay the Pension Plan windup costs
ordered by the Pension Superintendent resulting from buyouts
or restructuring of the workforce.

32. MATERNITY LEAVE

(a) Maternity leave of up to one (1) year will be granted upon
request and in conformity with the time periods specified in the
Unemployment Insurance Act (Canada). However, no employee
shall be required to take a leave of absence, nor shall an
employee's job duties or working conditions be altered without
her consent because of pregnancy; nor shall there be any penalty
for pregnancy. An employee returning from leave shall be rein-
stated in her job at the wages she would have received had her
employment with the Company been continuous. An employee
returning from leave shall be reinstated in her job with full cred-
it toward severance pay accrual and other length of service ben-
efits. Failure to return at the end of maternity leave shall be
termed a voluntary resignation. Two (2) weeks' notice shall be
given by the employee if possible at the commencement of
maternity leave and two (2) weeks' notice prior to returning.

For each pregnancy maternity benefits shall be paid as follows:

1. where the employee is eligible for UIC maternity
benefits and (1) provides the Company with proof that she has
applied for and is eligible for UIC maternity benefits and (2)
signs an agreement as follows: L,......, agree that I will return to
work at the end of my maternity leave and will remain an
employee of the Company for at least six (6) months after my
return to work. If I fail to do so I acknowledge my indebted-
ness to the Company for the amount received from the
Company as maternity allowance.

2. the employee shall receive weekly benefits as follows:
- for the first two weeks - 95% of full pay; for the next 17 weeks
- the difference between the amount received from UIC and
95% of the employee's insurable earnings (1990 - maximum
$640.00), Notwithstanding, in all weeks, the combination of
unemployment insurance benefits (UI), supplemental unem-
ployment benefits (SUB) and all other earnings will never
exceed 95% of employee's normal weekly earnings.

No employee is eligible for the benefits outlined in paragraph
(2) above until she has been employed for twelve (12) months
by the Company.

(b) Parental leave, available to the natural or adoptive parents
will be provided as follows:

1. Up to four (4) days (three (3) with pay) parental leave
shall be granted upon the birth of a child to any employee's
spouse or upon the legal adoption of a child; or

2. Up to twelve (12) weeks unpaid parental leave will
be granted upon the legal adoption of a child. Such leave may
be taken by the mother or the father, or where both parents
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work at Pacific Press may be shared between them,

At least two (2) weeks written notice prior to commencement
.. of parental leave is required, where possible. Parental leave
"~ der (b) (2) must commence within fifty-two (52) weeks of
. e birth of the child, or the date on which the child comes into
the actual care and custody of the adopting mother and father.
Parental leave of a natural mother must begin when the mater-
nity leave expires, except when otherwise agreed by the
employer and the employee.

33. GENERAL LEAVE

Notwithstanding any provision for leave in this Agreement the
Company shall grant leave of absence without pay to an
employee for emergency or unusual circumstances.

All leave provisions herein shall for the purposes of this
Agreement be considered continuous employment, No bene-
fits will be earned while an employee is on General Leave,

34, PUBLIC DUTIES LEAVE

The Employer shall grant, on written request, leave of absence
without pay:

(a) For employees to seek election to a full-time office in a
Municipal, Provincial or Federal election, for the full period of
campaigning;

(b) for employees elected to a full-time public office for the
. vburation of the term for which they are elected.

35. CO-ORDINATING COMMITTEE

Chairmen, assistant chairmen and one (1) additional elected
co-ordinating committee member from each shift, as well as
the chapel secretary, shall be granted leave without pay for a
maximum of three (3) hours once a month for the purpose of
attending co-ordinating committee meetings. One week's
advance notice shall be given to the general foreman.

All elected chapel officers may attend,

36. APPRENTICES

(a) 1. Itis agreed for each fifteen (15) journeymen, or
major fraction thereof, one (1) apprentice may be employed,
up to a maximum of seventeen (17) apprentices.

2. Provided, that this ratio shall not be exceeded except
by mutual agreement of the parties hereto. Notwithstanding the
ratio set forth as a basis of employing apprentices, no appren-
tice shall be laid off at any time during his or her appren-
ticeship term because the said ratio may become exceeded by a
reduction in the number of journeymen employed.

(b) A Joint Apprenticeship Committee composed of two (2)
representatives of the Company and two (2) representatives of

‘e Union shall be selected by the parties of this Agreement.
,,[11 provisions of this Agreement affecting apprentices shall be
under the jurisdiction of this committee which shall have con-

trol of and be responsible for the selection of apprentices and
shall be vested with full power and authority to enforce all
conditions outlined herein. Should the committee fail to agree
on any question the matter shall be submitted to an arbitrator
as provided in the Joint Standing Committee section hereof
whose decision shall be final and binding.

(c) In filling apprenticeship vacancies, preference shall be
first given to Pacific Press employees and then to apprentice
members whose apprenticeship has been interrupted because
of suspensions, mergers or consolidations of offices or for
other reasons, provided said apprentice has not been dis-
charged for cause.

(d) Apprentices shall be registered by the secretary of the
Union and shall serve an apprenticeship of four (4) years
(except as otherwise provided by Union laws) before being
admitted to journeyman membership in the Union. The
advancement in training and wage rates of any apprentice may
be accelerated by the Joint Apprenticeship Committee accord-
ing to the progress made by the apprentice, and the term of his
or her apprenticeship may be shortened to the extent of such
accelerated advancement.

(e) When the apprentice proves competent and the foreman
and the apprentice committee recommend him or her for
apprentice membership, (s)he must be admitted into the Union
as an apprentice member. Apprentices shall be enrolled in and
complete the Union course of lessons in printing if required
before being admitted as journeyman members of the Union,

(f) The Joint Apprenticeship Committee shall establish a
training program for apprentices. This training program shall
include thorough training under journeymen on all work with-
in the jurisdiction of the Union. Machinist apprentices must be
trained on all phases of maintenance and repair of composing
room equipment under the direction of a journeyman machin-
ist, The Joint Apprenticeship Committee shall have authority
to vary training programs to meet the problems arising
because of varying equipment and shall have authority to
direct temporary transfers of apprentices from one shop to
another to accomplish as much all-round training as may be
suited to the capacity of the apprentice.

(g) Should an apprentice be careless and neglectful of the
duties required by those in control of his or her trade training,
his or her case shall be referred to the Joint Apprenticeship
Committee for examination and action.

(h) Apprentices shall undergo periodic examinations before
the Joint Apprenticeship Committee. Their work must show if
they are entitled to the increased wage scale provided in this
contract. The employer or his or her representatives has the
right to be present and take part in any and all examinations.

(i) Chairmen of offices where registered apprentices are
employed are required to make semi-annual reports to the
local committee on apprentices. These reports must show if
the agreed conditions are being fulfilled by all parties to this
Agreement - whether apprentices are being held back or if
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they are advanced in the different processes of the trade, and
where apprentices are negligent or incapable of becoming
competent workers, such fact must be set forth in the report.

No apprentice shall leave one office and enter the services
/ another employer without the written consent of the Joint
Apprenticeship Committee.

(k) Apprentices shall receive not less than the following rates
of wages:

First six months, 60 percent of scale, starting with the seventh
(7th) month and every six (6) months thereafter, 5% increase.

I1st6 mos. 2nd 6 mos.

First Year 60% 65%
Second Year 70% 75%
Third Year 80% 85%
Fourth Year 90% 95%
37. FOREMEN

(a) 1. New journeymen members of the Union shall not be
prohibited from starting work because they have not been
interviewed by the Foreman,

2. Employees may be transferred from one position to
another at the call of the Foreman. The Foreman cannot be
required to make any transfer which measurably decreases the
efficiency of the office; neither shall he or she cause to be

employed more members than are needed in one class of work

d later transfer them to work which could have been done
J/‘ others whose priority entitled them to that work. In no case
shall a Foreman transfer a person to a department (s)he is not
familiar with and then declare him or her incompetent.

(b) The Foreman may discharge (1) for incompetency; (2) for
neglect of duty; (3) for violation of office rules; which shall be
kept conspicuously posted, and which shall in no way abridge
the civil rights of employees or their rights under Communica-
tions, Energy and Paperworkers Union of Canada Laws. A dis-
charged employee shall have the right to challenge the fairness
of any reason given for his or her discharge. Upon demand, the
Foreman shall give the reason for discharge in writing. Demand
for written reason for discharge shall be made within seventy-
two (72) hours after the employee is informed of discharge.

No member shall be discharged for any reason other than
those outlined above.

(c) Shift Foremen, who shall be clearly designated as such
and shall be journeymen situation holders, shall have the full
authority of the General Foreman in supervising the staff and
directing the work. They may send an employee home under
provisions (2) and (3) of (b) for the balance of the shift, and
when so ordered such employee shall leave the premises
immediately. This shall not prevent an employee seeking
‘junsel or advice from his or her Chapel Chairman.

«) The General Foreman shall be the judge of a worker's
competency on the basis of work performed. It is agreed that

the Chapel Chairman shall be present when instructions are
given for any competency tests conducted and duplicate
proofs shall be provided of work performed. No person legally
discharged shall be eligible to sub except at the option of the
General Foreman; provided that after a period of six (6)
months any member discharged for incompetency or a minor
offence may seek re-employment with the Company.

(e) The General Foreman of the composing room shall super-
vise and control all the employees connected with the same,
and all journeymen and apprentices shall perform such work
as the Foreman may direct, subject to the provisions of this
Agreement, and of Communications, Energy and Paper-
workers Union of Canada General Laws which are not incon-
sistent with this Agreement.

(f) The General Foreman shall have the privilege of calling
his or her staff or any part of it to work at different hours.
When the usual hour for starting work is to be altered, not less
than twenty-four (24) hours' notice and whenever possible
forty-eight (48) hours' notice shall be given in writing by the
Foreman to the Chairman of the Chapel. On a reduction or
increase of staff, or a change of shift, the Chairman of the
Chapel shall be notified by the Foreman at or before 1 p.m, of
the day prior to the reduction or increase becoming effective.
Regular situation holders shall not be laid off to reduce the
force until the end of the fiscal week. All the time covered by
this Agreement belongs to the Company and employees shall
perform any duties in the composing room assigned to them by
the Foreman, subject to the provisions of the Agreement and of
Communications, Energy and Paperworkers Union of Canada
General Laws which are not inconsistent with this Agreement.
No employee shall be allowed to leave the composing room
during working hours without the permission of the Foreman.

(g) The General Foreman shall not be disciplined by the
Union for carrying out the instructions of the Company, autho-
rized in this Agreement.

(h) CEP Compositors shall be governed by the Composing
Room contract. However, job function shall be under the super-
vision of the department head under whom he or she works,

38. REPLACEMENT OF REGULARS

(a) Any journeyman put on by a situation holder must be
competent to perform the work of the member whose place
(s)he takes and be eligible to work at straight-time rates. The
Union agrees that it will not permit members who are not eli-
gible to work at straight-time rates to claim work except on
prior approval of the Foreman.

(b) Members shall report or have substitutes ready within five
(5) minutes after time is called. When a regular does not report
within five (5) minutes after the hour for beginning work, a
competent substitute shall be employed in his or her place.
Provided that, if no competent substitute is available, the prior
substitute shall be hired.

(c) However, situation holders named in the Agreement
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between Pacific Press, a division of Southam Inc. and the

Communications, Energy and Paperworkers Union of Canada,

Local 2000, dated October 22, 1977 can at their option be

gxcused. If coverage is required by the Company, the named

N f . .

/zuatlon holders will supply a competent substitute in accor-
nce with Section 38(b).

If the leave is for one (1) day's duration the request shall be
granted or denied at the time of request.

If the leave is for more than one (1) day and up to one (1)
week, the request shall be granted or denied within six (6)
hours if on Monday through Friday day shift or as soon as the
General Foreman has the opportunity to consider it but not to
exceed forty-eight (48) hours, If the leave is for more than one
(1) week, approval or rejection shall be made within one (1)
week of the date when the request was made,

If the leave is for an extended period, approval or rejection
shall be given forty (40) days prior to the commencement of
such leave.

If leave is denied, the named situation holder shall cover his or
her situation with a substitute until (s)he returns to work or
until two (2) weeks of work expire, whichever occurs first.

39. PRIORITY PREFERENCE CLAIMS

(a) Priority members shall have a choice of new shifts, new
starting times, days off in lieu of statutory holidays which fall
on off days, and new days off, provided that changes shall be
“ade only when new openings occur. Should a situation hold-
[ lose his/her choice of day off due to a Company-initiated
reduction of said day off, he/she shall have the right to claim
another day off on that shift according to priority standing.
Should a situation holder lose a choice of shift, due to a
Company-initiated reduction of said shift, the situation holder
shall have the right to claim another shift and day off on that
shift according to priority standing. Also provided that no
changes shall be made which measurably decrease the effi-
ciency of the composing room. It is further agreed that only
the positions of three (3) Shift Foremen, head electronic tech-
nician and the Chapel Chairman shall not be subject to any
preference claim. Electronic technicians shall exercise priority
as electronic technicians in regard to vacations, days off and
starting times. Positions of Scale Committee representatives
shall not be subject to prior claim during negotiations.

(b) In filling vacancies for the day-side preference shall be
given to the first senior regular on the night-side competent to
fill the vacant situation.

40. EXTRAWORK

Employment other than regular situations shall be classed as
extra work and shall be given out in priority to the men com-
petent to perform the work. Upon reaching the point where the
“ompany has hired substitutes for a total of eight (8) shifts in
/Jy two (2) consecutive weeks, substitutes shall be given a sit-
uation for each eight (8) shifts worked. It is understood that a
situation shall consist of not less than four (4) shifts.
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Substitutes who lose work due to violation of this section shall
receive one (1) shift's pay for each shift lost. It is understood
by both parties that qualification for eligibility to receive relo-
cation pay shall be a minimum of six (6) months' continuous
service as a regular situation holder.

41. RELIEF OF DUTY

(a) At their request monitors and tape-perforator operators
shall be temporarily relieved from their respective positions as
monitors or tape-perforator operators at the end of each four
(4) week period, for four (4) weeks. No journeyman situation
holder shall be laid off who has not been afforded the opportu-
nity to learn the duties of a monitor.

(b) At their request members not otherwise covered else-
where in this Agreement shall be temporarily relieved from
their respective positions at the end of each four (4) week peri-
od, for four (4) weeks, exclusive of vacations. This provision
shall not be effective from May 15 to September 15. Not more
than 10% of the employees in any class of work on any shift
shall be permitted this relief at any time.

42. GENERAL LAWS

The Company agrees to respect and observe the General Laws
of the Communications, Energy and Paperworkers Union of
Canada in effect at the time of signing this Agreement except
for those Laws which relate to the hours of work and hiring of
substitutes. The parties agree that the General Foreman shall
be a member in good standing of the Union.

43. STRUCK WORK AND PICKET LINES
(a) The Union reserves to its members the right to refuse to
execute any work coming from or destined for any other
employer or publication which has been declared by the Union
to be unfair.

(b) The Company recognizes the right of individual union
members to refuse, as a matter of conscience, to cross a legal
picket line of any union engaged in a legal strike or lockout,

44. UNION REPRESENTATIVE
(a) No Union representative shall be interfered with, nor dis-
criminated against by the Company for carrying out the writ-
ten instructions of the Union governing the interpretation,
application or alleged violation of this Agreement.

(b) The Chapel Chairman shall not be denied permission to
leave the composing room for the purpose of conducting
Company-Union business.

45. CHAPEL BUSINESS
(a) All chapel meetings shall be held outside of working hours.

(b) Chairmen of chapels may have access to composing room
payrolls for the purpose of making returns of the earnings of
the members to the Secretary-Treasurer of the Union.
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46, DUES CHECK-OFF

The Company shall deduct membership dues weekly from the
earnings of each member of the Union working for the

- Company and shall remit said funds to the Union monthly.

“embership dues shall be deducted from members' earnings

accordance with the schedule of dues rates furnished the
Company each month by the Secretary-Treasurer of the
Union. Members shall be required to sign an authorization for
deduction by the Company in the following form:

ASSIGNMENT AND AUTHORIZATION TO CHECK OFF

COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000 DUES

To: Pacific Press, a division of Southam Inc.:

I hereby assign to the Communications, Energy and Paper-
workers Union of Canada, Local 2000, and authorize you to
deduct weekly from any earnings as your employee, an amount
equal to all Union dues levied against me by the Union for each
dues month following the date of this assignment.

I hereby authorize and request you to remit the amount de-
ducted to the Communications, Energy and Paperworkers
Union of Canada, Local 2000.

...................................................................................................

...................................................................................................

47. PERSONNEL AND MEDICAL FILES

Subject to presenting proper identification and by appointment
with the Personnel Department, an employee may, in the compa-
ny of a Personnel Department employee, review his/her person-
nel file and that part of his/her medical file containing sick claim
forms and doctor's slips which the employee submitted with such
forms. At no time shall an employee remove from his/her per-
sonnel file any document contained therein., However, an
employee may copy any such document. The employee and/or
the Union may have included in the employee's personnel file a
response to anything contained therein or to be contained therein.
Such response shall become part of the employee's record. The
Company shall furnish to the employee a copy of any commen-
dation relating to the employee's job performance.

48. SANITATION

There shall be furnished at all times a healthful, sufficiently
ventilated, properly heated, and well lighted place for the per-
formance of all work done in the composing room. Communi-
cations, Energy and Paperworkers Union of Canada, Local 2000
reserves the right to secure the services of sanitation and venti-
lation experts at its own expense, whose report shall be submit-
ted to the Company, which shall have the privilege of submit-

g said report to the municipal health officer for verification
Ad whose rling shall be final and carried out forthwith.

49, SAFETY 1 0 1

(a) The Company agrees that it will require its suppliers to
provide evidence that new chemicals being introduced into the
plant are non-injurious when used as directed.

(b) Prior to the introduction or use of any new chemicals in
the composing room, such chemicals, if not previously tested
and proven to be non-injurious to the employees, shall, upon
request, be submitted to the B,C., Research Council or Workers'
Compensation Board for testing and confirmation that the
product is not harmful to the health of the employees within the
department. Such confirmation or other recommendation by the
B.C. Research Council or Workers' Compensation Board shall
be accepted by both parties to this Agreement.

(c) Where necessary, wash-up time will be allowed in all
departments and such time will be arranged between the fore-
man and chapel chairman. If wash-up time extends beyond the
normal finish time, such time will be paid at straight time rates.

All safety clothes or accessories, other than safety shoes, that
the employees are required to wear by decision of the
Worker’s Compensation Board or the Company shall be pro-
vided by the Company at no cost to the employee.

Effective January 1, 1995, regularly employed personnel will
be reimbursed up to two hundred and fifty dollars ($250) for
every two calendar years, upon provision of a receipt(s) for the
purchase or repair of safety shoes.

50. WORK BANK
It is agreed that effective December 1, 1998 there shall be $5.05
per shift per employee banked to the credit of the membership
of the Union who are employed by Pacific Press, a Division of

Southam Inc.. Effective December 1, 1999 the above figure
shall be increased to $5.15. Effective December 1, 2000 the

above figure shall be increased to $5.30. Contributions shall be
made for any shift for which an employee receives compensa-
tion (e.g. sick leave, vacations, holidays, disability insurance,
bereavement leave, jury duty) and the funds accumulated shall
be distributed in a manner determined by the Union.

51. LETTERS OF AGREEMENT INDEX

The following Letters of Agreement apply for the duration of
the 1993 - 1998 Collective Agreement unless otherwise specif-
ically stated:

1. Health and Safety.

2.Re Appendix A & B

3. Exceptions to Four Day Week.

4. Reproduction.

5. CEP Subs Benefits, Stats and Bereavement.
6. Recognition of Benefits Coverage

7. Sick Leave

8. Contracting Out/Sale

9. Union Protection

10. Letters of Discipline

IN WITNESS WHEREOQOF we have set our hand and seal
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" _OR THE UNION

FOR THE COMPANY

LETTER OF AGREEMENT #1
BETWEEN
PACIFIC PRESS, a division of Southam Inc,
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000
HEALTH AND SAFETY

1. During the term of the Collective Agreement the Com-
pany shall, with the assistance of the joint health and safety
committee, develop a plant-wide policy and program of health
and safety protection for all employees.

2. The policy and program to be developed in (1) above will
include, but is not limited to, the following issues:

iy chemical information and training

if) accident investigation/recommendation procedure
iif} emergency evacuation procedures

iv) communications

v) asbestos health problems, documentation and treat-
ment
vi) electronic surveillance

1 vii) safety shoes

3. The Company, the Newspaper Guild and the Communi-
cations, Energy and Paperworkers Union of Canada, Local
2000 shall set up a joint committee to make recommendations
to the joint health and safety committee on VDT testing, shield-
ing, ergonomics, lighting, rest breaks, and other related issues.

4, The Company shall adhere to all applicable laws affecting
health and safety.

DATED , 2000,

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #2
BETWEEN
PACIFIC PRESS, adivision of Southam Inc.
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

RE APPENDIX A & B

is Letter of Agreement is entered into concerning Pacific
_{ess Short Term Disability Benefits and Life and Long-Term
Disability Benefits as agreed between the above parties cov-
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ered by Collective Agreements entered into on the date hereof
(hereafter referred to as the Collective Agreements) and
becomes effective upon ratification of the Collective Agree-
ments. It is agreed that the coverage provided by the Collective
Agreements is governed by the rules and conditions outlined
by the attached Benefit Plan Appendices "A" and "B" as
applicable and no changes will be made to these appendices
during the life of the Collective Agreements except as mutually
agreed to by the above parties.

DATED , 2000.

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #3
BETWEEN
PACIFIC PRESS, a division of Southam Inc.
. AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

EXCEPTIONS TO FOUR DAY WEEK

IT IS AGREED by the above parties that the following shall
not be subject to the four-day week provision of the
Composing Room contract; Composing Room General
Foreman,

DATED , 2000.

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #4
BETWEEN
PACIFIC PRESS, a division of Southam Inc.
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

REPRODUCTION

Prior to November 1, 1977, reproduction was governed by the
following sections in the 1974-75 and 1975-77 Collective
Agreements.

Section 7(c). All material shall serve as copy for the
Company's newspapers and commercial printing production
work and no camera-ready copy will be processed unless all
the preparatory work is performed by members covered by
this Agreement. Violation of this Section shall result in the
material being reproduced and this reproduction work shall be
done only during periods (financial weeks) when the compos-
ing room overtime payroll is less than 2% of the composing
room regular payroll.

Section 44. All local advertisements not originally produced
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by employees covered by this Agreement shall be reproduced
within seven (7) days of publication. This section shall not be
construed as prohibiting the loaning, borrowing, exchanging,
purchase or sale of matter or matrices or electrotypes, occa-
}med by extraordinary emergencies, such as fire, flood,

plosion or any other unforeseen disaster, including the "pi"
of a form or forms, when it is permitted without penalty.

2

Section 45. A local advertisement is: (a) any advertisement
originally set within the jurisdiction of Communications,
Energy and Paperworkers Union of Canada, Local 2000.
However, this does not apply to advertisements of general or
foreign advertisers located in Vancouver and originally set in
Vancouver. (b) Any advertisement wherever set, advertising the
business of any concern which is in the local field. (c) The
addition of names and addresses of local selling agents to any
advertisement, not falling within these definitions, does not
make the advertisement a local advertisement. The practice has
been that all material to be reproduced would be banked and
that the reproduction would be done as business conditions per-
mitted. As of November 1, 1977, this bank comprises of mater-
ial to be reproduced which was published prior to October 31,
19717, All material in the bank will be reproduced according to
the requirements of the 1975-77 Collective Agreement. As of
November 1, 1977, no new material will be added to the bank,
and no new material will be required to be reproduced.

DATED , 2000.

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #5
BETWEEN
PACIFIC PRESS, a division of Southam Inc,
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

CEP SUBS BENEFITS, STATS AND BEREAVEMENT

To determine initial enrolment for benefits to commence on
the first day of the month following the 13 week quarter quali-
fying period, substitutes who work and/or make themselves
available for work, qualify on the following basis:

13 Week Quarter
Days worked Days available for work

(in addition to days actually worked)

27 12
26 13
25 14
24 15
23 16
22 17

1\5 continue to be eligible for benefits, substitutes who work
(or are paid for) shifts and make themselves available for
work, qualify on the following basis:
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26 Week Period
Days worked Days available for work
54 24
52 26
50 28
48 30
46 32
44 34

Review dates for determining continued eligibility will be the
end of the first week of February and the end of the first week
of August of each year. Furthermore, it is agreed that those
who fail to continue to qualify based on the preceding six
months will be kept on the plans (excluding stats and bereave-
ment leave) at the employee's option for the next six (6) month
review period with the full cost prepaid monthly by the
employee. Should they fail to qualify in the next six (6)
months (i.e., second consecutive six (6) month period in which
they fail to qualify), benefits coverage will cease with the
Company. In requalifying, the best three (3) consecutive
months out of six (6) months until the next review date will be
used, If an employee's slip is pulled by the Chapel Chairman,
benefits cease as at that date.

Benefits

1.  Medical Services Plan of B.C.
Extended Health Insurance
Group Life Insurance
Bereavement Leave
Statutory Holidays

SRR

Substitutes will initial a sheet provided by the Company each
day they work or make themselves available for work. This
agreement will expire at the end of this 1993-98 contract term
unless renewed by the parties to the contract.

DATED , 2000.

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #6
BETWEEN
PACIFIC PRESS, a division of Southam Inc,
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

RECOGNITION OF BENEFITS COVERAGE

For the purposes of benefits coverage and bereavement leave,
Pacific Press recognizes same sex couples as a common-law
relationship. All eligible employees will complete a notarized
declaration of status form supplied by the Company should
they wish to participate in employee benefits as provided by
Pacific Press.

DATED , 2000.
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FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #7
BETWEEN
PACIFIC PRESS LIMITED
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

SICK LEAVE

A. The following deals with Sick Leave, as opposed to short
and long-term disability:

1. The Company will convene regular Sick Leave Com-
mittee Meetings within each union jurisdiction. This will
include Guild areas where there is no Sick Leave Committee
Language.

2. The committee will:

(i) Conduct areview of all those individuals who are cur-
rently under a requirement to visit their own doctor or
the Company doctor each time they are off sick.

(i) Follow-up to ensure that the appropriate reviews take
place on a timely basis.

(iii) Make recommendations as to whether or not an
employee should be under a requirement to see the
Company doctor, his/her own doctor, etc.

(iv) Make recommendations to the Company as to pro-
grams that could be implemented to encourage
improved attendance at work.

(v) Meet no less than twice per year.

3. In situations where the employee has complied with the
directives of the Company and the result is that the Company
feels that the employee has not substantiated that he/she should
have missed work as a result of the illness, the matter will be
referred to the appropriate Sick Leave Committee.

4, Should the Sick Leave Committee determine that
there has been an abuse, the Committee shall be empowered to
impose a penalty of suspension of benefits of less than the
minimum six (6) months described under the terms of our col-
lective agreements.

5. The Sick Leave Committee will consider all medical
information available in attempting to determine whether or
not there has been abuse of sick leave. This may include refer-
ring any conflicting doctors’ reports to an agreed upon medical
practitioner. This opinion may or may not include the exami-
- nation of the employee. All costs will be paid by the Company.

/ 6. If there is a dispute concerning any of the above
points, either party may refer the matter to a Troubleshooter for

binding, non-precedential resolution, Legal counsel will not be
used in presentations before the Troubleshooter. The Trouble-
shooter will have the option of seeking independent medical
advice, the cost of which shall be borne by the Company.

7. Costs associated with the use of a Troubleshooter
shall be shared between the parties pursuant to Section 103 of
the Labour Relations Code.

B. The following deals with-short and long-term disability
plans:

1. Independent Physicians referred to in Section 5 (b) of
the short-term plan and Section 2. (1) (e) (ii) of the long-term
plan will be selected by mutual agreement.

2. The Company, the unions and the Troubleshooter will
agree on a list of independent physicians to be used.

3. Employees receiving disability benefits will not be
retroactively cut off,

DATED , 2000.

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #8
BETWEEN
PACIFIC PRESS LIMITED
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

CONTRACTING OUT/SALE

The Company agrees there shall be no involuntary loss of
employment of any regular employee during the life of the
contract as a result of’

(a) the contracting out of work normally performed by mem-
bers of the bargaining unit; or

(b) sale of all or part of the business

DATED , 2000.

FOR THE UNION FOR THE COMPANY

LETTER OF AGREEMENT #9
BETWEEN
PACIFIC PRESS LIMITED
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

UNION PROTECTION
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There shall be no interference or attempt to interfere with the
operation of the Union.

DATED , 2000.

)

FOR THE UNION FOR THE COMPANY
LETTER OF AGREEMENT #10
BETWEEN
PACIFIC PRESS LIMITED
AND THE
COMMUNICATIONS, ENERGY and PAPERWORKERS
UNION OF CANADA, LOCAL 2000

LETTERS OF DISCIPLINE

Letters of dissatisfaction and written record of reprimands shall
be removed after twenty-four (24) months from the date of issue,

DATED , 2000.

FOR THE UNION FOR THE COMPANY

November 10th, 1994, 7:30 a.m.

) CRAFT UNIONS’ LETTER OF AGREEMENT
YOLUNTARY STAFF REDUCTION PLAN (Except Printers)
1. Employees wishing to take part in the Voluntary Staff
Reduction Plan (“the Plan”) will not be replaced. Where the
number of employees within a bargaining unit is decreased,
there must be a permanent reduction in the manning levels
and/or guarantees.

2. There will be two elements to the total amount paid under
the Plan:

i)y Basic Entitlement: Six (6) weeks pay per year of ser-
vice. Regular rate of pay is to be used in this calculation.
Maximum Base entitlement is one hundred and fifty thousand
dollars ($150,000).

ii) Manning Provision/Lifetime job guarantee: Where
the employee is covered by a manning clause or lifetime job
guarantee, they shall receive an additional fifty thousand dol-
lars ($50,000).

3. Subject to the above limits, employees may take the
monies as calculated, in cash or in a manner designated to
facilitate early retirement or in a manner designed to take
advantage of tax savings vehicles allowed by Revenue Canada.

The Company agrees, if requested by the employee, to
iy out the equivalent number of weeks the employee is enti-
tled to receive under the Plan as per the employee’s regular
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5. Should there be an additional buyout offered by Pacific
Press during the term of the new collective agreement, that
would result in a greater payout than this Plan, Pacific Press
will pay the employee the difference in the form of a lump
sum payment at the time of the new offer (except if the
Printers negotiate a greater payout than this Plan, it will not
affect the other unions).

payroll cycle.

6. If more employees apply than can be accepted (within the
classification, department or Company), the selection will be
based on seniority.

7. The Company will make the final determination as to the
number of positions which are to be bought out, Subject to
agreement by the Company and the Union, if a particular posi-
tion is identified, the position may be covered by a temporary
employee prior to the position being eliminated in order to
allow the regular employee to leave immediately. When the
position ultimately goes, there will be no claim by the tempo-
rary employee.

8. Regular full-time and regular part-time employees are eli-
gible to participate in the Plan. Full-time employees working
less than full-time and part-time employees will have their
basic entitlement pro-rated to reflect the proportion of time
they have worked over the past three (3) years. (Craft unions
shall have the pro-rating based on the same formula as their
vacation entitlement).

9. Employees on long term disability will be eligible to par-
ticipate in the Plan.

10. Employees who accept the proposed buy-out that are
fifty-five (55) years of age or older, will receive 50% of the
provincial Medical Services Plan premiums, paid on their
behalf by the employer until the employee’s death. It is under-
stood that all time covered by the voluntary buy-out will be
included to achieve age fifty-five (55), if necessary. Above
includes $2,000 paid up life insurance policy.

11. Applications to participate in the Plan must be received
according to the following schedule: At anytime over the term
of the Collective Agreement.

12. Employees will be entitled to six (6) hours of individual
financial counselling through Company paid programs. The
provider shall be mutually agreed to by the Company and the
unions.

13. Employees may withdraw from participation in the
Voluntary Staff Reduction plan after making their election to
participate, provided their employment has not ceased.

14. Uninterrupted Southam service will be recognized.

15. Pension Plan contributions shall be made when legal, and
subject to the maximum amount permissible under the terms
of the employee’s specific current pension plan(s) for the
equivalent number of weeks entitlement under the Voluntary
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Staff Reduction Plan (see item 2 [i]).

- Dated this ........ day of....ccccovnnierennn 2000
)

For the Printers For the Company

April 5, 1995

PRINTERS’ PROPOSED MODIFICATIONS TO THE
VOLUNTARY STAFF REDUCTION PLAN

The printers propose that the Voluntary Staff Reduction
Plan Letter of Agreement dated November 10, 1994, be
amended as follows:

1. The 5% attrition clause contained in the Collective
Agreement will not apply during the term of this Agreement,
Should the number of employees in the Union’s bargaining
unit be reduced by more than 5% for each six (6) months of
the Collective Agreement, for each employee in the unit over
that figure the Company shall pay to the Union the dues that
would have been paid by that employee had (s)he not taken
the buyout. This payment in lieu of dues will cease should the
attrition be such that it no longer exceeds the 5% per cent for
each six months level. The dues will be based on the amount
of dues paid by the employee in the twelve (12) months pre-
.ceding his/her buyout date.

If a total of 26 printers take the buyout and have left
employment of the Company no later than January 15, 1996,
then after the 26th printer has left, all employees remaining on
the payroll at that time, will receive an increase of $5.625
(pro-rated for night or lobster shift) per shift, retroactive to
January 1, 1995. Should 26 printers not leave by January 15,
1996 then, provided that 53 printers take the buyout and have
left employment of the Company no later than November 30,
1998, then after the 53rd printer has left, all employees
remaining on payroll at that time, will receive an increase of
$5.625 (pro-rated for night or lobster shift) per shift, retroac-
tive to January 1, 1995,

3, Effective January 1, 1995, all printers will be entitled to a
one-shift holiday with pay, per calendar year provided in the
previous year they have worked a minimum of 120 shifts (or
have received credits as having worked 120 shifts).

4. All Southam service will be recognized for purposes of
qualifying for the Plan.

5. Employees who are classified as “sick no pay” or on

union leave, are entitled to claim the Lifetime job guarantee

amount of $50,000. Such employees are only entitled to an

amount under the “Full $200,000 Entitlement” if they return to
ork at Pacific Press for 120 shifts in the 12 months preceding
buy—out request.

6. The Buy-out entitlement for Leo Trefflinger will be
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7. Employees who are classified as “sick no pay” or on union
leave, are entitled to claim the Lifetime job guarantee amount
of $50.000.00. Such emplovees are only entitled to an amount
under the “Full $200.000.00 Entitlement” if they return to work
at Pacific Press for a mutually agreed number of shifts in the 12
months preceding a buy-out request,

$200,000 ($150,000 + $50,000).

8. The voluntary pension contribution will be deducted on a
weekly basis commencing May 1, 1995. A weekly deduction
will be made on the assumption that the printer works four (4)
shifts per week. On a monthly basis this number will be recon-
ciled with the number of shifts actually worked (or received
credit for) in the month and, if required, the printer will be
refunded any over-deduction.

9. The Company will pay for individual counselling to a
maximum of six (6) hours at a maximum rate of $55.00 per
hour. The financial counsellor may be chosen by the employ-
ee. In order to receive payment, the employee must provide a
statement from their financial counsellor.

10. It is understood that the foregoing does not trigger items
#5 of the November 10, 1994 agreement,

11. The Company agrees that item number 7 in the November
10, 1994 agreement will not apply to the first 53 printers to

apply for Voluntary Retirement under these letters of agreement.

For the Printers For the Company
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THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6" DAY OF MAY, 2014

A Notary Public for the State of Illinois

"OFFICIAL SEAL

ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS
MY SOMMISSION EXPIRES SEPT 09, 2015
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HOLLINGER INTERNATIONAL INC., SOUTHAM INC,,
HOLLINGER CANADIAN NEWSPAPERS, LIMITED PARTNERSHIP and
HCN PUBLICATIONS COMPANY

-and-

CANWEST GLOBAL COMMUNICATIONS CORPORATION

TRANSACTION AGREEMENT

July 30, 2000

Osler, Hoskin & Harcourt LLP
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THIS TRANSACTION AGREEMENT is made July 30, 2000

BETWEEN:

Hollinger International Inc., a corporation governed by the
laws of Delaware, (“Hollinger”)

-and -

Southam Inc., a corporation governed by the laws of Canada,
(“Southam”)

-and -

Hollinger Canadian Newspapers, Limited Partnership, a
limited partnership governed by the laws of the Province of
Ontario, (“Newspapers Partnership”)

-and -

HCN Publications Company, a corporation governed by the laws
of Nova Scotia, (“HCN Publications™)

-and -

CanWest Global Communications Corporation, a corporation
governed by the laws of Canada, (“CanWest”)

RECITALS:

A,

Hollinger indirectly owns all of the issued and outstanding shares in Southam, indirectly
owns all of the issued and outstanding shares of Hollinger Canadian Newspapers G.P.
Inc., the general partner of Newspapers Partnership, and indirectly owns approximately
eighty-five percent of the limited partnership units of Newspapers Partnership.

Hollinger, indirectly through Southam, Newspapers Partnership and HCN Publications
and their subsidiaries, carries on the business in Canada of owning, operating and
publishing newspapers, magazines and related publications, ancillary business
communications operations including the provision of content through the Internet and
has agreed to cause Southam and Newspapers Partnership and their subsidiaries, to sell to
CanWest and CanWest has agreed to purchase all of the assets, property and undertaking
of and pertaining to such businesses as a going concern other than certain excluded
businesses all on the terms and conditions of this Agreement.

THEREFORE the parties agree as follows:
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1.1

-

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

Whenever used in this Agreement the following words and terms shall have the meanings
set out below:

“Accounts Payable” means dividends declared but not yet paid, any and all amounts in
connection with the Purchased Businesses due and owing to Employees, traders,
suppliers and other persons in the ordinary course of business (including amounts in
respect of sales taxes payable) as of the Effective Date which by their terms are to be paid
within twelve months from the Effective Date and, in the case of amounts to be paid in
instalments, only that portion which by its terms is to be paid within twelve months from
the Effective Date, other than any amounts owing to Hollinger or any of its Affiliates or
subsidiaries;

“Accounts Receivable” means any and all accounts receivable, bills receivable, trade
accounts and book debts recorded as receivable in the Books and Records and any and all
other amounts due to the Vendors, their subsidiaries or the Business Units in connection
with the Purchased Businesses, including from Transferred Employees, which by their
terms are to be received within twelve months from the Effective Date and, in the case of
amounts to be received in instalments, only that portion which by its terms is to be
received within twelve months from the Effective Date, including any and all refunds and
rebates receivable in connection with the Purchased Businesses, and the benefit of any
and all security (including cash deposits), guarantees and other collateral held by the
Vendors or the Business Units in connection with the Purchased Businesses, other than
any amounts receivable from Hollinger or any of its Affiliates or subsidiaries and other
than any of the foregoing which are Excluded Assets;

“Accrued Liabilities” means (i) any and all accrued liabilities of the Purchased
Businesses incurred in the ordinary course of business as of the Effective Date which by
their terms are to be paid within twelve months from the Effective Date and, in the case
of amounts to be paid in instalments, only that portion which by its terms is to be paid
within twelve months from the Effective Date, including the liabilities associated with
prepaid subscriptions, deferred circulation and advertising revenue, accruals for
Compensation Plans in respect of Southam Employees and Newspapers Partnership
Employees, customer rebates and allowances other than deferred income taxes and other
deferred credits, and (ii) any and all accrued liabilities as of the Effective Date relating to
a SERA and post-employment and post-retirement benefits relating to Transferred
Employees calculated in accordance with current, accurate and complete data as of the
Effective Date and the assumptions and methods determined in accordance with Schedule
1.1(a);

“Affiliate” has the meaning given in the Canada Business Corporations Act, as amended
from time to time;

115



3-

“Agreement” means this Transaction Agreement, including all schedules, and all
instruments supplementing or amending or confirming this Agreement and references to

“Applicable Securities Laws” means the Securities Act (Ontario), all other Canadian
provincial and territorial securities legislation, the United States Securities Act of 1933,
as amended and the United States Securities Exchange Act of 1934, as amended, and, all
regulations, rules, policies and other documents promulgated thereunder;

“Arbitration Procedures” means the procedures described in Schedule 1.1(b);
“Arm’s length” means arm’s length as defined in the /ncome Tax Act (Canada);

“Article” or “Section” mean and refer to the specified Article or Section of this
Agreement;

“Assumed Canada.com Liabilities” means those of the Assumed Liabilities which
relate to the Canada.com Business;

“Assumed Central Services Liabilities” means those of the Assumed Liabilities which
relate to the Central Services;

“Assumed Liabilities” means (a) the Current Liabilities and (b) those liabilities and
obligations of the Vendors or their Affiliates necessary or desirable for the ongoing
operation of the Purchased Businesses accruing or due subsequent to the Effective Date
in the ordinary course of the Purchased Businesses under the Contracts, the
Governmental Authorizations and the Permitted Encumbrances relating to the Purchased
Businesses;

“Assumed Print News Media Liabilities” means those of the Assumed Liabilities
which relate to the Print News Media Business;

“Benefit Plans” means all plans, arrangements, agreements, programs, policies, practices
or undertakings, whether oral or written, formal or informal, funded or unfunded,
registered or unregistered to or by which the Vendors are a party or bound or under which
the Vendors have, or will have, any liability or contingent liability, relating to: (a)
Pension Plans; (b) Insurance Plans; or (c) Compensation Plans, with respect to any
Employees or former employees of the Purchased Businesses or the National Post
Business (or any dependants or beneficiaries of any such Employees or former
employees), individuals working on contract with the Vendors or other individuals
providing services of a kind normally provided by employees or eligible dependants of
such person in each case, of the Purchased Businesses;

“Books and Records” means all books and records of the Vendors and the Business
Units, relating primarily or exclusively to the Purchased Businesses, including financial,
corporate, operations and sales books, records, books of account, sales and purchase
records, lists of suppliers and customers, formulae, business reports, plans and
projections and all other documents, surveys, plans, files, records, correspondence, and
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other data and information, financial or otherwise including all data and information
stored on computer-related or other electronic media, other than any such books and
records which are Excluded Assets;

“Business Day” means a day, other than a Saturday or Sunday, on which the principal
commercial banks in the Cities of Toronto and Winnipeg are open for business during
normal banking hours;

“Business Unit” means any of the individual operating units of the Purchased
Businesses, including the individual newspaper operations listed and described in
Schedule 1.1(c), the magazine operations listed and described in Schedule 1.1(c) and the
operations, portals and web-sites of the Canada.com Business listed and described in
Schedule 1.1(c);

“Business Unit Balance Sheet” means, collectively, the balance sheet of each of the
Business Units, respectively, as at May 31, 2000, forming part of the Financial
Statements;

“Canada.com Assets” means all of the Vendors’ right, title and interest in, to and under
the assets, property and undertaking owned or used or held by the Vendors for use in, or
in respect of the operation of, the Canada.com Business, including the Vendors’ 80%
interest in the general partnership operating the Faceoff.com website, and ancillary
communications operations;

“Canada.com Business” means the business of operating the Canada.com website portal
and related websites, including Faceoff.com, Montrealonline.com, Ottawaonline.com,
Vancouvertoday.com, and each of the other “city”today.com websites, and ancillary
communications operations;

“Canada.com Company” means a newly incorporated indirect subsidiary of Hollinger to
which the Canada.com Assets and Assumed Canada.com liabilities are transferred
pursuant to the Reorganization in accordance with a Transfer Agreement;

“Canada.com Company Debt” means the indebtedness of Canada.com Company
Holdco incurred in connection with the acquisition of all of the issued and outstanding
shares of Canada.com Company pursuant to the Reorganization;

“Canada.com Company Holdco” means a newly incorporated indirect subsidiary of
Hollinger which, on and after the Reorganization Date, will own all of the issued and
outstanding shares in the capital of Canada.com Company;

“Canada.com Company Shares” means all of the issued and outstanding shares in the
capital of Canada.com Company Holdco;

“CanWest Auditor” means PricewaterhouseCoopers LLP, Chartered Accountants;
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“CanWest Disclosure Record” means the CanWest Financial Statements, CanWest’s
annual information form dated November 24, 1999, management proxy circular dated
November 24, 1999, interim financial statements for the periods ending November 30,
1999, February 29, 2000 and May 31, 2000, and all filings by CanWest with the
Securities and Exchange Commission in the United States since September 1, 1999;

“CanWest Financial Statements” means the consolidated financial statements of
CanWest for the years ended August 31, 1999 and 1998 consisting of consolidated
balance sheets, statements of earnings, statements of retained earnings and statements of
cash flows, together with the notes thereto and the CanWest Auditor’s report thereon and
the interim financial statements of CanWest for the three months, six months and nine
months ended November 30, 1999, February 29, 2000 and May 31, 2000;

“CanWest Indenture” means the trust indenture governing the Subordinated Debentures
to be entered into by Subco and a trust company carrying on business in Canada, as
trustee, on the Closing Date in form and substance reasonably satisfactory to CanWest
and the Vendors;

“CanWest Material Subsidiaries” means, collectively, the Persons set forth in Column
1 of Schedule 5.9;

“CanWest Securities” means, collectively, the Preferred Shares, Non-Voting Shares and
the Subordinated Debentures to be delivered to the Vendors in accordance with Section
3.2 and the agreement referred to in Section 3.3(b);

“CanWest Year-End Financial Statement” means the EBITDA statement of the
CanWest operations and investments listed on Schedule 3.3(a) — 1 for the year ending
August 31, 2001 together with a report of the CanWest Auditor in form and substance
reasonably satisfactory to the Vendors;

“CanWest 2001 EBITDA” means the earnings of the CanWest operations and
investments listed on Schedule 3.3(a) — 1 for the twelve month period ending August 31,
2001 calculated without duplication before: (i) income taxes; (ii) depreciation and
amortization (excluding amortization of program rights); (iii) interest and other financing
charges; (iv) minority interest in the earnings of subsidiaries; (v) equity income or losses
in the earnings of affiliates; (vi) gains and losses in respect of the disposition of assets;
(vii) the reversal of provisions for costs which were made in respect of prior years
earnings; (viii) inter-corporate management fees paid or payable among the operations
listed on Schedule 3.3(a) — 1; (ix) unusual or extraordinary items and (x) other expense
and income items normally recorded on the income statement below the operating profit
line, . calculated operation by operation on the basis consistent with the indicative
calculation described in Schedule 3.3(a) — 2, all as reflected on the CanWest Year-End
Financial Statement;

“Central Services” means those services identified in Schedule 3.1(a);
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“Central Services Assets” means all of Southam’s right, title and interest in, to and
under the assets, property and undertaking owned or used or held by Southam for use in,
or in respect of, the delivery of the Purchased Central Services, including the land and
building located at 1450 Don Mills Road in Toronto, Ontario;

“Central Services Company” means a newly incorporated indirect subsidiary of
Hollinger to which the Central Services Assets and Assumed Central Services Liabilities
are transferred pursuant to the Reorganization in accordance with a Transfer Agreement;

“Central Services Company Debt” means the indebtedness of Central Services
Company Holdco incurred in connection with the acquisition of all of the issued and
outstanding shares of Central Services Company pursuant to the Reorganization;

“Central Services Company Holdco” means a newly incorporated indirect subsidiary of
Hollinger which, on and after the Reorganization Date, will own all of the issued and
outstanding shares in the capital of Central Services Company;

“Central Services Company Shares” means all of the issued and outstanding shares in
the capital of Central Services Company Holdco;

“Claims” means any claim, demand, action, cause of action, damage, loss, costs,
grievances, complaints, liability or expense, including reasonable professional fees, legal
fees on a solicitor and client basis and all costs incurred in investigating or pursuing any
of the foregoing or any proceeding relating to any of the foregoing;

“Closing” means the completion of the sale to and purchase by CanWest of the
Purchased Shares, the Purchased Debt and the Purchased National Post Company Interest
under this Agreement;

“Closing Date” means the 2™ day of October, 2000 provided that, if Competition Act
Approval shall not have been obtained by such date, the Closing Date shall be the earlier
of December 31, 2000 and the 5% day following receipt of Competition Act Approval, or
such other date as the Parties may agree in writing as the date upon which the Closing
shall take place;

“Closing Time” means 10:00 a.m., Toronto time, on the Closing Date or such other time
on such date as the Parties may agree in writing as the time at which the Closing shall
take place;

“Collective Agreements” means the collective agreements and all related documents
including all benefit agreements, letters of understanding, letters of intent and other
communications with Unions relating to the Employees, the Purchased Businesses or the
National Post Business by which the Vendors are bound or which imposes any
obligations upon the Vendors or sets out the understanding of the Parties with respect to
the meaning of any provisions of such collective agreements;
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“Compensation Plans” means any and all employment benefits relating to bonus,
commission, incentive pay or compensation, performance compensation, deferred
compensation, profit sharing or deferred profit sharing, share purchase, share option,
stock appreciation, phantom stock, vacation or vacation pay, sick pay, severance or
termination pay, employee loans or separation from service benefits, or any other type of
arrangement providing for compensation or benefits additional to base pay or salary;

“Competition Act Approval” means: (a) the Commissioner of Competition shall have
issued an advance ruling certificate pursuant to section 102 of the Competition Act in
respect of the transactions contemplated by this Agreement; or (b) the waiting period
under section 123 of the Competition Act shall have expired and CanWest shall have been
advised in writing by the Commissioner that the Commissioner has determined not to
make an application for an order under section 92 of the Competition Act in respect of the
transactions contemplated by this Agreement at that time;

“Concurrent Share Purchase Agreements” has the meaning given to it in Section
3.3(b);

“Content” means all text, data, information and graphics included in any newspapers,
magazines, publications or websites, published or operated in Canada by the Vendors;

“Contracts” means all contracts, licenses, leases, agreements, commitments,
entitlements and engagements of the Vendors relating to the Purchased Businesses, the
National Post Business or the Purchased Assets and including all quotations, orders or
tenders for contracts which remain open for acceptance and any manufacturers’ or
suppliers’ warranty, guarantee or commitment (express or implied), other than any of the
foregoing which are Excluded Assets;

“Control” has the meaning given to it in the Canada Business Corporations Act,
“CRTC” means the Canadian Radio-television and Telecommunications Commission;

“CRTC Direction” means the Governor in Council’s Direction to the CRTC
(ineligibility of Non-Canadians) issued pursuant to the Broadcasting Act, as amended
from time to time;

“Current Assets” means the Accounts Receivable, Inventories and Prepaid Expenses
and Deposits;

“Current Liabilities” means Accounts Payable and Accrued Liabilities;

“Effective Date” means the 31% day of August, 2000 or such other date as the Parties
may agree in writing;

“Effective Date Financial Statement” means the statement of assets and liabilities of
the Purchased Businesses prepared by the Vendors as at the Effective Date, showing for
each of: (i) all of the Print News Media Assets, including the Current Assets of the Print
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News Media Business and the Assumed Print New Media Liabilities; (ii) a statement of
the Working Capital; (iii) the Canada.com Assets and the Assumed Canada.com
Liabilities; (iv) the Central Services Assets and the Assumed Central Services Liabilities;
and (v) the assets, liabilities and partners’ capital of the National Post Business, together
with an unqualified opinion of the Hollinger Auditor to the effect that the Effective Date
Financial Statement has been prepared in accordance with generally accepted accounting
principles consistently applied with those used in the audited 1999 Southam Consolidated
Financial Statements and presents fairly in all material respects the Working Capital, the
Purchased Assets (other than the National Post Assets) and the Current Liabilities and the
assets, liabilities and partners’ capital of the National Post Business as at the Effective
Date;

“Employee Interim Services Agreement” means the agreement substantially in the
form of Schedule 7.1(s);

“Employees” means all persons employed by the Vendors or their subsidiaries
principally in connection with the Purchased Businesses or the National Post Business,
including for greater certainty, such employees of the Vendors employed at the corporate
head offices of Southam, the Newspapers Partnership or any other subsidiary of
Hollinger;

“Employment Contract” means any contract or commitment, whether oral or written,
relating to an Employee entitled to annual compensation from employment (including
base pay or salary and compensation received from any Compensation Plan) in excess of
$100,000 and includes any other communication or practice which imposes any material
obligations in respect of any such Employees or sets out the understanding of the Parties
with respect to the meaning of any such employment contract;

“Encumbrances” means any pledge, lien, charge, security interest, lease, title retention
agreement, mortgage, restriction, development or similar agreement, easement, right-of-
way, title defect, option, right to acquire or adverse claim or encumbrance of any kind or
character whatsoever;

“Environment” means the environment or natural environment as defined in any
Environmental Law and includes air, surface water, ground water, land surface, soil,
subsurface strata and any sewer system,;

“Environmental Approvals” means all legally binding permits, certificates, approvals,
licenses, authorizations, consents, agreements, instructions, directions, registrations or
approvals issued, granted, conferred or required by Governmental Authorities pursuant to
Environmental Laws with respect to the operation or management of the Purchased
Businesses, the National Post Business or pertaining to the Purchased Assets and
includes, without limitation, any sewer surcharge agreement,

“Environmental Condition” means;
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9.

any waste of any nature present at, upon or within any Real Property at or prior to

the Closing Time or any Hazardous Substance present at, upon, within or emanating from
any Real Property at concentrations exceeding, or in a condition contrary to, applicable
Environmental Standards at or prior to the Closing Time where:

(b)

(i) any Governmental Authority issues a written directive, instruction,
requirement or other similar written request (none of which are necessarily legally
binding and, without limiting the generality of the foregoing, which could result
from an application to redevelop or change the use of any property) to study,
investigate, remediate, control, remove, clean-up or otherwise address such
Hazardous Substance;

(i)  any Governmental Authority issues a Remedial Order as a result of or

relating to such Hazardous Substance;

(iii)  the presence of such Hazardous Substance at such concentrations
constitutes a breach of any applicable Environmental Laws (as such laws existed
at the Closing Time) or any applicable Environmental Laws (as such laws existed
at the Closing Time) require any study, investigation, remediation, control,
removal, clean-up of or other action to address such Hazardous Substance;

(iv)  any court action, suit, claim or proceeding is commenced, or any written,
bona fide claim or demand is made by a third party as a result of or relating to
such Hazardous Substance; or

v) such Hazardous Substance needs to be studied, investigated, remediated,
controlled, removed, cleaned-up or otherwise addressed in order to avoid any
likely or threatened: (A) Remedial Order; (B) breach of any applicable
Environmental Law (as such laws existed at the Closing Time); or (C) the
commencement of any court action, suit, claim or proceeding by a third party; or

any Hazardous Substance present at, upon or within any property other than the

Real Property at or prior to the Closing Time at concentrations exceeding any applicable
Environmental Standard where:

(1) any Governmental Authority issues a written directive, instruction,
requirement or other similar written request (none of which are necessarily legally
binding and, without limiting the generality of the foregoing, which could result
from an application to redevelop or change the use of any property) to study,
investigate, remediate, control, remove, clean-up or otherwise address such
Hazardous Substance;

(ii)  any Governmental Authority issues a Remedial Order as a result of or
relating to such Hazardous Substance;

(i)  the presence of such Hazardous Substance at such concentrations
constitutes a breach of any applicable Environmental Laws (as such laws existed
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at the Closing Time) or any applicable Environmental Laws (as such laws existed
at the Closing Time) require any study, investigation, remediation, control,
removal, clean-up of or other action to address Hazardous Substance;

(iv)  any court action, suit, claim or proceeding is commenced, or any written,
bona fide claim or demand is made by a third party as a result of or relating to
such Hazardous Substance; or

(v) such Hazardous Substance needs to be studied, investigated, remediated,
controlled, removed, cleaned-up or otherwise addressed in order to avoid any
likely or threatened: (A) Remedial Order; (B) breach of any applicable
Environmental Law (as such laws existed at the Closing Time); or (C) the
commencement of any court action, suit, claim or proceeding by a third party,

and, for the purposes of this paragraph (b), where such Hazardous Substance is present
under such property as a result of or relating to any act or omission of the Vendors or in
any way to the carrying on of the Purchased Businesses by the Vendors;

“Environmental Laws” means all Laws relating in full or in part to the Environment or
public health or safety, and includes those Laws relating to the storage, generation, use,
handling, manufacture, processing, labelling, advertising, sale, display, transportation,
treatment, Release and disposal of Hazardous Substances, and excludes Occupational
Health and Safety Laws;

“Environmental Reports” means the environmental reports with respect to the
Purchased Assets listed in Schedule 4.29(a);

“Environmental Standard' means the concentrations, amounts, conditions or any other
standards specified in any Environmental Laws (as such laws existed at the Closing
Time) or any guideline or policy issued by any Governmental Authority (as such
guidelines or policies existed at the Closing Time) which describes the acceptable
conditions for any Hazardous Substances or the acceptable generic concentrations or
amounts of Hazardous Substances which may be present in air, atmosphere, soils, any
subsurface strata, surface water or ground water;

“Equipment Contracts” means all motor vehicle leases, equipment leases, conditional
sales contracts, title retention agreements and other similar agreements binding upon the
Vendors relating to equipment and vehicles used by the Vendors in connection with the
Purchased Businesses or the National Post Business;

“Excluded Assets” means:
(a) the assets of the Vendors used solely and exclusively by the Excluded Businesses;

(b)  all cash, bank balances, moneys in possession of banks and other depositories,
term or time deposits and similar cash items of, owned or held by or for the
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account of the Vendors as of the Effective Date, other than petty cash held for day
to day use at each of the individual operations of the Business Units;

(c) the corporate, financial, taxation and other records of the Vendors not pertaining
to the Purchased Businesses or the National Post Business;

(d) all extra-provincial, sales, excise or other licenses or registrations issued to or held
by the Vendors, whether in respect of the Purchased Businesses, the National Post
Business or otherwise;

(e) any refunds in respect of reassessments for Taxes paid by the Vendors pertaining
to the Purchased Businesses, the National Post Business or the Purchased Assets;

() refundable Taxes;

(g) all amounts owing from any director, officer, former director or officer,
shareholder, employee (other than an Account Receivable from a Transferred
Employee) or any Affiliate of the Vendors;

(h) all insurance policies and the right to receive insurance recoveries under such
policies except as otherwise specifically provided in this Agreement (i.e., Benefit
Plans);

(i) the assets listed and described on Schedule 1.1(d); and
() all Contracts relating to the foregoing;

“Excluded Businesses” means the business of owning, operating and publishing the
newspapers, related publications and the other businesses listed and described in
Schedule 1.1(e);

“Excluded Employees” means (a) all employees of the Southam News Division of
Southam; (b) Inactive Employees; (c) all employees of the National Post Company; (d)
the Employees described in Section 9.2(b); and (e) those employees of Southam
identified by the Vendors prior to Closing and agreed by CanWest;

“Financial Statements” means, collectively, the unaudited financial statements of each
Business Unit for the fiscal period ended May 31, 2000, consisting of a balance sheet and
statements of earnings, a copy of each of which is annexed as Schedule 4.11(a);

“Fixed Assets” means the fixed assets, machinery (including printing presses),
equipment, fixtures, furniture, furnishings, vehicles, material handling equipment,
implements, parts, tools, jigs, discs, molds, patterns and tooling, spare parts owned or
used or held by the Vendors in connection with the Purchased Businesses or the National
Post Business including any which are in storage, or in transit, and other tangible
property and facilities owned by the Vendors and used primarily in the Purchased
Businesses or the National Post Business whether located in or on the premises of the
Vendors or elsewhere, including the assets listed and described in Schedule 4.17;
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“General Partner” means Hollinger Canadian Newspapers G.P.;

“Goodwill” means the goodwill of the Purchased Businesses and the National Post
Business, and information and documents relevant thereto including lists of customers
and suppliers, credit information, research materials, research and development files,
active library and morgue of each publication including all clippings, photographs
(negatives and positives), bound files of back issues and microfilm and microfiche
reproductions of back issues and the exclusive right of CanWest to represent itself as
carrying on the Purchased Businesses in succession to the Vendors and to all rights in
respect of the name “Southam”, any variations of such name and any other name under
which the Purchased Businesses are or have been operated (other than the name
“Hollinger”);

“Governmental Authorities” means any government, regulatory authority,
governmental department, agency, commission, board, tribunal, crown corporation, or
court or other law, rule or regulation-making entity having or purporting to have
jurisdiction on behalf of any nation, or province or state or other subdivision thereof or
any municipality, district or other subdivision thereof;

“Governmental Authorization” means all authorizations, approvals, including orders,
consents, directives, notices, licenses, permits, variances, registrations or similar rights
issued to or required by the Vendors in connection with the Purchased Businesses, the
National Post Business or any of the Purchased Assets by any Governmental Authorities
but excluding Environmental Approvals;

“Hazardous Substance” means any pollutant, contaminant, waste of any nature,
substance, hazardous substance, hazardous material, toxic substance, prohibited
substance, dangerous substance or dangerous good as defined, judicially interpreted or
identified in any Environmental Law including any asbestos, asbestos-containing
materials, solvents and petroleum hydrocarbons;

“Historical Materials” means all inactive books and records, minute books of
predecessor companies to Southam, archives, memorabilia and other - historical
information of any nature pertaining to the Purchased Businesses to the extent that such
materials are within the care and control of the Vendors as of the Closing Date;

“Hollinger Auditor” means KPMG LLP, Chartered Accountants;

“Inactive Employees” means all Employees, whether or not members of a Union, who
are not actively engaged in the Purchased Businesses or the National Post Business, as
the case may be, as of the Closing Date, including those Employees on leaves of absence
(including Employees on pregnancy or parental leave), who are receiving benefits under
any sick leave plan, short term disability plan, long term disability plan, or salary
continuance plan and for greater certainty, excludes any Employee who is not actively
engaged in the Purchased Businesses or the National Post Business, as the case may be,
as of the Closing Date by reason of shift patterns, holiday, vacation, bereavement leave or
jury leave;
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“Insurance Plans” means any and all employment benefits relating to disability or wage
continuation during periods of absence from work (including short-term disability, long-
term disability and workers’ compensation), hospitalization, health, eye care, medical or
dental treatments or expenses, life insurance, death or survivor’s benefits and
supplementary employment insurance, in each case regardless of whether or not such
benefits are insured or self-insured;

“Intellectual Property” means all patents, copyrights, Trade-marks, industrial designs
and integrated circuit topographies (including registrations of and applications for all of
the foregoing in any jurisdiction and renewals, divisions, extensions and reissues, where
applicable, relating thereto), trade secrets, confidential information, Technology and all
other intellectual property rights of any kind or nature;

“Interim Period” shall have the meaning given to it in Section 9.12;

“Inventories” means all inventories of every kind and nature and wheresoever situate
owned by the Vendors and pertaining to the Purchased Businesses including all work in
progress, supplies of newsprint, paper ink and other operating supplies and packaging
materials of or pertaining to the Purchased Businesses;

“Laws” means all applicable laws, including common law, by-laws, rules, statutes,
regulations and legally binding decisions, orders, ordinances, protocols, codes,
guidelines, policies, notices, directions, instructions and authorizations and judgements or
other legally binding requirements of any Governmental Authority;

“Leased Real Property” means all premises used or reasonably required by the
Purchased Businesses or the National Post Business which are leased, subleased, licensed
or otherwise occupied by the Vendors and the interest of the Vendors in all plants,
buildings, structures, fixtures, erections, improvements, easements, rights-of-way, spur
tracks and other appurtenances situated on or forming part of such premises;

“Listed Intellectual Property” has the meaning given in Section 4.24;

“Management Services Agreement” means the management services agreement to be
dated as of the Closing Date to be entered into by Ravelston and CanWest substantially in
the form of Schedule 7.1(p);

“Material Adverse Effect” means any condition, event or development which is or
reasonably could be expected to result in or represent a material adverse effect or
change, individually or in the aggregate, on or in the financial condition, assets, business,
operations or prospects, results of operations, liabilities or rights of a Person or which has
a significant adverse effect on the value of the business of such Person, other than those
resulting from industry-wide conditions or general economic conditions affecting the
industry in which the businesses of the Person is carried on;

“Material Contract” means (a) all newsprint and ink supply agreements; (b) all Real
Property Leases in respect of which the annual rent exceeds $100,000; (c) all Trade-Mark
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licenses which are material to a Business Unit, the Purchased Businesses or National Post
Business ; (d) all Permitted Encumbrances other than those identified on Schedule 4.4 in
items 2 and 7; and (e) any Contract (i) involving a one-time cost or annual payments to or
by the Vendors or their subsidiaries in excess of $1 million, (ii) involving rights or
obligations that may reasonably extend beyond 1 year which cannot be terminated
without penalty on less than 3 months notice and which has annual payments in excess of
$100,000, (iii) which is outside the ordinary course of business, or (iv) containing any
material restriction on the ability of the Vendors or any subsidiary of the Vendors to carry
on the Purchased Businesses or the National Post Business;

“Multiple YVoting Shares” means the multiple voting shares in the capital of CanWest;

“National Post Affiliation/Services Agreement” means the agreement substantially in
the form of Schedule 7.1(r);

“National Post Assets” means all of National Post Company’s right, title and interest in,
to and under the assets, property and undertaking owned or used or held by National Post
Company for use in, or in respect of the operation of the National Post Business
(including, for greater certainty, the Vendors’ right to title and interest in the printing
press located in the production facility of the Hamilton Spectator);

“National Post Balance Sheet” means the balance sheet of National Post Company as at
May 31, 2000 included in the National Post Financial Statements;

“National Post Business” means the business of owning, operating and publishing the
National Post newspapet, Saturday Night Magazine, National Post Business Magazine
and related publications and the operation of the National Post website;

“National Post Company” means the general partnership currently carrying on the
National Post Business;

“National Post Financial Forecast” means the budget of National Post Company for the
year ending December 31, 2000;

“National Post Financial Statements” means the unaudited financial statements of
National Post Company for the fiscal period ended May 31, 2000 consisting of a balance
sheet and income statement, a copy of which is annexed as Schedule 4.11(b);

“National Post Shareholder Agreement” means the agreement substantially in the form
of Schedule 7.1(q) to be converted to a partnership agreement prior to Closing;

“NewsMediaCo” means, collectively, the newly incorporated indirect subsidiaries of
Hollinger to which all of the Purchased Assets, other than the National Post Assets, the
Canada.com Assets and the Central Services Assets, are transferred and- which assumes
all the Assumed Liabilities, other than the Assumed Canada.com Liabilities, the
Assumed Central Services Liabilities, pursuant to the Reorganization in accordance with
a Transfer Agreement;
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“NewsMediaCo Debt” means the indebtedness of NewsMediaCo Holdco incurred in
connection with the acquisition of all of the issued and outstanding shares of
NewsMediaCo pursuant to the Reorganization;

“NewsMediaCo Holdco” means, collectively, the newly incorporated indirect
subsidiaries of Hollinger which, on and after the Reorganization Date, will own all of the
issued and outstanding shares in the capital of NewsMediaCo;

“NewsMediaCo Shares” means all of the issued and outstanding shares in the capital of
NewsMediaCo Holdco;

“Newspaper Partnership Employees” means all Employees of Newspapers Partnership
and its subsidiaries other than Excluded Employees provided that for the purposes of
Section 9.8(d), the definition of Inactive Employee shall be read as if the reference to
“Closing Date” were January 1, 2001;

“Non-Assignable Rights” shall have the meaning given in Section 2.8;

“Non-Competition Agreements” means the agreements substantially in the form of
Schedule 7.1());

“Non-Voting Shares” means non-voting shares in the capital of CanWest;
~ “Notice” shall have the meaning given in Section 11.3;

“Qccupational Health and Safety Laws” means the Ontario Occupational Health and
Safety Act, the Workplace Safety and Insurance Act or such other similar federal or
provincial legislation relating in full or in part to the protection of employee health and
safety as may be applicable to the Purchased Businesses;

“Owned Real Property” means all freehold lands currently principally used in or
reasonably required for the Purchased Businesses or the National Post Business which are
owned or purported to be owned, in fee simple, by the Vendors including all plants,
buildings, structures, fixtures, erections, improvements, easements, rights-of-way, spur
tracks and other appurtenances situated on or forming part of such lands other than any
such lands which are currently used solely and exclusively by the Excluded Businesses;

“Parties” means the Vendors and CanWest collectively, and “Party” means any one of
them;

“Pension and Employee Benefits Plans Agreement” means an agreement substantially
in the form of Schedule 7.1(v);

“Pension Plans” means any and all benefits relating to retirement or retirement savings
including, without limitation, pension plans, pensions or supplemental pensions,
registered retirement savings plans, “registered pension plans” (as defined in the /ncome
Tax Act (Canada)) and “retirement compensation arrangements” (as defined in the
Income Tax Act (Canada));
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“Permitted Encumbrances” means the Encumbrances listed in Schedule 4.4,

“Person” means any individual, sole proprictorship, partnership, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body corporate,
Governmental Authority, and a natural person in such person’s capacity as trustee,
executor, administrator or other legal representative;

“Prepaid Expenses and Deposits” means all amounts prepaid in connection with the
Purchased Businesses in respect of the twelve month period following the Effective Date,
including prepaid subscriptions, property taxes, business taxes, rents, telephone and
telecommunications costs, insurance premiums in respect of insurance for the period
from the Effective Date to the Closing Date, prepaid advertising amounts, other than (a)
income or other taxes which are personal to the Vendors and its subsidiaries, (b) any
amounts paid in respect of the Pension Plans or Benefit Plans, (c) all deposits with any
public utility or any Governmental Authority, (d) deferred financing and other charges
and (e) any prepaid amounts which are Excluded Assets;

“Preferred Shares” means the Class 1 Preference Shares, in the capital of CanWest
having substantially the rights, privileges, terms and conditions set forth in Schedule
3.2(a);

“Print News Media Assets” means all of the Purchased Assets other than the National
Post Assets, the Central Services Assets and the Canada.com Assets;

“Print News Media Business” means the businesses of the Vendors engaged in the
operation, publication and management of newspapers, magazines, specialty publications,
and ancillary communications operations in Canada and the provision of Content through
the internet and the website operations of such businesses (being the operations of the
Vendors that produce the revenues and sales and incur the operating costs directly
relating thereto of all websites providing online access to the Content of a newspaper or
magazine or its classified advertising such as Careerclick.com, Carclick.com and
Homeclick.com but for greater certainty, does not include the operations generating the
costs of construction, design and technical maintenance of such websites (which are
included in the Canada.com Assets)), including those businesses of the Vendors listed
and described in Schedule 1.1(c), but not including the National Post Business, the
Canada.com Business, the Central Services and the Excluded Businesses;

“Print News Media Business EBITDA” means the audited earnings of the Print News
Media Business (including the revenues and sales and operating costs relating to the
operation by the Vendors of all websites providing online access to the Content of a
newspaper or magazine or its classified advertising such as Careerclick.com,
Carclick.com and Homeclick.com but, for greater certainty, excludes the costs of
construction, design and technical maintenance of such websites) for the twelve month
period ending December 31, 2000 calculated without duplication before: (i) income
taxes; (ii) depreciation and amortization; (iii) interest and other financing charges; (iv) the
cost of the Central Services; (v) the non-recurring cost of the strike at the Calgary Herald
(net of any operating cost saving realized during the strike); (vi) the non-recurring set-up
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costs of the introduction of new presses in Saskatoon; (vii) any employer Canada Pension
Plan and Employment Insurance contributions borne by the Vendors pursuant to Section
9.11; (viii) minority interest in the earnings of subsidiaries; (ix) equity income or losses
in the earnings of Affiliates; (x) dividend, interest and other sundry income not earned in
the ordinary course of business; (xi) gains and losses in respect of the disposition of
assets; (xii) the reversal of provisions for costs which were made in respect of prior years
earnings; (xiil) unusual or extraordinary items; (xiv) pension income relating to the
Southam Retirement Plan; and (xv) other expense and income items normally recorded
on the income statement below the operating profit line, all as determined in accordance
with GAAP on a basis consistent with prior years, calculated on a basis consistent with
the indicative calculation attached as Schedule 3.6(b), all as reflected on the Vendor
Year-End Financial Statement. For greater certainty, Print News Media Business
EBITDA shall include those expenses relating to pensions, SERA, post-retirement and
post-employment benefits of all the Employees employed in the Print News Media
Business consistent with the indicative calculation attached as Schedule 3.6(b);

“Print News Media Financial Forecast” means the forecast for the Print News Media
Business for the year ending December 31, 2000 included in the Confidential Information
Memorandum provided to CanWest and summarized in Schedule 4.12;

“Purchase Price” has the meaning given it in Section 3.1;

“Purchased Assets” means all of the Vendors® right, title and interest, directly and
indirectly, in, to and under the assets, property and undertaking owned or used or held by
the Vendors for use in, or in respect of the operation of the Purchased Businesses or the
National Post Business, including the following properties, assets and rights:

(a) the Owned Real Property;

(b) the Contracts including:
) the Real Property Leases; and
(i)  the Equipment Contracts;

(c) the Inventories;

(d | the Fixed Assets;

(e) the Goodwill;

® the Historical Materials;

(® Prepaid Expenses and Deposits;

(h) the Accounts Receivable;

Q) the Intellectual Property;
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G) the Books and Records;

(k)  the shares owned by the Vendors in any corporation which holds any of the
Purchased Assets after the Reorganization Date other than the Purchased Shares;

D the Government Authorizations; and

(m) all other rights, properties and assets (other than any Excluded Assets) of the
Vendors used or useful in the operation of the Purchased Businesses or the
National Post Business, of whatsoever nature or kind and wherever situated other
than those which are used exclusively by the Excluded Assets;

“Purchased Businesses” means all business and operations of the Vendors in Canada
including the Print News Media Business, the Purchased Central Services, and the
Canada.com Business but not including the National Post Business or any of the
Excluded Businesses;

“Purchased Central Services” means the Central Services other than those which
constitute Excluded Assets;

“Purchased Debt” means the NewsMediaCo Debt, Central Services Company Debt and
Canada.com Company Debt;

“Purchased National Post Company Interest” means a fifty percent partnership
interest in National Post Company;

“Purchased Shares” mean the NewsMediaCo Shares, the Canada.com Company Shares
and the Central Services Company Shares;

“Ravelston” means The Ravelston Corporation Limited;
“Real Property” means the Owned Real Property and the Leased Real Property;

“Real Property Leases” means those agreements to lease, leases, subleases or licenses
or other occupancy rights pursuant to which the Vendors use or occupy any part of the
Leased Real Property;

“Registration Rights Agreement” means an agreement substantially in the form of
Schedule 8.1(j);

“Release” has the meaning prescribed in any Environmental Law and includes, without
limitation, any sudden, intermittent or gradual release, spill, leak, pumping, pouring,
emission, addition, emptying, discharge, injection, escape, leaching, disposal, dumping,
deposit, spraying, burial, abandonment, seepage, or placement;

“Remedial Order” means any complaint, direction, instruction, order or sanction which
is legally binding and which is issued, filed or imposed by any Governmental Authority
pursuant to any Environmental Laws and includes, without limitation, any order requiring
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any study, investigation, remediation, control, removal, clean-up of or other action to
address any Hazardous Substance, or requiring that any Release or any related activity be
reduced, modified or eliminated or requiring any form of payment or cooperation to be
provided to any Governmental Authority;

“Reorganization” means the reorganization of the Purchased Businesses and the
National Post Business substantially in the manner and on substantially the terms
described in Schedule 2.1-1, pursuant to which Hollinger shall cause:

(a) NewsMediaCo to acquire on or prior to the Reorganization Date the Purchased
Assets, other than the National Post Assets, the Central Services Assets and the
Canada.com Assets, and to assume the Assumed Liabilities, other than the
Assumed Liabilities associated with the National Post Business and the Assumed
Central Services Liabilities and the Assumed Canada.com Liabilities, in
accordance with the terms of a Transfer Agreement;

(b) Canada.com Company to acquire on or prior to the Reorganization Date the
Canada.com Assets and to assume the Assumed Canada.com Liabilities in
accordance with the terms of a Transfer Agreement;

(¢)  Central Services Company to acquire on or prior to the Reorganization Date the
Central Services Assets and to assume the Assumed Central Services Liabilities;
and

(d)  NewsMediaCo Holdco, Central Services Company Holdco and Canada.com
Company Holdco to acquire prior to the Closing Date all of the issued and
outstanding shares in NewsMediaCo, Central Services Company and Canada.com
Company, respectively;

“Reorganization Date” means the date on which Hollinger completes steps 1 through 5
of the Reorganization;

“Securities Commissions” means each of the Canadian provincial and territorial
securities regulatory authorities and the United States Securities and Exchange
Commission;

“SERA” means a supplemental executive retirement arrangement listed in Part 2 of
Schedule 4.32;

“Senior Secured Facility” shall have the meaning given to it in Section 5.8;

“Southam Employees” means those Employees of Southam and its subsidiaries
(excluding, for this purpose, Newspapers Partnership and its subsidiaries) other than the
Excluded Employees;
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“Subco” means a newly incorporated direct wholly-owned subsidiary of CanWest which
will own on the Closing Date all of the issued and outstanding shares of Global
Television Network Inc.;

“Subordinated Debentures” means the unsecured subordinated debentures of Subco
having the terms and conditions set forth in Schedule 3.2(e);

“Subordinate Voting Shares” means the subordinate voting shares in the capital of
CanWest;

“Tax Returns” includes all returns, reports, declarations, elections, notices, filings,
information returns and statements filed or required to be filed in respect of Taxes;

“Tax Shield Reduction Amount” shall have the meaning given in Section 3.6(c);

“Taxes” includes all taxes, duties, fees, premiums, assessments, imposts, levies and other
charges of any kind whatsoever imposed by any Governmental Authority, together with
all interest, penalties, fines, additions to tax or other additional amounts imposed in
respect thereof including those levied on, or measured by, or referred to as income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized
sales, use, value-added, excise, stamp, withholding, business, franchising, property,
payroll, employment, health, employer health, social services, education and social
security taxes, all surtaxes, all customs duties and import and export taxes, all license,
franchise and registration fees and all unemployment insurance, health insurance and
Canada, Quebec and other government pension plan premiums or contributions;

“Technology” means any computer software and hardware, equipment, device, tool,
method, process, procedure, technique, formula, design, plan, technical information,
research data, discovery, know-how, concept or invention, whether or not patentable, and
any other subject matter of a technical or functional nature;

“Trade-marks” means trade-marks, brand names, internet domain names, trade names,
slogans, URLs, designs, graphics and logos, and other indicia of origin, whether or not
registered,;

“Transfer Agreement” means an asset transfer agreement, substantially in the form of
Schedule 2.1-2, providing for the transfer of a portion of the Purchased Assets and
assumption of a portion of the Assumed Liabilities;

“Transferred Employees” means the Southam Employees and the Newspaper
Partnership Employees who accept employment with NewsMediaCo, Central Services
Company or Canada.com Company, as the case may be;

“Transferring Plan” means a Transferring Plan as defined in the Pension and Employee
Benefit Plans Agreement;
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“Union” includes any union, trade union or association that may qualify as a union or
trade union pursuant to the terms of the Ontario Labour Relations Act or any other
federal or provincial legislation;

“Union Plans” means any and all Benefit Plans which are or are required to be
established and maintained pursuant to a Collective Agreement and which are not
maintained or administered solely by the Vendors;

“URL” means a universal resource locator which designates a unique internet protocol
address for locating and accessing an Internet website, or page or location within a
website;

“Yendor Year-End Financial Statement” means the combined consolidated statement
of the Print News Media Business EBITDA;

“Vendors” means, collectively, Southam, Newspapers Partnership and HCN
Publications; and

“Working Capital” means those of the Current Assets relating solely to the Print News
Media Business less those of the Current Liabilities relating solely to the Print News
Media Business calculated in accordance with the procedures set forth in Schedule 3.7:

1.2  Certain Rules of Interpretation
In this Agreement and the Schedules:

(a) Time - time is of the essence in the performance of the Parties’ respective
obligations;

(b) Currency - unless otherwise specified, all references to money amounts are to
~ Canadian currency;

(¢) Headings - descriptive headings of Articles and Sections are inserted solely for
convenience of reference and are not intended as complete or accurate
descriptions of the content of such Articles or Sections;

(d) Singular, etc. - use of words in the singular or plural, or with a particular gender,
shall not limit the scope or exclude the application of any provision of this
Agreement to such person or persons or circumstances as the context otherwise
permits;

(e) Consent - whenever a provision of this Agreement requires an approval or
consent by a Party to this Agreement and notification of such approval or consent
is not delivered within the applicable time limit, then, unless otherwise specified,
the Party whose consent or approval is required shall be conclusively deemed to
have withheld its approval or consent;
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() Calculation of Time - unless otherwise specified, time periods within or
following which any payment is to be made or act is to be done shall be calculated
by excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day;

(g)  Business Day - whenever any payment to be made or action to be taken under
this Agreement is required to be made or taken on a day other than a Business
Day, such payment shall be made or action taken on the next Business Day
following such day; and

(h) Inclusion - where the words “including” or “includes” appear in this Agreement,
they mean “including (or includes) without limitation”.

1.3  Subsidiary
In this Agreement, a Person is a subsidiary of another Person if’
(a) it is controlled by:
o) that other Person;

(ii)  that other Person and one or more other Persons each of which is
controlled by that other Person; or

(ili)  two or more Persons each of which is controlled by that other Person; or
(b) it is a subsidiary of a Person that is a subsidiary of that other Person.
1.4  Knowledge

Any reference to the knowledge of any Party shall mean to the actual knowledge of the executive
officers of such Party (including, in the case of the Vendors, the publishers of the Business Units
and for certainty including David Radler, Peter Atkinson, Jack Boultbee and David Dodd) after
reviewing all relevant records and making due inquiries regarding the relevant matter.

1.5 Made Available

Any reference to information or materials being made available by the Vendors to CanWest shall
mean that such information or materials were placed in the due diligence data room at the offices
of Torys, counsel to the Vendors, or were placed in the due diligence data room at the office of
Southam located at 1450 Don Mills Road, or were provided directly to a senior executive of
CanWest,

1.6  Entire Agreement

This Agreement together with the agreements and other documents to be delivered pursuant to
this Agreement and the confidentiality agreements dated May 16, 2000 between Hollinger and
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CanWest, constitute the entire agreement between the Parties pertaining to the subject matter of
this Agreement and supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties, and there are no warranties, representations or other
agreements between the Parties in connection with the subject matter of this Agreement except
as specifically set forth in this Agreement and any document delivered pursuant to this
Agreement, No supplement, modification or waiver or termination of this Agreement shall be
binding unless executed in writing by the Party to be bound thereby.

1.7 Applicable Law

This Agreement shall be construed in accordance with the laws of the Province of Ontario and
the laws of Canada applicable therein and shall be treated, in all respects, as an Ontario contract.

1.8 Accounting Principles

All references to generally accepted accounting principles or GAAP means the principles
recommended, from time to time, in the Handbook of the Canadian Institute of Chartered
Accountants and all accounting terms not otherwise defined in this Agreement have the
meanings assigned to them in accordance with Canadian generally accepted accounting
principles.

1.9 Schedules

The schedules to this Agreement, as listed below, are an integral part of this Agreement:

Schedule Description

Schedule 1.1(a) Assumptions and Methods relating to Accrued Liabilities
Schedule 1.1(b) Arbitration Procedures

Schedule 1.1(c) Business Units

Schedule 1.1(d) Excluded Assets

Schedule 1.1(e) Excluded Businesses

Schedule 2.1-1 Reorganization Steps

Schedule 2.1-2 Form of Transfer Agreement

Schedule 3.1(a) Central Services

Schedule 3.2(a) . Terms of Class 1 Preference Shares
Schedule 3.2(e) Principal Terms of Subordinated Debentures

Schedule 3.3(a)-1 CanWest Operations
Schedule 3.3(a)-2 Description of Calculation of CanWest 2001 EBITDA

Schedule 3.6(b) Indicative Calculation of Print News Media Business
EBITDA

Schedule 3.6(c) Estimated Tax Shield Reduction Amount

Schedule 3.7 Working Capital Procedures

Schedule 3.15 Allocation of Purchase Price

Schedule 4.3 Subsidiaries

Schedule 4.4 Permitted Encumbrances

136



Schedule 4.6
Schedule 4.11(a)
Schedule 4.11(b)
Schedule 4.12
Schedule 4.13
Schedule 4.14(e)
Schedule 4.15
Schedule 4.17
Schedule 4.22
Schedule 4.23
Schedule 4.24
Schedule 4.25
Schedule 4.26
Schedule 4.27
Schedule 4.28
Schedule 4.29
Schedule 4.30 (a)
Schedule 4.30 (b)
Schedule 4.30 (c)
Schedule 4.30(h)
Schedule 4.31
Schedule 4.32
Schedule 4.34
Schedule 4.36
Schedule 4.38
Schedule 4.42
Schedule 4.43
Schedule 4.44
Schedule 5.8
Schedule 5.9
Schedule 7.1()
Schedule 7.1(p)
Schedule 7.1(q)
Schedule 7.1(r)
Schedule 7.1(s)
Schedule 7.1(v)
Schedule 8.1()
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Capitalization

Financial Statements

National Post Financial Statements

Print News Media Financial Forecast
Undisclosed Liabilities

Unusual Transactions

Joint Venture Interests

Fixed Assets

Licenses, Permits etc.

Restrictive Covenants

Intellectual Property

Equipment Contracts

Owned Real Property

Leased Real Property

Real Property Generally

Environmental Matters

Employee Matters

Employment Contracts

Employment Policies

Independent Contractors

Collective Agreements

Pension/ Benefit Plans

Material Contracts

Inter-Affiliate Arrangements

Litigation

Trade Allowances

Third-Party Consents

Location of the Assets

Title to Property

Incorporation and Registration

Form of Non-Competition Agreements

Form of Management Services Agreement
Form of National Post Shareholders Agreement
Form of National Post Affiliation/Services Agreement
Form of Employee Interim Services Agreement
Form of Pension and Benefits Plans Agreement
Form of Registration Rights Agreement

ARTICLE 2

REORGANIZATION, PURCHASE AND SALE

The Reorganization

On or prior to the Closing Date, Hollinger shall have completed the Reorganization.
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2.2 Settlement of Inter-Affiliate Payables as of Effective Date

(a)

(b)

Hollinger shall cause all amounts relating to the Purchased Businesses due and
owing, payable or otherwise accrued to, and all amounts relating to the Purchased
Businesses receivable or otherwise accrued from, the Vendors and their
subsidiaries, including the National Post Business and the Excluded Assets, to be
paid or settled as of the Effective Date.

Hollinger shall cause all amounts relating to the Print News Media Business due
and owing, payable or otherwise accrued to, and all amounts relating to the Print
News Media Business receivable or otherwise accrued from, the Canada.com
Business and the Central Services to be paid or settled as of the Effective Date.

2.3 Intentionally deleted.

2.4  Actions by the Vendors and CanWest

At the Closing Time with effect as of and from the Effective Date:

(a)

(b)

(©)

Purchase and Sale - The Vendors shall sell, transfer and assign or cause to be
sold to CanWest and CanWest shall purchase and accept the assignment from the
Vendors of the Purchased Shares, the Purchased Debt and the Purchased National
Post Company Interest for the Purchase Price payable as provided in this
Agreement;

Payment of Purchase Price - CanWest shall deliver to the Vendors, or as the
Vendors may direct, the Purchase Price in accordance with the provisions of
Schedule 2.4(b);

Transfer and Delivery of the Purchased Shares and the Purchased National
Post Company Interest - The Vendors shall transfer or cause to be transferred
and delivered to CanWest share certificates or partnership units, as the case may
be, representing the Purchased Shares and the Purchased National Post Company
Interest duly endorsed in blank for transfer, or accompanied by irrevocable
security transfer powers of attorney duly executed in blank, by the holders of
record, and shall take such steps as shall be necessary to cause NewsMediaCo
Holdco, Canada.com Company Holdco, Central Services Company Holdco and
National Post Company, respectively, to enter CanWest or its nominee(s) upon
the books of NewsMediaCo Holdco, Canada.com Company Holdco, Central
Services Company Holdco or National Post Company, respectively, and to issue
one or more share certificates or partnership units, as the case may be, to CanWest
or its nominee(s) representing the NewsMediaCo Shares, the Canada.com
Company Shares, the Central Services Company Shares and the Purchased
National Post Company Interest.
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2.5 Place of Closing

The Closing shall take place at the Closing Time at the offices of Osler, Hoskin & Harcourt LLP,
1 First Canadian Place, Suite 6300, Toronto, Ontario, MSX 1BS, or at such other place as may be
agreed upon by Hollinger and CanWest.

2.6 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective counsel and money may be tendered by official bank draft drawn upon a Canadian
chartered bank or by negotiable cheque payable in Canadian funds and certified by a Canadian
chartered bank or trust company or, with the consent of the Party entitled to payment, by wire
transfer of immediately available funds to the account specified by that Party.

2.7  No Assumption of Liabilities

For greater certainty, CanWest is not assuming, and NewsMediaCo, Central Services Company
and Canada.com Company shall not assume, and shall not be responsible for any of the
liabilities, debts or obligations of the Vendors or their subsidiaries, whether present or future,
absolute or contingent and whether or not relating to the Purchased Businesses including any
liability for litigation against or involving Hollinger or any of its Affiliates, including any and all
Claims by or on behalf of any Employee, former Employee or Union made on or before the
Closing Date in the case of the Southam Employees and on or before January 1, 2001 in the case
of the Newspapers Partnership Employees, or which related to events on or before the Closing
Date in the case of the Southam Employees and, subject to the terms of the Employee Interim
Services Agreement, on or before January 1, 2001 in the case of the Newspapers Partnership
Employees, other than, in the case of Canada.com Company, the Assumed Canada.com
Liabilities, in the case of NewsMediaCo, the Assumed Print News Media Liabilities and in the
case of Central Services Company, the Assumed Central Services Liabilities and the Vendors
shall indemnify and save harmless CanWest from and against all liabilities, debts or obligations
of Hollinger and its Affiliates or the Purchased Businesses other than the Assumed Liabilities.
CanWest agrees to cause NewsMediaCo, Central Services Company and Canada.com Company
to pay, satisfy or perform the Assumed Liabilities on and after the Closing Date and shall
indemnify and save harmless the Vendors therefrom.

2.8 Assignment of Contracts

Nothing in this Agreement shall be construed as an assighment of, or an attempt to assign to
NewsMediaCo, Central Services Company or Canada.com Company, any Contract, Intellectual
Property right or Governmental Authorization which, as a matter of law or by its terms, is (i) not
assignable, or (ii) not assignable without the approval or consent of the issuer thereof or the other
party or parties thereto, without first obtaining such approval or consent (collectively “Non-
Assignable Rights”). In connection with such Non-Assignable Rights, and without prejudice to
the rights of CanWest under Section 7.1(e) the Vendors shall, at the request of CanWest:
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(a) apply for and use all reasonable efforts to obtain all consents or approvals
contemplated by the Contracts or Governmental Authorization, in a form
satisfactory to CanWest acting reasonably;

(b) co-operate with CanWest in any reasonable and lawful arrangements designed to
provide the benefits of such Non-Assignable Rights to NewsMediaCo, Central
Services Company or Canada.com Company including holding any such Non-
Assignable Rights solely in trust for or solely acting as agent for NewsMediaCo,
Central Services Company or Canada.com Company, as the case may be;

(¢)  enforce any rights of the Vendors arising from such Non-Assignable Rights
against the issuer thereof or the other party or parties thereto;

(d) take all such actions and do, or cause to be done, all such things at the request of
CanWest as shall reasonably be necessary and proper in order that-the value of
any Non-Assignable Rights shall be preserved and shall endure to the benefit of
NewsMediaCo, Central Services Company or Canada.com Company, as the case
may be; and

(e) pay over to NewsMediaCo, Central Services Company or Canada.com Company,
as the case may be, all monies collected by or paid to the Vendors in respect of
such Non-Assignable Rights.

CanWest shall reimburse the Vendors for out-of-pocket expenses incurred, and shall indemnify
and save the Vendors harmless from any Claims in respect of any Non-Assignable Rights in
connection with or arising as a result of any action of the Vendors taken in accordance with the
foregoing. If the Vendors are unable to lawfully provide the benefit of any Governmental
Authorization to NewsMediaCo, Central Services Company or Canada.com Company, as the
case may be, it shall not, at any time, use such Governmental Authorization for its own purposes
or assign or provide the benefit of such Governmental Authorization to any other party.

ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price

The amount payable by CanWest for the Purchased Shares, the Purchased Debt and the
Purchased National Post Company Interest (the “Purchase Price”), subject to any adjustments
required by Section 3.6, and exclusive of all applicable sales and transfer taxes, shall be the
amount of $3,837,760,000, being the sum of the following amounts:

(a) $3,627,760,000 for the NewsMediaCo Shares, the NewsMediaCo Debt, the
Central Services Company Shares and the Central Services Company Debt, plus

(b) $100 million for the Purchased National Post Company Interest; plus
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$30 million for the Canada.com Company Shares and the Canada.com Company
Debt; plus

$80 million in consideration of the receipt by CanWest on behalf of CanWest and
NewsMediaCo of the Non-Competition Agreements; less

the difference, if any, between the aggregate price paid by the Vendors for the
shares of CanWest acquired pursuant to the Concurrent Share Purchase
Agreements and the price which would have been paid had such shares been
acquired for $25.00 per share.

Satisfaction of Purchase Price

CanWest shall pay and satisfy the Purchase Price, subject to any adjustments required by Section
3.3 and as further provided in Schedule 2.4(b), as follows:

33

(a)

(b)

(©)

(d)

(©)

as to the amount of $10,125,000, by the issuance and delivery to the Vendors or
as the Vendors may direct of 2.7 million Preferred Shares representing 5.68% of
the votes attached to CanWest’s outstanding share capital on a fully diluted basis
after giving effect to the transactions contemplated by this Agreement;

as to the amount of $607,500,000, subject to any adjustments required by Section
3.3, by the issuance and delivery to the Vendors or as the Vendors may direct of
24.3 million Non-Voting Shares representing 14.01% of CanWest’s outstanding
share capital on a fully diluted basis after giving effect to the transactions
contemplated by this Agreement;

as to the amount of $114,000,000 by wire transfer of immediately available funds
to an account or accounts designated by the Vendors or by delivery to the
Vendors or as the Vendors may direct of a certified cheque or bank draft made
payable in lawful money of Canada;

as to the amount of $2,330,583,000 by wire transfer of immediately available
funds to an account or accounts designated by the Vendors or by delivery to the
Vendors or as the Vendors may direct of a certified cheque or bank draft made
payable in lawful money of Canada; and

as to the balance, by the delivery to the Vendors of Subordinated Debentures
having an aggregate principal amount equal to $775,552,000 plus (i) any amount
payable by CanWest to the Vendors pursuant to Sections 3.3(a) or 3.6(a), less (ii)
any amounts payable by the Vendors to CanWest by a reduction in the principal
amount of the Subordinated Debentures pursuant to Sections 3.6(a), (b) or (c).

Adjustment to Consideration

(a)

CanWest EBITDA Adjustment — In the event that the CanWest 2001 EBITDA
is less than $421,991,000, CanWest shall pay to the Vendors an amount equal to
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the product of (i) twelve (12) times the amount by which the CanWest 2001
EBITDA is less than $421,991,000 multiplied by (ii) 15.11%.

(b) Issuance of Non-Voting Shares — CanWest acknowledges that the Vendors have
by agreement with CanWest Communications Corporation (“CCC”) agreed to
purchase from CCC up to 1 million Non-Voting Shares and may acquire
Subordinate Voting Shares from another seller (the aggregate number of such
shares being up to 2.7 million) (collectively the “Concurrent Share Purchase
Agreements”) on or about the Closing Date at a purchase price of up to $25.00 per
share, which agreement is subject to certain conditions precedent for the benefit
of CCC and Southam to be satisfied prior to the Closing Date. In the event that
Southam does not acquire 2.7 million Non-Voting Shares and/or Subordinate
Voting Shares (other than by reason of its default), CanWest shall sell and deliver
to the Vendors or as the Vendors may direct that number of additional Non-
Voting Shares as is equal to the difference between 2,7 million and the number of
Non-Voting Shares and/or Subordinate Voting Shares purchased by the Vendors
pursuant to the Concurrent Share Purchase Agreements at a purchase price of
$25.00 per share, The purchase price for such additional Non-Voting Shares shall
be satisfied by an equivalent reduction in the amount payable by CanWest to the
Vendors by wire transfer, certified cheque or bank draft in accordance with
Section 3.2(d).

3.4  Delivery of CanWest Year-End Financial Statement

As soon as reasonably practical after August 31, 2001 and in any event not later than 120 days
thereafter, CanWest shall prepare and deliver to the Vendors the CanWest Year-End Financial
Statement. The Vendors and the Hollinger Auditor shall be afforded reasonable access to the
books and records of CanWest and the working papers of the CanWest Auditor for the purpose
of reviewing the CanWest Year-End Financial Statement.

3.5 Payment of CanWest EBITDA Adjustment

Subject to Section 3.13, within 30 days after delivery by CanWest to the Vendors of the
CanWest Year-End Financial Statement, CanWest shall pay to the Vendors any amount payable
pursuant to Section 3.3(a). CanWest will satisfy such payment through an increase in the
aggregate principal amount of Subordinated Debentures equal to such amount

3.6  Adjustments to the Purchase Price

(a) Working Capital Adjustment - The Purchase Price payable pursuant to Section
3.1 is based upon the assumption that the Working Capital as of the Effective
Date is $0.00. The Purchase Price shall be increased or decreased on a dollar for
dollar basis by the amount, if any, by which Working Capital reflected on the
Effective Date Financial Statements is greater or less than $0.00.

(b) Vendors EBITDA Adjustment - The Purchase Price payable pursuant to Section
3.1 is based upon the estimate that the Print News Media Business EBITDA, is
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$398,276,000. The Purchase Price shall be decreased by an amount equal to the
difference between: (i) ten (10) times the amount, if any, by which the actual Print
News Media Business EBITDA, is less than $398,276,000 (the “Gross
Reduction™) and (ii) the Tax Shield Adjustment. The Tax Shield Adjustment is
the product obtained when 75% of the Gross Reduction is multiplied by
0.1640625.

Tax Shield Reduction — The Purchase Price payable pursuant to Section 3.1 for
the Purchased Shares shall be reduced by an amount (“Tax Shield Reduction
Amount”) determined by the following formula:

Tax Shield Reduction Amount = Ax CxTx R +X where:
R+i

A= inrespect of any Purchased Asset that is depreciable property, 1+ i/2; and
1+1i
in respect of any other Purchased Asset, nil.

i= the agreed discount rate of 9%

T=  the agreed tax rate of 37.5%

C= in respect of each Purchased Asset that is part of the Purchased
Businesses, the difference between: (i) the fair market value (or in the
case of a Purchased Asset that is eligible capital property (“ECP”) for
purposes of the /ncome Tax Act (Canada) or any applicable provincial
income tax legislation % of the fair market value) of such asset on the
Effective Date as determined in accordance with Section 3.11 of this
Agreement; and (ii) the cost amount (or in the case of a Purchased Asset
that is ECP, % of the cost amount) on the Effective Date to
NewsMediaCo, Central Services Company or Canada.com Company, as
the case may be, of such asset for purposes of the Income Tax Act
(Canada) or any applicable provincial income tax legislation having
regard, without limitation, to any elections executed (whether before, on
or after the Closing Date) by NewsMediaCo, Central Services Company
or Canada.com Company under either subsection 85(1) or 85(2) of the
Income Tax Act (Canada) and any analogous provision of any provincial
income tax legislation in respect of the acquisition of such asset;

in respect of each Purchased Asset that is part of the National Post
Business, 50% of the difference between: (i) the fair market value (or in
the case of a Purchased Asset that is ECP % of the fair market value) of
such asset on the Effective Date as determined in accordance with Section
3.11 of this Agreement; and (ii) the cost amount (or in the case of
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Purchased Asset that is ECP, % of the cost amount) on the Effective Date
to The National Post Company of such asset for purposes of the Income
Tax Act (Canada) or any applicable provincial income tax legislation;

R= in respect of any Purchased Asset that is depreciable property of a
prescribed class for purposes of the Income Tax Act (Canada) or any
applicable provincial income tax legislation, the percentage rate of capital
cost allowance prescribed by Regulations to the Income Tax Act (Canada)
or applicable provincial income tax legislation;

in respect of any Purchased Asset that is ECP 7%; and
in respect of any other Purchased Asset, nil; and
X = $10 million.

In the event that the Tax Shield Reduction Amount has not been finally
determined on or prior to the Closing Date the Purchase Price payable on the
Closing Date shall be reduced by the sum of $10,000,000 plus the amount of
$410,135,122 representing the amount of the Tax Shield Reduction Amount
calculated in accordance with Schedule 3.6(c) (the “Estimated Tax Shield
Reduction Amount”), This reduction in Purchase Price shall be satisfied as to
76% of the Estimated Tax Shield Reduction Amount by a reduction in the amount
payable pursuant to Section 3.2(d) and, as to 24% of the Estimated Tax Shield
Reduction Amount, by a reduction in the aggregate principal amount of
Subordinated Debentures issuable pursuant to Section 3.2(e).

3.7  Delivery of Effective Date Financial Statement

As soon as reasonably practical after the Effective Date and in any event not later than 90 days
thereafter, the Vendors shall prepare the Effective Date Financial Statement in accordance with
the procedures set forth in Schedule 3.7 and shall deliver to CanWest the Effective Date
Financial Statement. CanWest shall co-operate fully with the Vendors in the preparation of the
Effective Date Financial Statement. CanWest and the CanWest Auditor shall be afforded
reasonable access to the Books and Records and the working papers of the Hollinger Auditor for
the purposes of reviewing the Effective Date Financial Statement. :

3.8  Payment of Working Capital Adjustment Amount

Subject to Section 3.12, within 30 days after delivery by the Vendors to CanWest of the
Effective Date Financial Statement, the Vendors or CanWest, as the case may be, shall pay to the
other the amount by which, based upon the Effective Date Financial Statement, the Purchase
Price is to be adjusted pursuant to Section 3.6(a). The payment of such amount shall be satisfied,
as to 76% of such amount, by wire transfer, certified cheque or bank draft and, as to 24% of such
amount, by an increase or a reduction, as the case may be, in the aggregate principal amount of
Subordinated Debentures.
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3.9 Delivery of Vendor Year-End Financial Statement

As soon as reasonably practical after December 31, 2000 and in any event not later than 120 days
thereafter, CanWest shall prepare and deliver to the Vendors the Vendor Year-End Financial
Statement. The Vendors with the assistance of the Manager under the Management Services
Agreement shall co-operate fully with CanWest in the preparation of the Vendor Year-End
Financial Statement. The Vendors and the Hollinger Auditor shall be afforded reasonable access
to the Books and Records and the working papers of the CanWest Auditor for the purpose of
reviewing the Vendor Year-End Financial Statement.

3.10 Payment of Vendors EBITDA Adjustment Amount

Subject to Section 3.13, within 30 days after delivery by CanWest to the Vendors of the Vendor
Year-End Financial Statement, the Vendors shall pay to CanWest the amount by which, based on
the Vendor Year-End Financial Statement, the Purchase Price is to be adjusted pursuant to
Section 3.6(b). The payment of such amount shall be satisfied, as to 76% of such amount, by
wire transfer, certified cheque or bank draft and, as to 24% of such amount, by a reduction in the
aggregate principal amount of Subordinated Debentures.

3.11 Determination of Tax Shield Reduction Amount

As soon as reasonably practicable, and in any event within 30 days following the date of this
Agreement, the Vendors shall deliver to CanWest a statement of the Tax Shield Reduction
Amount (the “Tax Shield Reduction Amount Statement™) calculated on a basis consistent with
the calculation of the Estimated Tax Shield Reduction Amount attached as Schedule 3.6(c)
which shall include the Vendors’ estimate of the fair market value of the Purchased Assets,
together with draft election forms under subsection 85(1) or (2) of the Income Tax Act (Canada)
and the analogous provisions of any provincial income tax legislation in respect of the asset
transfers under the Transfer Agreements. CanWest, the CanWest Auditor and any valuator
retained by CanWest shall be afforded reasonable access to the Books and Records, the
Purchased Assets and to the working papers of the Hollinger Auditor for the purpose of
reviewing the Tax Shield Reduction Amount Statement.

In the event that CanWest objects in good faith to any aspect of the Tax Shield Reduction
Amount Statement including the Vendors’ estimate of the fair market value of any Purchased
“Asset, CanWest shall so advise the Vendors by delivery to the Vendors of a written notice (the
“Tax Shield Objection Notice”) within 30 days after the delivery to CanWest of the Tax Shield
Reduction Amount Statement. The Tax Shield Objection Notice shall set out the reasons for
CanWest’s objection, as well as the amount under dispute and reasonable details of the
calculation of such amount. In the event that the Parties agree on a resolution of the dispute set
out in the Tax Shield Objection Notice, the Parties shall confirm this resolution in writing and
shall thereafter be bound by such resolution.

In the event that the Parties are unable to settle any dispute with respect to the Tax Shield
Reduction Amount Statement by the Closing Date, the dispute shall forthwith be referred to an
international accounting firm with no connection to either of the Parties to be chosen by lot as
arbitrator. The arbitration shall, except to the extent provided for in this Section 3.11, be
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conducted in Toronto in accordance with the Arbitration Procedures. Arbitration under this
section shall be in substitution for and precludes the bringing of any action in any court in
connection with any objection made by CanWest pursuant to this Section 3.11. The
determination of the arbitrator shall be made within 30 Business Days after the date on which the
dispute was referred to it and the determination of the arbitrator shall be final and binding on all
Parties, The Tax Shield Reduction Amount Statement shall be adjusted in accordance with the
determination of the arbitrator, Within 5 Business Days after the final determination of the
arbitrator, the Vendors, or CanWest, as the case may be, shall pay to the other the difference, if
any, between (A) the amount by which, based on the Tax Shield Reduction Amount Statement as
finally determined by the arbitrator, the Purchase Price is to be adjusted pursuant to Section
3.6(c) and (B) the amount of the Estimated Tax Shield Reduction Amount. Such amount shall be
satisfied, as to 76% of such amount, by wire transfer, certified cheque or bank draft and, as to
24% of such amount, by a reduction or increase, as applicable in the aggregate principal amount
of Subordinated Debentures.

3.12  Objection to Effective Date Financial Statement

(a) Delivery of CanWest Objection Notice - In the event that CanWest objects in
good faith to any aspect of the Effective Date Financial Statement, CanWest shall
so advise the Vendors by delivery to the Vendors of a written notice (the
“CanWest Objection Notice”) within 30 days after the delivery to CanWest of the
Effective Date Financial Statement. The CanWest Objection Notice shall set out
the reasons for CanWest’s objection, as well as the amount under dispute and
reasonable details of the calculation of such amount,

(b) Agreement of Parties - In the event that the Parties agree on a resolution of the
dispute set out in the CanWest Objection Notice, the Parties shall confirm this
resolution in writing and shall thereafter be bound by such resolution.

(c) Arbitration - In the event that the Parties are unable to settle any dispute with
respect to the Effective Date Financial Statement within 30 days after the delivery
by CanWest to the Vendors of the CanWest Objection Notice, the dispute shall
forthwith, and in any event within 60 days after the delivery by CanWest to the
Vendors of the CanWest Objection Notice, be referred to an international
accounting firm with no connection to either of the Parties to be chosen by lot as
arbitrator. The arbitration shall, except to the extent provided for in this Section
3.12, be conducted in Toronto in accordance with the Arbitration Procedures.
Arbitration under this Section 3.12 shall be in substitution for and precludes the
bringing of any action in any court in connection with any objection made by
CanWest pursuant to this Section 3.12.

(d) Determination of Arbitrator - The determination of the arbitrator shall be made
within 30 days after the date on which the dispute was referred to it and the
determination of the arbitrator shall be final and binding on all Parties. The
Effective Date Financial Statement and the Purchase Price shall be adjusted in
accordance with the determination of the arbitrator.
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Payment in Accordance with Determination - Within 5 Business Days after
resolution, by agreement of the Parties, of the dispute which was the subject of the
CanWest Objection Notice or, failing such resolution, within 5 Business Days
after the final determination of the arbitrator, the Vendors or CanWest, as the case
may be, shall pay to the other the amount by which the Purchase Price is to be
adjusted as a result of such resolution or final determination in the manner
contemplated by Section 3.8.

Objection to CanWest Year-End Financial Statement, or Vendor Year-End
Financial Statement

(a)

(b)

(©)

(d)

Delivery of Vendors Objection Notice - In the event that the Vendors object in
good faith to any aspect of the CanWest Year-End Financial Statement or Vendor
Year-End Financial Statement, as the case may be, the Vendors shall so advise
CanWest by delivery to CanWest of a written notice (the “Vendors Objection
Notice”) within 30 days after the delivery to the Vendors of the CanWest Year-
End Financial Statement or Vendor Year-End Financial Statement, as the case
may be. The Vendors Objection Notice shall set out the reasons for the Vendors’
objection, as well as the amount under dispute and reasonable details of the
calculation of such amount.

Agreement of Parties - In the event that the Parties agree on a resolution of the
dispute set out in the Vendors Objection Notice, the Parties shall confirm this
resolution in writing and shall thereafter be bound by such resolution,

Arbitration - In the event that the Parties are unable to settle any dispute with
respect to the CanWest Year-End Financial Statement or Vendor Year-End
Financial Statement, as the case may be, within 30 days after the delivery by the
Vendors to CanWest of the Vendors Objection Notice, the dispute shall forthwith,
and in any event within 60 days after the delivery by the Vendors to CanWest of
the Vendors Objection Notice, be referred to an international accounting firm with
no connection to either of the Parties to be chosen by lot as arbitrator, The
arbitration shall, except to the extent provided for in this Section 3.13, be
conducted in Toronto in accordance with the Arbitration Procedures. Arbitration
under this Section 3.13 shall be in substitution for and precludes the bringing of
any action in any court in connection with any objection made by the Vendors
pursuant to this Section 3.13.

Determination of Arbitrator - The determination of the arbitrator shall be made
within 30 days after the date on which the dispute was referred to it and the
determination of the arbitrator shall be final and binding on all Parties. The
CanWest Year-End Financial Statement, Vendor Year-End Financial Statement,
as the case may be, and the Purchase Price, in the case of the Vendor Year-End
Financial Statement, shall be adjusted in accordance with the determination of the
arbitrator,
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(e) Payment in Accordance with Determination - Within 5 Business Days after
resolution, by agreement of the Parties, of the dispute which was the subject of the
Vendors Objection Notice or, failing such resolution, within 5 Business Days
after the final determination of the arbitrator, the Vendors or CanWest, as the case
may be, shall pay to the other the amount payable pursuant to Sections 3.5 or
3.10, as the case may be, as a result of such resolution or final determination in
the manner contemplated by Sections 3.5 or 3.10, as the case may be.

3.14 Interest

The amount of the Purchase Price payable pursuant to Sections 3.2(c), (d) and (e) and all
amounts paid as adjustments to the Purchase Price under Sections 3.5, 3.8, 3.10, 3.11, 3,12 and
3.13 shall be paid together with interest thereon compounding quarterly from the Effective Date
to the date of payment, at the rate per annum equal to the weighted average rate of interest
payable in respect of the debt financings used by CanWest to partially fund the Purchase Price,
including the Subordinated Debentures,

3.15 Allocation of Purchase Price

The Purchase Price shall be allocated in accordance with the provisions of Schedule 3.15
provided that if the Purchase Price shall be adjusted pursuant to Section 3.6, the amount of
adjustment required shall, if such amount cannot be reasonably allocated to the shares of a
particular NewsMediaCo, be allocated on a pro rata basis among the various NewsMediaCo
Shares listed in Schedule 3.15. The Vendors and CanWest agree to report the purchase and sale
of the Purchased Shares, Purchased Debt and the Purchased National Post Company Interest in
any returns required to be filed under the /ncome Tax Act (Canada) and other taxation statutes in
accordance with the provisions of Schedule 3.15.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE VENDORS

The Vendors hereby jointly and severally represent and warrant to CanWest, the matters set out
below on the basis that those representations and warranties which are qualified by “Material
Adverse Effect”, “material”, “in all material respects” and words or phrases of similar import,
are true and correct and any other representations and warranties which are not qualified by
“Material Adverse Effect”, “material”, “in all material respects” and words and phrases of
similar import are true and correct in all material respects, in all cases as at the date hereof.

4.1  Incorporation and Registration

(a) Each of Hollinger, Southam, the General Partner and HCN Publications is a
corporation duly incorporated and validly existing under the laws of its
jurisdiction of incorporation and Newspapers Partnership is a limited partnership
properly formed and duly registered as a limited partnership under the laws of
Ontario and each of the Vendors has all necessary power, authority and capacity
to own its property and assets and to carry on the Purchased Businesses as
presently conducted. Neither the nature of the Purchased Businesses nor the
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location or character of the property owned or leased by the Vendors in
connection with the Purchased Businesses requires any of the Vendors to be
registered, licensed or otherwise qualified as an extra-provincial or foreign
corporation or limited partnership in any jurisdiction other than the jurisdictions
in which each of the Vendors is duly registered, licensed or otherwise qualified
for such purpose and other than jurisdictions where the failure to be so registered
licensed or otherwise qualified would not have a Material Adverse Effect on any
of Hollinger, Southam, the General Partner or HCN Publications.

(b) National Post Company is a general partnership properly formed and duly
registered as a partnership under the laws of Ontario and has all necessary power,
authority and capacity to own its property and assets and to carry on the National
Post Business. National Post Company has not carried on any business other than
the National Post Business.

(©) At the Closing Time, each of NewsMediaCo, Canada.com Company, Central
Services Company, NewsMediaCo Holdco, Canada.com Company Holdco and
Central Services Company Holdco will be a corporation duly incorporated and
validly existing under the laws of its jurisdiction of incorporation and will have all
necessary power, authority and capacity to own its property and assets and to
carry on the Purchased Businesses or the National Post Business, as the case may
be. None of NewsMediaCo, Canada.com Company, Central Services Company,
NewsMediaCo Holdco, Canada.com Company Holdco or Central Services
Company Holdco will, at the Closing Time, have carried on any business other
than the Purchased Businesses or the National Post Business, as the case may be.
None of NewsMediaCo, Central Services Company or Canada.com Company
will have any liabilities as of the Effective Date other than the Assumed
Liabilities. None of NewsMediaCo Holdco, Central Services Company Holdco or
Canada.com Company Holdco will have any liabilities other than the
NewsMediaCo Debt, the Central Services Company Debt and the Canada.com
Company Debt, respectively.

4.2 Residence of the Vendors

None of the Vendors is a non-resident of Canada for the purposes of the Income Tax Act
(Canada).

4.3 Subsidiaries

At the Closing Time, except as provided in Section 9.34, other than the interests in the
corporations listed in Schedule 4.3, NewsMediaCo, Central Services Company, Canada.com
Company and National Post Company will not own, or have any interest in, any shares of any
corporation.
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4.4 Title to Personal Property

(a)

(b)

(©)

(d)

(e)

Except as identified elsewhere in this Agreement, either Southam, Newspapers
Partnership or HCN Publications is, or will be prior to the Reorganization, the
sole legal and beneficial owner of the personal property included in the Print
News Media Assets and Canada.com Assets with good and valid title, free and
clear of all Encumbrances other than Permitted Encumbrances, and is exclusively
entitled to possess and dispose of same (subject only to obtaining all necessary
corporate and partnership approvals and in the case of Contracts, Intellectual
Property rights or Governmental Authorizations, to the necessity for obtaining
consents to their assignment). There has been no assignment, subletting or
granting of any licence (of occupation or otherwise) of or in respect of any of the
personal property included in the Print News Media Assets or Canada.com Assets
or any granting of any agreement or right capable of becoming an agreement or
option for the purchase of the personal property included in the Print News Media
Assets or Canada.com Assets other than pursuant to the provisions of, or as
disclosed in, this Agreement.

National Post Company is the sole legal and beneficial owner of the personal
property included in the National Post Assets with good and valid title, free and
clear of all Encumbrances other than Permitted Encumbrances. There has been
no assignment, subletting or granting of any licence (of occupation or otherwise)
of or in respect of any of the personal property included in the National Post
Assets or any granting of any. agreement or right capable of becoming an
agreement or option for the purchase of the personal property included in the
National Post Assets other than pursuant to the provisions of, or as disclosed in,
this Agreement.

Upon completion of the Reorganization, NewsMediaCo will be the sole legal and
beneficial owner of the personal property included in the Print News Media
Assets with good and valid title, free and clear of all Encumbrances other than
Permitted Encumbrances.

Upon completion of the Reorganization, Canada.com Company will be the sole
legal and beneficial owner of the personal property included in the Canada.com
Assets with good and valid title, free and clear of all Encumbrances other than
Permitted Encumbrances.

Upon completion of the Reorganization, Central Services Company will be the
sole legal and beneficial owner of the personal property included in the Central
Services Assets with good and valid title, free and clear of all Encumbrances other
than Permitted Encumbrances.

4.5  Right to Sell

At the Closing Time, either Southam, Newspapers Partnership or HCN Publications will be the
sole registered and beneficial owner of the Purchased Shares, the Purchased Debt and the
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Purchased National Post Company Interest free and clear of all Encumbrances except as created
pursuant to this Agreement. At the Closing Time, either Southam, Newspapers Partnership or
HCN Publications will have the exclusive right to dispose of the Purchased Shares, Purchased
Debt and the Purchased National Post Company Interest as provided in this Agreement and such
disposition will not violate, contravene, breach or offend against or result in any default under
any indenture, mortgage, lease, agreement, obligation, instrument, charter or by-law provision,
statute, regulation, order, judgment, decree, license, permit or law to which the Vendors are a
party or subject or by which the Vendors are bound or affected. At the Closing Time, the
Purchased Shares will not be subject to the terms of any shareholders’ agreement.

4,6  Capitalization
At the Closing Time:

(a) the authorized and issued share capital of NewsMediaCo, Canada.com Company,
Central Services Company, National Post Company General Partner Inc.,
NewsMediaCo Holdco, Canada.com Company Holdco and Central Services
Company Holdco will be as set forth in Schedule 4.6;

(b)  all of the issued and outstanding shares of NewsMediaCo, Central Services
Company and Canada.com Company will have been duly and validly issued and
will be outstanding as fully paid and non-assessable shares of NewsMediaCo,
Central Services Company and Canada.com Company, as the case may be, and
Southam, Newspapers Partnership or HCN Publications will be the sole registered
and beneficial owner of such shares;

() all of the Purchased Shares will have been duly and validly issued and will be
outstanding as fully paid and non-assessable shares of NewsMediaCo Holdco,
Central Services Company Holdco or Canada.com Company Holdco, as the case
may be;

(d) no options, warrants or other rights to purchase shares or other securities of
NewsMediaCo Holdco, Central Services Company Holdco or Canada.com
Company Holdco and no securities or obligations convertible into or
exchangeable for shares or other securities of NewsMediaCo Holdco, Central
Services Company Holdco or Canada.com Company Holdco will have been
authorized or agreed to be issued or will be outstanding.

4.7 Due Authorization

(a) Each of Hollinger, Southam, HCN Publications and the General Partner has all
necessary corporate power, authority and capacity to enter into this Agreement
and to carry out its obligations under this Agreement. The execution and delivery
of this Agreement and the consummation of the transactions contemplated by this
Agreement have been or will be by Closing duly authorized by all necessary
corporate action on the part of each of Hollinger, Southam, HCN Publications and
the General Partner, '
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(b) Newspapers Partnership has all necessary power, authority and capacity to enter
into this Agreement and to carry out its obligations under this Agreement., The
execution and delivery of this Agreement and the consummation of the
transactions contemplated by this Agreement have been duly or will be by
Closing authorized by all necessary action on the part of Newspapers Partnership.

4.8  Enforceability of Obligations

This Agreement constitutes a valid and binding obligation of Hollinger and each of the Vendors
enforceable against each of them in accordance with its terms.

4,9  Absence of Conflicting Agreements

Except for the requirement for Competition Act Approval, none of Hollinger or the Vendors is a
party to, bound or affected by or subject to any indenture, mortgage, lease, agreement,
obligation, instrument, charter or by-law provision, statute, regulation, order, judgement, decree,
license, permit or law which would be violated, contravened, breached by, or under which
default would occur or an Encumbrance would be created as a result of the execution and
delivery of this Agreement or any other agreement to be entered into under the terms of this
Agreement, or the performance by Hollinger or the Vendors of any of their obligations provided
for under this Agreement or any other agreement contemplated under this Agreement, except for
any violation, contravention or breach which would not result in a Material Adverse Effect on
any Business Unit or National Post Company.

4,10 Regulatory Approvals

No approval, order, consent of or filing with any Governmental Authority is required other than
Competition Act Approval, on the part of Hollinger or the Vendors, in connection with the
execution and delivery of this Agreement or any other documents and agreements to be delivered
under this Agreement or the performance of Hollinger’s or the Vendors’ obligations under this
Agreement or any other documents and agreements to be delivered under this Agreement.

4,11 Financial Statements and National Post Financial Statements

(a) The Financial Statements have been prepared in accordance with generally
accepted accounting principles (other than footnotes) applied on a basis consistent
with that of the preceding period and present fairly:

(i) all of the assets, liabilities and financial position of each of the Business
Units as at May 31, 2000; and

(i)  the sales, earnings and results of operations of each of the Business Units
for the five month period ended May 31, 2000.

(b) The National Post Financial Statements have been prepared in accordance with
generally accepted accounting principles (other than footnotes) applied on a basis
consistent with that of the proceeding period and present fairly:
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(1) all of the assets, liabilities and financial position of National Post
Company as at May 31, 2000; and

(ii)  the sales, earnings and results of operations and changes in financial
position of National Post Company for the five month period ended May
31, 2000.

4,12 Financial Forecasts

(a)

(b)

The Print News Media Financial Forecast is based upon hypotheses and
assumptions disclosed in the Print News Media Financial Forecast which have
been developed based upon the budgets prepared by management of each of the
Business Units, The Vendors believe such hypotheses and assumptions to be
reasonable and appropriate and believe that such forecast will be achieved; the
aggregate Print News Media Business EBITDA for the five months ended May
31, 2000 is $137,452,000 (before adjustment for Central Services and the
Southam Retirement Plan); and

The National Post Financial Forecast is based upon hypotheses and assumptions
disclosed in the National Post Financial Forecast which have been developed
based upon the budget prepared by management of the National Post. The
Vendors believe such hypotheses and assumptions to be reasonable and
appropriate and believe that such forecast will be achieved; the EBITDA for the
National Post Business for the five months ended May 31, 2000 is ($19,836,000).

4,13 Absence of Undisclosed Liabilities

Since the date of the Business Unit Balance Sheet or the National Post Balance Sheet, the
Vendors and their subsidiaries have not incurred any liabilities or obligations (whether accrued,
absolute, contingent or otherwise) relating to the Purchased Businesses or the National Post
Business, which continue to be outstanding, except as disclosed on Schedule 4.13 or incurred in
the ordinary course of business and which would not have a Material Adverse Effect on any
Business Unit or National Post Company.

4,14  Absence of Changes and Unusual Transactions

Since the date of the Business Unit Balance Sheet or the National Post Balance Sheet,

respectively:

(a)

(b)

there has not been any material change in the financial condition or operations or
prospects of any Business Unit or National Post Company other than changes in
the ordinary and usual course of business, none of which has resulted in a
Material Adverse Effect on any Business Unit or National Post Company;

there has not been any damage, destruction, loss or other event, development or
condition of any character (whether or not covered by insurance) which has
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resulted in a Material Adverse Effect on any Business Unit or National Post
Company;

there has not been any change in the level of Inventories or the level of
inventories of National Post Company in each case other than in the ordinary
course of business;

the Vendors and their subsidiaries have not transferred, assigned, sold or
otherwise disposed of any of the assets shown or reflected in the Business Unit
Balance Sheet or the National Post Balance Sheet, respectively, or cancelled any
debts or entitlements except, in each case, in the. ordinary and usual course of
business;

none of the Vendors or their subsidiaries has incurred or assumed any obligation
or liability (fixed or contingent) constituting an Assumed Liability, except those
listed in Schedule 4.14(e) and except unsecured current obligations and liabilities
incurred in the ordinary and usual course of business none of which has resulted
in a Material Adverse Effect on a Business Unit;

none of the Vendors nor their subsidiaries has discharged or satisfied any lien or
Encumbrance, or paid any obligation or liability (fixed or contingent) of the
Purchased Businesses or National Post Business other than liabilities included in
the Business Unit Balance Sheet or the National Post Balance Sheet, respectively,
and liabilities incurred since the date of the Business Unit Balance Sheet or the
National Post Balance Sheet in the ordinary and usual course of business;

none of the Vendors or any of their subsidiaries has , in respect of the Print News
Media Business, suffered an operating loss or any extraordinary loss, and, in
respect of all of their businesses, waived or omitted to take any action in respect
of any rights of substantial value, or entered into any commitment or transaction
not in the ordinary and usual course of business where such loss, rights,
commitment or transaction is or would be material in relation to any Business
Unit or National Post Company;

except in the ordinary course of business and consistent with past practice and
existing arrangements, including, as provided for in any Collective Agreement,
the Vendors and their subsidiaries have not granted any bonuses, whether
monetary or otherwise, or made any general wage or salary increases in respect of
the Employees or changed the terms of employment for any Employee;

none of the Vendors or their subsidiaries has hired or dismissed any Employee
other than in the ordinary course of business and there has been no material
change in the number of Employees employed by any Business Unit;

the Vendors and their subsidiaries have not, except as disclosed in Schedule 4.4,
mortgaged, pledged, subjected to lien, granted a security interest in or otherwise
encumbered any of the Purchased Assets; and
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(k)  the Vendors and their subsidiaries have not authorized, agreed or otherwise
become committed to do any of the foregoing.

4,15 No Joint Venture Interests

Except as disclosed on Schedule 4.15, none of the Vendors, in connection with the Purchased
Businesses or the National Post Business, (a) is a partner, beneficiary, trustee, co-tenant, joint-
venturer or otherwise a participant in any partnership, trust, joint venture, co-tenancy or similar
joint-owned business undertaking or (b) has a significant investment interest in any business
owned or controlled by any third party.

416 Major Suppliers and Customers

The Vendors have provided to CanWest a comprehensive listing of each significant supplier of
goods and services to, and each significant customer of, the Purchased Businesses and the
National Post Business, together with, in each case, the amount so billed or paid. To the
‘knowledge of the Vendors, no such significant supplier or customer has announced or advised
the Vendors of any intention to materially change its relationship or the terms upon which it
conducts business with the Purchased Businesses or the National Post Business, including as a
result of the transfer of the Purchased Assets as contemplated in this Agreement.

4.17 Condition of Assets

Other than Fixed Assets which are under construction, the Fixed Assets, taken as a whole on a
Business Unit basis, are in good condition, repair and (where applicable) proper working order,
normal wear and tear excepted. The machinery and equipment included in the Fixed Assets,
taken as a whole on a Business Unit basis, and the printing presses, other than the printing press
in Montreal, do not require any material capital expenditure in order to ensure the continued
operation of such Fixed Asset.

4,18 Inventories

All Inventories are valued on the books of the Vendors at the lower of cost, using the first in,
first out method, and net realizable value. All Inventories and inventories of National Post
Company are undamaged, merchantable or usable and are in quantities usable or saleable in the
ordinary course of business.

4.19 Collectibility of Accounts Receivable

The Accounts Receivable are good and collectible at the aggregate recorded amounts, except to
the extent of any provisions provided for such accounts in the Business Unit Balance Sheet as
adjusted in the ordinary and usual course of business, and are not subject to any defence,
counterclaim or set off.

4,20 Provisions and Accruals

The provisions and Accrued Liabilities disclosed on or reflected in the Financial Statements and
the Books and Records and to be reflected on the Effective Date Financial Statement, are
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sufficient in all respects to provide for the liabilities in respect of which they have been
established, including for greater certainty, all accrued liabilities with respect to all salaries and
other amounts payable pursuant to Compensation Plans to Transferred Employees in accordance
with the terms of their employment.

4,21 Business in Compliance with Law

In all material respects, the operations of the Purchased Businesses and the National Post
Business have been and are now conducted in compliance with all Laws of each jurisdiction in
which the Purchased Businesses and the National Post Business have been and are carried on and
since May 31, 2000 the Vendors and their subsidiaries have not received any notice of any
alleged violation of any such Laws which has not been cured.

4,22 Governmental Authorizations

Schedule 4.22 sets forth a complete list of all material Governmental Authorizations by Business
Unit and for National Post Company. The Governmental Authorizations listed in Schedule 4,22
are all the material Governmental Authorizations required by the Vendors to enable them to
carry on the Purchased Businesses and the National Post Business in compliance with all Laws.
The Governmental Authorizations are in full force and effect in accordance with their terms in
all material respects, and there have been no violations thereof and no proceedings are pending
or, to the knowledge of the Vendors, threatened, which could result in their revocation or
limitation.

4,23 Restrictive Covenants

Except as set forth in Schedule 4.23 or the Real Property Leases, none of Hollinger, the Vendors
or any of their subsidiaries are a party to or bound or affected by any commitment, agreement or
document relating to the Purchased Businesses or the National Post Business containing any
covenant expressly limiting the freedom of Hollinger, the Vendors or any of their subsidiaries to
compete in any line of business, transfer or move any of their assets or operations or which
materially and adversely affects the business practices, operations or conditions of the Purchased
Businesses or the National Post Business or the continued operation of the Purchased Businesses
or the National Post Business after the Effective Date or, by reason of the shareholdings of the
Vendors in CanWest after Closing, would affect the ability of CanWest to carry on any business.

4,24 Intellectual Property

(a) Schedule 4.24 sets forth a complete list and brief description of all Intellectual
Property used primarily in the Purchased Businesses or the National Post
Business which has been registered or for which applications for registration have
been filed, including all URL’s and Internet domain names, and all unregistered
Intellectual Property which is material to the Purchased Businesses or the
National Post Business (the “Listed Intellectual Property”).

(b)  The registrations of Listed Intellectual Property are valid and subsisting, and all
necessary steps have been taken, including payment of fees, to maintain such
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registrations in full force and effect. All applications for Listed Intellectual
Property have been duly filed and are being diligently prosecuted, and there is no
objection or opposition to registration of such Intellectual Property which would
have a Material Adverse Effect on any Business Unit or National Post Company.
The Vendors have taken appropriate steps to protect all Intellectual Property
which is material to the Purchased Businesses or the National Post Business. The
Vendors do not register copyrights in the normal course of operating the
Purchased Businesses or the National Post Business. The Vendors have
registered or applied to register in Canada certain Trade-marks that in the
judgement of the Vendors are material to the Purchased Businesses or the
National Post Business, and the practice of the Vendors with respect to registering
or applying to register Intellectual Property is consistent with practices generally
prevailing in the newspaper publishing industry in Canada.,

Except as disclosed in Schedule 4,24, the Vendors have the sole and exclusive
right to use and are the sole and exclusive owners of all right, title and interest in
and to all Intellectual Property used in the Purchased Businesses or the National
Post Business (with no breaks in the chain of title) or are using all such
Intellectual Property only with the consent of or license from the rightful owners
thereof} all material consents and licenses are in full force and effect, and there
has not been any material default under any such consent or license agreement.
Schedule 4.24 sets forth an accurate and complete list of (i) all material licenses
or other agreements with third persons pursuant to which the Vendors have
acquired rights to use Intellectual Property owned by third persons in the
Purchased Businesses or the National Post Business, and (ii) all material licenses
or other agreements pursuant to which the Vendors have granted any third
Persons the right to use any Intellectual Property owned by Vendors and used in
the Purchased Businesses or the National Post Business. All such licenses and
agreements are in writing, valid and binding on the other parties to such
agreements and except as disclosed in Schedule 4.24, assignable to CanWest.
True copies of all material third party licenses have been delivered to CanWest.

All terms of use, including privacy policies, and other agreements with on-line
users of any websites that form part of the Purchased Businesses or the National
Post Business are disclosed on the URL websites listed in Schedule 4.24,

The Vendors have complied and are in compliance with all internet domain name
registration agreements and all other applicable requirements of internet
administration authorities in all material respects, with respect to all internet
domain names used in the Purchased Businesses or the National Post Business,
and true and complete copies of all such registration agreements and renewals or
transfers thereof have been provided to CanWest,

The Intellectual Property owned by the Vendors and used in the Purchased
Businesses or the National Post Business is in full force and effect in all material
respects and has not been used or enforced or failed to be used or enforced in a
manner that would result in the abandonment, cancellation or unenforceability of
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any of such Intellectual Property which would result in a Material Adverse Effect
on any Business Unit or National Post Company.

() Except as disclosed in Schedule 4.24, there is no written claim of adverse
ownership, invalidity or other opposition to or conflict with any Intellectual
Property used in the Purchased Businesses or the National Post Business, nor any
pending or threatened suit, proceeding, claim, demand, action or investigation of
any nature or kind against the Vendors relating to such Intellectual Property. -

(h) Except as disclosed in Schedule 4.24, the Purchased Businesses, the National Post
Business, all activities in which the Vendors are engaged in connection with the
Purchased Businesses or the National Post Business, all products which the
Vendors produce, use, sell or distribute in connection with the Purchased
Businesses or the National Post Business, all processes, methods, or materials,
including all Content, that the Vendors employ in the Purchased Businesses or the
National Post Business, and the use of any of the Intellectual Property in the
Purchased Businesses or the National Post Business do not breach, violate,
infringe or interfere with any intellectual property rights of any third Person or
require payment for the use any intellectual property right of a third Person,
including any patent, trade-name, trade secret, Trade-mark and copyright which
would result in a Material Adverse Effect on any Business Unit or National Post
Company.

i) Except as disclosed in Schedule 4.24, all Content used by the Vendors in the
Purchased Businesses or the National Post Business is free and clear of all rights
or interests of any past or present employees, contractors, or consultants of the
Purchased Businesses or the National Post Business, including moral rights, and
the Vendors have obtained from all such persons the right to make any and all
uses of such Content, including the right to publish, distribute, fix, reproduce,
communicate to the public by telecommunication and make available such
Content in any media in perpetuity, and following Closing, CanWest shall have
the rights to continue so to publish, distribute, fix, reproduce, communicate to the
public by telecommunication and make available such Content in any media free
and clear of any claims by or obligations to make payment to such Persons, or any
claims by any third Person, including Claims alleging that such Content is
libellous, slanderous, defamatory or otherwise in violation of any applicable laws.

4.25 Equipment Contracts

Schedule 4.25 sets forth a complete list of all Equipment Contracts constituting a Material
Contract together with a description of the equipment to which such Equipment Contracts relate.
All of the Equipment Contracts are in full force and effect in all material respects and no material
default exists on the part of the Vendors or any of their subsidiaries, or, to the knowledge of the
Vendors, on the part of any of the other parties thereto. The entire interest of the Vendors and
their subsidiaries under each of the Equipment Contracts is held by it free and clear of any
Encumbrances, other than Permitted Encumbrances, and all payments due under the Equipment
Contracts have been duly and punctually paid.
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426 Owned Real Property

4.27

(a)

(b)

(©

(d)

(©

®

(8)

(h)

Schedule 4.26 sets forth a complete list of:

(1) the Owned Real Property in each case by reference to the current
registered and beneficial owner and municipal address; and

(i)  the matters described in Sections 4.28 (f) and (o) as applicable.

Either Southam, Newspapers Partnership or HCN Publications Company is, or
will be prior to the Reorganization, the beneficial owner of the Owned Real
Property in fee simple, with good and marketable title thereto, free and clear of all
Encumbrances other than Permitted Encumbrances.

As at the Closing Time, NewsMediaCo will be the legal and beneficial owner of
the Owned Real Property included in the Print News Media Assets in fee simple,
with good and marketable title thereto, free and clear of all Encumbrances other
than Permitted Encumbrances.

As at the Closing Time, Central Services Company will be the legal and
beneficial owner of the Owned Real Property included in the Central Services
Company Assets in fee simple, with good and marketable title thereto, free and
clear of all Encumbrances other than Permitted Encumbrances.

As at the Closing Time, Canada.com Company will be the legal and beneficial
owner of the Owned Real Property included in the Canada.com Assets in fee
simple with good and marketable title thereto, free and clear of all Encumbrances
other than Permitted Encumbrances.

National Post Company is the legal and beneficial owner of the Owned Real
Property included in the National Post Assets in fee simple, with good and
marketable title thereto, free and clear of all Encumbrances other than Permitted
Encumbrances.

There are, and as at the Closing Time there will be, no material agreements,
undertakings or other documents which affect or relate to the title to, or ownership
of such Owned Real Property except as set forth in Schedule 4.26 or as disclosed
by registered title to the Owned Real Property.

None of the buildings or structures situate on the Owned Real Property
encroaches on any abutting or adjoining land.

Leased Real Property

(a)

Schedule 4.27 sets forth a complete list of:

159



(b)

(©

(d)

(©)

6]

(8

(h)

(1)

Q)

47-

(1) the Leased Real Property by reference to municipal address and Real
Property Leases by reference to all relevant documents including details of
parties thereto and dates of documents; and

(ii) the matters described in Sections 4,28(f) and (o) as applicable.

The Real Property Leases have not been altered or amended and are in full force
and effect. As at the Closing Date, the Real Property Leases shall not have been
altered or amended except with the consent of CanWest which may be withheld in
the discretion of CanWest.

There are no agreements or understandings between the landlord and tenant, or
sublandlord and subtenant, other than as contained in the Real Property Leases,
pertaining to the rights and obligations of the parties thereto or relating to the use
and occupation of the Leased Real Property.

All interests held by the Vendors as lessee or occupant under the Real Property
Leases are free and clear of all Encumbrances other than Permitted
Encumbrances.

All payments required to be made by the Vendors pursuant to the Real Property
Leases on or prior to the date of this Agreement have been duly paid, all such
payments required to be paid on or prior to the Closing Date will be paid by the
Closing Date and the Vendors are not otherwise in default in meeting any of their
obligations under any of the Real Property Leases.

To the knowledge of the Vendors, none of the landlords or sublandlords under
any of the Real Property Leases is in default in meeting any of its obligations
under Real Property Leases to which it is a party.

Except as set out in the Real Property Leases, none of the Vendors has any option,
right of first refusal or other contractual right relating to the Leased Real Property.

No event exists which, but for the passing of time or the giving of notice, or both,
would constitute a default by the Vendors to any of the Real Property Leases and
no landlord or sublandlord is claiming any such default or taking any action based
purportedly upon any such default.

The Vendors have not waived, or omitted to take, any action in respect of any
substantial rights under any of the Real Property Leases.

As at the Closing Time, NewsMediaCo will hold all interests as lessee or
occupant under the Real Property Leases included in the Print News Media
Assets, free and clear of all Encumbrances other than Permitted Encumbrances.
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As at the Closing Time, Canada.com Company will hold all interests as lessee or
occupant under the Real Property Leases included in the Canada.com Assets free
and clear of all Encumbrances other than Permitted Encumbrances.

As at the Closing Time, Central Services Company will hold all interests as lessee
or occupant under the Real Property Leases included in the Central Services
Company Assets free and clear of all Encumbrances other than Permitted
Encumbrances.,

As at the Closing Time, The National Post Company will hold all interests as
lessee or occupant under the Real Property Leases included in the National Post
Assets free and clear of all Encumbrances other than Permitted Encumbrances.

Real Property Generally

(a)

(b)

(©

(d)

()

The plant, buildings, structures, erections, improvements and fixtures situate on or
used in connection with the Real Property, taken as a whole on a Business Unit
basis, are in good condition, repair and proper working order, normal wear and
tear excepted. None of such plant, buildings, structures, erections, improvements
or fixtures require any capital expenditures in the ordinary course of business
other than as included in the Print News Media Financial Forecast or the National
Post Financial Forecast, respectively.

The Vendors have, and as of the Closing Time NewsMediaCo, Central Services
Company and The National Post Company will have, such rights of entry and exit
to and from the Real Property as are reasonably necessary to carry on the
Purchased Businesses or the National Post Business upon the Real Property.

Except as disclosed on Schedule 4.28 or by registered title to the Owned Real
Property, no person has any right to purchase any of the Owned Real Property and
no person other than the Vendors is using or has any right to use, as tenant, or is
in possession or occupancy of, any part of the Real Property (other than National
Post Company) and as at the Closing Time no person other than NewsMediaCo,
Central Services Company, Canada.com Company or National Post Company, as
the case may be, will be using or have any right to use, as tenant, or be in
possession or occupancy of, any part of such Real Property.

Except as disclosed on Schedule 4.28 or by registered title to the Owned Real
Property, the Vendors have not granted any option, right of first refusal or other
contractual rights with respect to any of the Real Property other than to
NewsMediaCo, Central Services Company, Canada.com Company or National
Post Company, as the case may be, pursuant to this Agreement.

The Vendors have not entered into any agreement to sell, transfer, encumber, or
otherwise dispose of or impair the right, title and interest of the Vendors in and to
the Real Property or the air, density and easement rights relating to the Real
Property except as disclosed by registered title to the Owned Real Property, any
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such agreements which individually or in the aggregate would not have a Material
Adverse Effect on any Business Unit or National Post Company.

Schedules 4.26 and 4.27 provide details on the most up-to-date surveys, prepared
by licensed land surveyors, relating to the Real Property which are available to the
Vendors, and such surveys have been delivered or made available to CanWest.

The Vendors have not received any notification of and have no knowledge of, any
outstanding or incomplete work orders in respect of any of the buildings,
improvements or other structures constructed on the Real Property or of any
current non-compliance (other than non-compliances which are legal non-
conforming under relevant zoning by-laws) with applicable statutes and
regulations or building and zoning by-laws and regulations which would result in
a Material Adverse Effect on any Business Unit or National Post Company.

The current uses of the Owned Real Property are permitted under current zoning
regulations.

The Vendors have not made application for a rezoning of any of the Real Property
and have no knowledge of any proposed or pending change to any zoning
affecting the Real Property.

The Vendors have no knowledge of any expropriation or condemnation or similar
proceeding pending or threatened against the Real Property or any material part of
the Real Property.

All accounts for work and services performed or materials placed or furnished
upon or in respect of the construction and completion of any of the buildings,
improvements or other structures constructed on the Real Property have been
fully paid or adequate reserves, which are included in the Accrued Liabilities,
have been taken therefor.

All components of all improvements included within the Real Property, including
the roofs and structural elements thereof and the heating, ventilation, air-
conditioning, plumbing, electrical, mechanical, sewer, waste water and storm
water systems, taken as a whole on a Business Unit basis, are in good condition,
repair and proper working order, normal wear and tear excepted.

The Real Property is fully serviced to permit the operations of the Purchased
Businesses and the National Post Business by NewsMediaCo, Central Services
Company, Canada.com Company or National Post Company, as the case may be,
as at the Closing Date. All municipal levies, local improvements, imposts and
permit fees due and payable prior to the Closing Date have been or will as at the
Closing Date be paid by the Vendors.

All Permitted Encumbrances which are easements, agreements, rights-of-way,
restrictive covenants or restrictions are in good standing and the Vendors have
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performed all obligations required to be performed by them thereunder and there
is no breach or default in any respect thereunder nor has there occurred any event
nor does there exist any condition which, in either case, with the giving of notice
or the lapse of time, would constitute such a breach or default except where the
failure to perform or such breach or default would not result in a Material Adverse
Effect on any Business Unit or National Post Company.

All easements, rights-of-way and other similar appurtenant interests necessary for
the continued use and operation of the Real Property for the Purchased Businesses
or the National Post Business are listed in Schedules 4.26 and 4.27 or disclosed by
registered title to the Real Property and none of such easements, rights-of-way or
other interests requires the consent of any other party to the transactions
contemplated by this Agreement except as set forth on Schedule 4.26 or 4.27 or as
disclosed by registered title.

There are no matters affecting the right, title and interest of the Vendors in and to
the Real Property which, in the aggregate, would materially and adversely affect
the ability of NewsMediaCo, Central Services Company, Canada.com Company
or National Post Company, as the case may be, as of the Closing Date, to carry on
the Purchased Businesses or the National Post Business upon the Real Property as
it has been carried on in the ordinary course in the past.

4.29 Environmental Matters

(a)

Except as disclosed in the Environmental Reports:

1) all operations of the Vendors pertaining to the Purchased Businesses or the
National Post Business or the Purchased Assets or conducted on the Real Property
and the Real Property itself while occupied by the Vendors or its Affiliates are
now in compliance with all Environmental Laws except to the extent that non-
compliance would not result in a Material Adverse Effect on any Business Unit or
National Post Company. To the knowledge of the Vendors, any Release by the
Vendors or its Affiliates of any Hazardous Substance from the Purchased
Businesses, the National Post Business or the Purchased Assets into the
Environment complied and complies with all Environmental Laws except to the
extent that non-compliance would not result in a Material Adverse Effect on any
Business Unit or National Post Company;

(ii)  the material Environmental Approvals have been obtained and they have
been and are being complied with except to the extent that non-compliance would
not result in a Material Adverse Effect on any Business Unit or National Post
Company and there have been and are no proceedings commenced or, to the
knowledge of the Vendors, threatened, to revoke or amend any Environmental
Approvals;

(iili)  none of the Purchased Businesses, the National Post Business nor any of
the Purchased Assets is now the subject of any Remedial Order, nor do the

163



(b)

-51-

Vendors have any knowledge of any investigation or evaluation commenced or
threatened as to whether any such Remedial Order is necessary nor has any threat
of any such Remedial Order been made nor, to the knowledge of the Vendors, are
there any circumstances or conditions which could result in the issuance of any
Remedial Order with respect to the Purchased Businesses or the Purchased
Assets;

(iv)  with respect to the Purchased Businesses, the National Post Business and
the Purchased Assets, none of the Vendors nor any of their respective officers,
directors or employees (while acting within the scope of their work on behalf of
the Vendors) or, to the knowledge of the Vendors, any Affiliates who were
predecessors in title have ever been prosecuted for, convicted or received notice
of any offence under Environmental Laws, nor have the Vendors or, to the
knowledge of the Vendors, any Affiliates who were predecessors in title been
found liable in any proceeding to pay any fine, damages, penalty, amount or
judgment to any person as a result of any Release or threatened Release of any
Hazardous Substance into the Environment or as a result of the breach of any
Environmental Law and, to the knowledge of the Vendors, there is no basis for
any such proceeding or action;

(v)  to the knowledge of the Vendors, no part of the Real Property or any other
Purchased Assets has ever been used as a landfill or for the disposal of waste;

(vi) to the knowledge of the Vendors, no asbestos. or asbestos-containing
materials are used, stored or otherwise present in or on the Real Property or any
other Purchased Asset except in compliance with Environmental Laws and no
equipment, waste or other material containing polychlorinated biphenyls (PCBs)
are used, stored or otherwise present in or on the Real Property or any other
Purchased Asset;

(vii) the Vendors have no knowledge of any Hazardous Substance in, on or
under the Real Property at concentrations which exceed the concentrations
specified in any applicable Environmental Standard;

(viii) to the knowledge of the Vendors, there are no underground storage tanks
on the Real Property;

(ix)  the Vendors have no knowledge of any Hazardous Substance originating
from any neighbouring or adjoining properties which has migrated onto, into or
under or is migrating towards any of the Real Property at concentrations which
exceed any applicable Environmental Standard,

the Vendors have delivered to CanWest or made available for CanWest’s review
all Environmental Reports. There is no other environmental documentation,
information, data or study (including the results of any environmental assessment
or audit) with respect to the Purchased Businesses, the National Post Business or
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the Purchased Assets which would identify a potential or actual Material Adverse
Effect on any Business Unit or National Post Company.

Notwithstanding anything else in this Agreement, the representations and
warranties made in this Section 4.29 are the exclusive and only representations
and warranties made to CanWest pertaining to environmental matters, including
matters relating to the Environment or compliance with Environmental Laws,

4.30 Employment Matters

(a)

(b)

(©

(d)

Schedule 4.30(a) sets forth a complete list of all Employees identifying whether
such Employees are employed in the National Post Business, the Canada.com
Business or the Print News Media Business or to provide the Central Services and
the Vendors will provide CanWest, by August 31, 2000 with the titles, service
dates and material terms of employment, including current wages, salaries or
hourly rate of pay, incentive compensation and bonus (whether monetary or
otherwise) paid since the beginning of the most recently completed fiscal year or
payable to each such Employee. Within thirty (30) Business Days from the date
of receiving a request from CanWest, the Vendors shall provide to CanWest the
most recent statement received, setting out premium rates and accident cost
history under the Workplace Safety and Insurance Act (Ontario) and identifying
the Business Units respect thereto or any other applicable workers’ compensation
legislation, relating to the Purchased Businesses.

Except for those written Employment Contracts with Employees identified in
Schedule 4.30(b), there are no written Employment Contracts nor any oral
contracts of employment which are not terminable on the giving of reasonable
notice in accordance with applicable law, and there are no management
agreements, retention bonuses or other agreements which provide for cash, other
compensation or benefits, or other rights or contingent rights upon the
consummation of all or any of the transactions contemplated in this Agreement.

Except for the Benefit Plans or as set out in Schedule 4.30(c), there are no
employment policies or plans, including policies or plans regarding incentive
compensation, stock options, severance pay or other terms and conditions of
employment or terms or conditions upon which an Employee may be terminated,
which are binding upon the Vendors.

The Purchased Businesses and the National Post Business have been and are
being operated in compliance in all material aspects with all Laws relating to
employees, including employment standards, Occupational Health and Safety
Laws, human rights, labour relations and pay equity. The Vendors and their
subsidiaries have complied in all material respects with and posted plans as
required under the Pay Equity Act (Ontario). There have been no Claims nor, to
the knowledge of the Vendors, are there any threatened complaints under such
Laws relating to employees, independent contractors or consultants against the
Vendors and their subsidiaries in respect of the Purchased Businesses or the
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National Post Business except where any such Claims would not, in the
aggregate, have a Material Adverse Effect on any Business Unit or National Post
Company. There are no outstanding decisions or settlements or pending
settlements which place any obligation upon the Vendors or any of their
subsidiaries to do or refrain from doing any act the failure to comply with which
would have a Material Adverse Effect on any Business Unit or National Post
Company.

All current assessments and obligations under the Workplace Safety and
Insurance Act (Ontario) and any workers’ compensation laws in other provinces
in relation to the Purchased Businesses or the National Post Business have been
paid or accrued by the Vendors and their subsidiaries and the Purchased
Businesses and the National Post Business have not been and are not subject to
any special or penalty assessment or obligation under such legislation which has
not been paid.

Upon written request of CanWest, and within ten (10) days of receiving such
request, the Vendors will make available to CanWest for review, all inspection
reports and remedial orders under the Occupational Health and Safety Laws
relating to the Purchased Businesses or the National Post Business. To the
knowledge of the Vendors, there have been no fatal or critical accidents since July
30, 1999 which might lead to charges under Occupational Health and Safety
Laws. To the knowledge of the Vendors, there are no materials present in the
Purchased Businesses or the National Post Business, exposure to which may
result in an industrial disease as defined in the Workplace Safety and Insurance
Act (Ontario) or similar provisions of workers’ compensation laws in other
provinces.

The Employees of the National Post Business and in each of the Business Units
included in the Purchased Businesses together with the services provided pursuant
to the Management Services Agreement are sufficient to operate such businesses
in substantially the same fashion as such businesses were operated prior to
Closing and none of such businesses are dependent on any services or employees
which are not being offered employment by NewsMediaCo, Canada.com
Company or Central Services Company, as the case may be, in accordance with
Section 9.8 of this Agreement or are employed by National Post Company other
than the services being provided pursuant to the Management Services
Agreement.

Schedule 4,30(h) sets forth a complete list of all agreements between Hollinger or
its Affiliates and any independent contractor or consultant engaged in the
Purchased Businesses, the Canada.com Business, or the National Post Business
who is entitled to annual compensation for services rendered to such business in
excess of $100,000.
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Collective Agreements

(a)

(b)

(©)

(d)

©

)

Schedule 4.31 sets forth a complete list of the Collective Agreements, either
directly or by operation of law, with any Union. Current and complete copies of
all Collective Agreements have been provided to CanWest. Except as set forth in
Schedule 4.31, no Union has bargaining rights with respect to any Employees of
the Vendors or their subsidiaries.

Except as disclosed in Schedule 4.31, there are no outstanding or, to the
knowledge of the Vendors, threatened labour tribunal proceedings of any kind,
including any proceedings which could result in certification of a Union as
bargaining agent for any Employees or dependent contractors of the Vendors or
their subsidiaries not already covered by the Collective Agreements, and there
have not been any such proceedings within the last 2 years.

Except as disclosed in Schedule 4.31, to the knowledge of the Vendors there are
no threatened or apparent Union organizing activities involving Employees or
dependent contractors of the Vendors or their subsidiaries in respect of the
Purchased Businesses or the National Post Business, not already covered by the
Collective Agreements.

The Vendors and their subsidiaries have complied in all material respects with all
Collective Agreements.

Except as disclosed in Schedule 4.31, there is no strike, lock out or other labour
dispute occurring, or to the knowledge of the Vendors, threatened affecting the
Purchased Businesses or the National Post Business.

Except as disclosed in Schedule 4.31, the Vendors and their subsidiaries do not
have any unresolved grievances or pending arbitration cases outstanding or
serious labour problems relating to the Purchased Businesses or the National Post

- Business which would have a Material Adverse Effect on any Business Unit or

National Post Company.

Pension and Benefit Plans

(a)
(b)

Schedule 4.32 sets forth a complete list of the Benefit Plans.

Current and complete copies of all written Benefit Plans or, where oral, written
summaries of the material terms thereof, have been provided or made available to
CanWest together with current and complete copies of all documents relating to
the Benefit Plans, including, as applicable:

i) the most recent trust agreements and funding agreements;

(ii) the most recent insurance contracts, actuarial valuations, investment
management agreements, subscription and participation agreements;
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(ili)  the most recent financial statements, accounting statements and reports,
accounting expense letters and investment reports;

(iv)  the most recent annual information returns and material correspondence
with any regulatory authority; and

(v) the most recent booklets, summaries, manuals and written
communications of a general nature distributed or made available to any
Employees or former employees concerning any Benefit Plan.

Fach Benefit Plan is, and has been, established, registered (where required), and
administered in compliance with (i) the terms thereof, (ii) all Laws and (iii) the
Collective Agreements.

There have been no improvements, increases or changes to or promised
improvements, increases or changes to the benefits provided under any Benefit
Plan which are not contained in the documents provided or made available to
CanWest under Section 4.32(b). Except as disclosed in Schedule 4.32, none of
the Benefit Plans provide for benefit increases or the acceleration of funding
obligations that are contingent upon or will be triggered by the entering into of
this Agreement or the completion of the transactions contemplated herein,

All employer or employee payments, contributions and premiums required to be
remitted, paid to or in respect of each Benefit Plan have been paid or remitted in a
timely fashion in accordance with the terms thereof and all Laws, and no current
Taxes, penalties or fees are owing or exigible under any Benefit Plan,

There is no proceeding or Claim (other than routine claims for payment of
benefits) pending or to the knowledge of the Vendors threatened, involving any
Benefit Plan or their assets or any notice from any person questioning or
challenging compliance with the terms of the Benefit Plans, any Laws or the
Collective Agreements, nor, to the knowledge of the Vendors is there any
investigation by a Governmental Authority and, to the knowledge of the Vendors,
no facts exist which could reasonably be expected to give rise to any such
proceeding, investigation, Claim (other than routine claims for payment of
benefits) or notice.

To the knowledge of the Vendors, no event has occurred respecting any registered
Transferring Plan which would result in the revocation of the registration of such
Transferring Plan or entitle any person (without the consent of the Vendors) to
wind-up or terminate any Transferring Plan, in whole or in part, or which could
otherwise reasonably be expected to adversely affect the tax status thereof,

Except as disclosed in Schedule 4.32, there are no going concern unfunded
actuarial liabilities or solvency deficiencies respecting any of the Transferring
Plans.
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Except for changes in the general economic conditions, no material changes have
occurred in respect of any Benefit Plans since the date of the most recent
financial, accounting, actuarial or other report, as applicable, issued in connection
with any Benefit Plan, which could reasonably be expected to adversely affect the
relevant report (including rendering it misleading in any material respect).

The Vendors have not received, or applied for, any payment of surplus out of any
Transferring Plan.

Except as disclosed in Schedule 4.32, (i) the Vendors have not taken any
contribution or premium holidays under any Transferring Plan and, where so
disclosed, the Vendors were entitled under the terms of the Transferring Plan,
applicable Collective Agreements and under all Laws to take such contribution
holidays; and (ii) there have been no improper withdrawals or transfers of assets
from any Transferring Plan and where so disclosed such withdrawal or transfer of
assets were in accordance with the terms of such Transferring Plan, applicable
Collective Agreements and all Laws.

Except for those Benefit Plans identified as such in Schedule 4.32, none of the
Benefit Plans is a Union Plan.

To the knowledge of the Vendors, all employee data necessary to administer each
Benefit Plan is in the possession of the Vendors and is complete, correct and in a
form which is sufficient for the proper administration of the Benefit Plan.

Except as disclosed on Schedule 4.32, none of the Benefit Plans, other than the
Pension Plans, provide benefits beyond retirement or other termination of service
to Employees or former employees or to the beneficiaries or dependants of such
employees.

None of the Benefit Plans require or permit a retroactive increase in premiums or
payments,

The Vendors sole obligation or liability to or in respect of any Union Plans is to make monetary
contributions to the Union Plans in the amounts and in the manner set forth in the Collective
Agreements disclosed to CanWest hereunder.

4,33 Insurance

The Vendors maintain such policies of insurance, issued by responsible insurers, as are
appropriate to the Purchased Businesses and the National Post Business, in such amounts and
against such risks as are customarily carried and insured against by owners of comparable
businesses, properties and assets, All such policies of insurance are in full force and effect and
the Vendors are not in default, as to the payment of premium or otherwise, under the terms of
any such policy.
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4,34 Material Contracts

Schedule 4.34 sets forth a complete list of the Material Contracts that have not been listed on any
other Schedule, The Material Contracts listed in Schedule 4.34 are all in full force and effect
unamended and no material default exists under such Material Contracts on the part of the
Vendors or, to the knowledge of the Vendors, on the part of any other party to such Material
Contracts. To the knowledge of the Vendors, through the Purchased Businesses, the Canada.com
Business and the National Post Business, the Vendors have the capacity, including the necessary
personnel, equipment and supplies, to perform all their obligations under the Material Contracts.

435 Copies of Agreements, etc.

Current and complete copies of the Material Contracts have been made available to CanWest and
there are no current or pending negotiations with respect to the renewal, repudiation or material
amendment of any such agreement, plan or policy.

436 Inter-Affiliate Arrangements

Schedule 4.36 sets forth a complete list of all Contracts between and among Ravelston, Hollinger
Inc., Hollinger, any Affiliate or subsidiary of Hollinger and the Excluded Businesses relating to
the Purchased Businesses and the National Post Business. Except as disclosed on Schedule 4.36,
all such Contracts are on reasonable commercial terms that are not less advantageous to any
party than if such Contract had been obtained from a Person or company dealing at arm’s length
with such party. All such Contracts may be terminated by CanWest upon not more than 30 days
prior notice without bonus or penalty. '

4,37 Section 19 of the Income Tax Act (Canada)

Every issue of a newspaper published as part of the Purchased Businesses or the National Post
Business during the period when such businesses have been owned by Hollinger or one of its
subsidiaries has qualified as a Canadian issue of a Canadian newspaper, within the meaning of
section 19 of the Income Tax Act (Canada). Every issue of a periodical published as part of the
Purchased Businesses or the National Post Business during the period when such buinesses have
been owned by Hollinger or any one of its subsidiaries has qualified as a Canadian issue of a
Canadian periodical within the meaning of section 19 of the Income Tax Act (Canada) and, for
purposes of proposed section 19.010f the Income Tax Act (Canada) as contained in the June 5,
2000 Notice of Ways and Means Motion to amend the /ncome Tax Act (Canada), the original
editorial content of each such issue of periodicals has been 80% or more of the total non-
advertising content in the issue.

4,38 Litigation

Except as disclosed in Schedule 4.38, there is no suit, action, litigation, investigation, Claim,
complaint, grievance or proceeding, including appeals and applications for review, in progress,
or, to the knowledge of Hollinger, the Vendors or any of their subsidiaries, pending or threatened
against or relating to Hollinger, the Vendors or any of their subsidiaries before any court,

170



-58-

Governmental Authority, commission, board, bureau, agency or arbitration panel which, if
determined adversely to Hollinger, the Vendors or any of their subsidiaries, would,

(a) have a Material Adverse Effect on the Purchased Businesses or the National Post
Business,

(b)  enjoin, restrict or prohibit the transfer of all or any part of the Purchased Assets,
Purchased Shares or Purchased National Post Company Interest as contemplated
by this Agreement, or

(c) prevent Hollinger, the Vendors or any of their subsidiaries from fulfilling all of
their obligations set out in this Agreement or arising from this Agreement,

and Hollinger, the Vendors and their subsidiaries have no knowledge of any existing ground on
which any such action, suit, litigation or proceeding might be commenced with any reasonable
likelihood of success. Except as disclosed in such Schedule 4.38, there is not presently
outstanding against Hollinger, the Vendors or any of their subsidiaries, any judgment, decree,
injunction, rule or order of any court, Governmental Authority, commission, board, bureau,
agency or arbitrator with respect to the Purchased Business or the National Post Business.

4.39 Tax Matters

(a) No failure, if any, of the Vendors to duly and timely pay all Taxes, including
instalments on account of Taxes for the current year that are due and payable by
it, will result in an Encumbrance on the Purchased Assets.

(b) There are no actions, suits, proceedings, investigations, audits or claims now
pending or, to the knowledge of the Vendors, threatened against the Vendors in
respect of any Taxes and there are no matters under discussion, audit or appeal
with any Governmental Authority relating to Taxes, which will result in an
Encumbrance on the Purchased Assets.

(c) The Vendors have duly and timely withheld from any amount paid or credited by
them to or for the account or benefit of any Person, including any Employees,
officers or directors and any non-resident person, the amount of all Taxes and
other deductions required by any Laws to be withheld from any amount and have
duly and timely remitted the same to the appropriate Governmental Authority.

4.40 Books and Records

All Books and Records have been made available to CanWest. Such Books and Records fairly
and correctly set out and disclose in all material respects the financial position of the Purchased
Businesses and all material financial transactions relating to the Purchased Businesses have been
accurately recorded in such Books and Records. The Vendors have made available to CanWest
all books and records of the Vendors relating to the National Post Business. Such books and
records fairly and correctly set out and disclose in all material respects the financial position of
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the National Post Business and all financial transactions relating to the National Post Business
have been accurately recorded in such books and records.

4,41 Management Recommendation Letters

All management recommendation letters received by the Vendors or their boards of directors
from the Hollinger Auditor during the last 3 years, relating to the Purchased Businesses or the
National Post Business owned by Hollinger or its Affiliates at the relevant request dates have
been made available to CanWest.

4.42 Trade Allowances

No customers of the Purchased Businesses or the National Post Business are entitled to or
customarily receive discounts, allowances, volume rebates or similar reductions in price or other
trade terms arising from any agreements or understandings (whether written or oral) with or
concessions granted to any customer except as are consistent with industry practice. Schedule
4.42 also includes a summary of all marketing and pricing policies, including promotions and
trade allowances, relating to the Purchased Businesses or the National Post Business which are
currently in effect or which have been in effect during any of the last 3 years.

4.43 Third Party Consents

Schedule 4.43 sets out a complete list of all notifications, approvals and consents required to be
obtained by the Vendors in connection with the execution, delivery and performance of this
Agreement or any other documents and agreements to be delivered under this Agreement, except
where the failure to obtain such consent would not have a Material Adverse Effect.

4.44 Location of the Assets

Except as disclosed on Schedule 4.44, all of the Purchased Assets are located on the Real
Property or are in transit to or from the Real Property.

4.45 Sufficiency of Assets

The Purchased Assets together with the Management Services Agreement, the National Post
Affiliation/Services Agreement and the agreements contemplated by Section 9.30 are sufficient
for the continued operation of the Purchased Businesses and the National Post Business after the
Closing Date in the manner in which the Purchased Businesses and the National Post Business
were operated prior to the Closing Date.

4,46 No Broker

The Vendors have carried on all negotiations relating to this Agreement and the transactions
contemplated in this Agreement directly and without intervention on its behalf of any other
party, other than Morgan Stanley Co. Incorporated and CIBC World Markets Inc., in such
manner as to give rise to any valid claim for a brokerage commission, finder’s fee or other like
payment, The Vendors shall be solely responsible for the fees and expenses of Morgan Stanley
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Co. Incorporated and CIBC World Markets Inc. with respect to their engagement by the
Vendors.

4,47 Share Ownership
None of the Vendors or any of its Affiliates owns any securities of CanWest.
4.48 Full Disclosure

All information which has been made available to CanWest by Hollinger and the Vendors
relating to the Purchased Businesses and the National Post Business is true and correct in all
material respects and does not omit to state any material fact or facts necessary to make such
information not misleading.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF CANWEST

CanWest hereby represents and warrants to the Vendors the matters set out below on the basis
that those representations and warranties which are qualified by “Material Adverse Effect”,
“material”, “in all material respects” and words or phrases of similar import, are true and correct
and any other representations and warranties which are not qualified by “Material Adverse
Effect”, “material”, “in all material respects” and words and phrases of similar import are true
and correct in all material respects, in all cases as at the date hereof,

5.1 Due Authorization

CanWest has all necessary corporate power, authority and capacity to enter into this Agreement
and to carry out its obligations under this Agreement. The execution and delivery of this
Agreement and the consummation of the transactions contemplated under this Agreement have
been or will be by Closing duly authorized by all necessary corporate action of CanWest.

5.2  Enforceability of Obligations

This Agreement constitutes a valid and binding obligation of CanWest enforceable against it in
accordance with the terms of this Agreement,

5.3  Investment Canada
CanWest is Canadian within the meaning of the Investment Canada Act (Canada).
5.4  Litigation

There is no suit, action, litigation, investigation, claim, complaint or proceeding before any
Governmental Authority in progress or, to the knowledge of CanWest, pending or threatened
against or relating to CanWest, which, if determined adversely to CanWest, would:

(a) prevent CanWest from paying the Purchase Price to the Vendors;
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(b)  enjoin, restrict or prohibit the transfer of all or any part of the Purchased Assets,
Purchased Shares or Purchased National Post Company Interest as contemplated
by this Agreement; or

() prevent CanWest from fulfilling all of its obligations set out in this Agreement or
arising from this Agreement,

and CanWest has no knowledge of any existing ground on which any such action, suit, litigation
or proceeding might be commenced with any reasonable likelihood of success.

5.5 No Broker

CanWest has carried on all negotiations relating to this Agreement and the transactions
contemplated in this Agreement directly and without the intervention on its behalf of any other
party, other than CIBC World Markets Inc., in such manner as to give rise to any valid claim for
a brokerage commission, finder’s fee or other like payment. CanWest shall be solely responsible
for the fees and expenses of CIBC World Markets Inc. with respect to its engagement by
CanWest.

5.6 CanWest Disclosure Record

The documents constituting the CanWest Disclosure Record, when filed with the Securities
Commissions, conformed in all material respects with the requirements of Applicable Securities
Laws and none of those documents contained an untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the statements therein not
misleading,.

5.7  Absence of Changes

Neither CanWest nor any of its subsidiaries has sustained since the date of the CanWest
Financial Statements any material loss or interference with its business from fire, explosion,
flood or other calamity, whether or not covered by insurance, or from any labour dispute or court
or governmental action, order or decree, otherwise than as set forth or contemplated in the
CanWest Disclosure Record or as would not individually or in the aggregate result in a Material
Adverse Effect on CanWest and its subsidiaries taken as a whole.

3.8 Title to Property

Except as disclosed in Schedule 5.8 or as contemplated by this Agreement as required by the
senior secured credit facilities ((“Senior Secured Facility”) to finance this transaction, CanWest
and/or its subsidiaries has good and marketable title in fee simple to all real property which it
owns and good title to all personal property which it owns, in each case that is material to the
business of CanWest and its subsidiaries, taken as a whole, free and clear of all liens,
Encumbrances and defects except such as are described in the CanWest Disclosure Record, non-
material commercial mortgages or similar financings entered into in the ordinary and usual
course of business, or such as do not materially affect the value of such property and do not
materially interfere with the use made and proposed to be made of such property by CanWest
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and its subsidiaries; and any real property or building that is material to the business of CanWest
and its subsidiaries, taken as a whole, is either owned (wholly or in part) or is held under lease by
CanWest or one of its subsidiaries and, where leased, is held by it under a valid, subsisting and
enforceable lease with such exceptions as are not material and do not interfere with the use made
and proposed to be made of such property and buildings by CanWest and its subsidiaries.

5.9 Incorporation and Registration

CanWest has been duly continued and is validly existing as a corporation under the federal laws
of Canada, with power and authority (corporate or other) to own its properties and conduct its
business as described in the CanWest Disclosure Record; CanWest and each CanWest Material
Subsidiary has been duly qualified as an extra-provincial or foreign corporation for the
transaction of business and is in good standing under the laws of each other jurisdiction in which
it owns or leases properties or conducts any business so as to require such qualification, or is
subject to no liability or disability by reason of the failure to be so qualified in any such
jurisdiction that is material to CanWest and its subsidiaries, taken as a whole; and each CanWest
Material Subsidiary has been duly incorporated, amalgamated, organized, continued or formed
and is validly existing in good standing under the laws of its jurisdiction of incorporation,
amalgamation, organization, continuance or formation, as the case may be, which jurisdiction is
set forth under Column 3 of Schedule 5.9.

5.10  Capitalization

The authorized capital of CanWest consists of an unlimited number of Multiple Voting Shares,
an unlimited number of Subordinate Voting Shares, an unlimited number of Non-Voting Shares
and an unlimited number of Preference Shares, issuable in series, and all of the issued shares in
the capital of CanWest have been duly and validly authorized and issued and are outstanding as
fully paid and non-assessable and as of July 27, 2000, 78,040,908 Multiple Voting Shares,
69,131,115 Subordinate Voting Shares and 2,871,736 Non-Voting Shares were issued and
outstanding; and all of the issued shares in the capital of each CanWest Material Subsidiary have
been duly and validly authorized and issued, are fully paid and non-assessable and are owned
directly or indirectly by CanWest in the percentages set forth in Column 2 on Schedule 5.9, free
and clear of all liens, encumbrances, equities or claims, except as described in the CanWest
Disclosure Record.

5.11 Shares

(a) The Preferred Shares and Non-Voting Shares to be issued to the Vendors pursuant
to this Agreement or delivered pursuant to the Concurtrent Share Purchase
Agreements will be duly authorized as of the Closing Date and, when issued and
delivered pursuant to this Agreement and the Concurrent Share Purchase
Agreements will, be duly and validly issued and outstanding as fully paid and
non-assessable shares in the capital of CanWest,

(b) The transactions contemplated by sections 3.2(a), 3.2(b) and 3.3(b) will result in
the acquisition by the Vendors of shares of CanWest which collectively represent
not less than 5.68% of the votes attached to CanWest’s outstanding share capital

175



~63-

and not less than 15.11% of CanWest’s aggregate equity on a fully-diluted basis
after giving effect to the transactions contemplated by this Agreement, and
CanWest agrees that the foregoing shall not be subject to the materiality
qualification generally applicable to this Section nor to Sections 8.1(a) and
10.6(c).

5.12 Subordinated Debentures

The Subordinated Debentures to be issued to the Vendors pursuant to this Agreement have been
duly authorized and, when issued and delivered pursuant to this Agreement and the CanWest
Indenture, will have been duly executed, authenticated, issued and delivered and will constitute
valid and legally binding obligations of Subco and entitled to the benefits provided by the
CanWest Indenture under which they are to be issued; the CanWest Indenture will, by the
Closing Time, have been duly authorized and, when executed and delivered by Subco and the
trustee will constitute a valid and legally binding instrument, enforceable against Subco in
accordance with its terms, subject, as to enforcement, to bankruptcy, insolvency, reorganization
and other laws of general applicability relating to or affecting creditors’ rights and to general
equitable principles; and no registration, filing or recording of the CanWest Indenture under the
federal laws of Canada or the laws of any province is necessary in order to preserve or protect
the validity or enforceability of the CanWest Indenture or the Subordinated Debentures. No
Governmental Authorization of or with any Governmental Authorities is required to effect
payments of principal of, premium, if any, and interest on the Subordinated Debentures.

5.13 Absence of Conflicts

Neither CanWest nor any of its subsidiaries is (a) in violation of its constating documents or (b)
in default in the performance or observance of any obligation, covenant or condition contained in
any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument to
which it is a party or by which it or any of its properties may be bound, except as would not
result in a Material Adverse Effect on CanWest and its subsidiaries taken as a whole. The issue
and sale of the CanWest Securities and the compliance by CanWest with all of the provisions of
the CanWest Securities, the CanWest Indenture and this Agreement and the consummation of the
transactions herein and therein contemplated will not conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under, any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which CanWest or
any of the CanWest Material Subsidiaries is a party or by which CanWest or any of the CanWest
Material Subsidiaries is bound or to which any of the property or assets of CanWest or any of the
CanWest Material Subsidiaries is subject, nor will such action result in any violation of the
provisions of the Articles of Incorporation or by-laws of CanWest (as amended) or any statute or
any order, rule or regulation of any Governmental Authorities having jurisdiction over CanWest
or any of the CanWest Material Subsidiaries or any of their properties except for the current loan
agreements of CanWest which will be terminated and replaced on the Closing Date with the
Senior Secured Facility, any conflict, breach, violation or default which would not result in a
Material Adverse Effect on CanWest and its subsidiaries taken as a whole; and no authorization,
approval, order, consent, license or permit of or filing with any such Governmental Authorities is
required on the part of CanWest in connection with the execution, delivery and performance of
this Agreement or any other documents and agreements to be delivered under this Agreement,

176



-64-

including the issue and sale of the CanWest Securities, the payment of principal of, premium, if
any, and interest on the Subordinated Debentures and the consummation by CanWest of the
transactions contemplated by the CanWest Indenture, other than Competition Act Approval, the
approval of The Toronto Stock Exchange and the filing by CanWest with the Ontario Securities
Commission, within 10 days of the Closing Date, of two copies of a Form 45-501 prepared in
accordance with applicable securities laws together with the prescribed fee.

5.14 Legal Proceedings

Other than as set forth in the CanWest Disclosure Record, there are no legal or governmental
proceedings pending to which CanWest or any of its subsidiaries is a party or to which any
property of CanWest or any of its subsidiaries is subject which, if determined adversely to
CanWest or any of its subsidiaries, would individually or in the aggregate have a Material
Adverse Effect on CanWest and its subsidiaries taken as a whole, and to CanWest’s knowledge,
no such proceedings are threatened by any Governmental Authorities or threatened by others.

5.15 Government Licenses

CanWest and cach of its subsidiaries have all licenses, franchises, permits, authorizations,
approvals and orders and other concessions (collectively, “Governmental Licenses™) of and from
the CRTC and other Governmental Authorities that are necessary to own, lease, license and use
their properties and conduct their businesses as described in the CanWest Disclosure Record
including their television broadcasting undertakings except where the failure to have such
Governmental License would not constitute a Material Adverse Effect on CanWest and its
subsidiaries, taken as a whole; CanWest and its subsidiaries are in material compliance with the
terms and conditions of all such Governmental Licenses; all of the Governmental Licenses are
valid and in full force and effect except as would not have a Material Adverse Effect on
CanWest and its subsidiaries, taken as a whole; and neither CanWest nor any of its subsidiaries
has received any notice of proceedings relating to the revocation or modification of any such
Governmental Licenses which, singly or in the aggregate, if the subject of an unfavourable
decision, ruling or finding, would result in a Material Adverse Effect on CanWest and its
subsidiaries taken as a whole.

5.16 CanWest Financial Statements

The CanWest Financial Statements, together with any notes, included or incorporated by
reference in the CanWest Disclosure Record, present fairly the consolidated financial position of
CanWest and its subsidiaries as of the dates indicated therein and the consolidated results of
operations and changes in financial position of CanWest and its subsidiaries for the periods
specified. Such financial statements were prepared in accordance with generally accepted
accounting principles, in each case applied on a consistent basis throughout the periods involved.

5.17 Intellectual Property

CanWest and its subsidiaries own or possess, or can acquire on reasonable terms, adequate
patents, patent rights, licenses, inventions, copyrights, know-how (including trade secrets and
other unpatented and/or unpatentable proprietary or confidential information, systems or
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procedures), Trademarks, service marks, trade names or other intellectual property (collectively,
“CanWest Intellectual Property”) necessary to carry on the business now operated by them, and
neither CanWest nor any of its subsidiaries has received any notice or is otherwise aware of any
infringement of or conflict with asserted rights of others with respect to any CanWest Intellectual
Property or of any facts or circumstances which would render any CanWest Intellectual Property
invalid or inadequate to protect the interest of CanWest or any of its subsidiaries therein, and

which infringement or conflict (if the subject of any unfavourable decision, ruling or finding) or -

invalidity or inadequacy, singly or in the aggregate, would result in a Material Adverse Effect on
CanWest and its subsidiaries taken as a whole.

5.18 Employee Matters

No labour dispute with the employees of CanWest or any subsidiary exists or, to the knowledge
of CanWest, is imminent, and CanWest is not aware of any existing or imminent labour
disturbance by the employees of any of its or any subsidiary’s principal suppliers, manufacturers,
customers or contractors, which, in either case, may reasonably be expected to result in a
Material Adverse Effect on CanWest and its subsidiaries taken as a whole.

5.19 Section 19 of the Income Tax Act

CanWest qualifies as a Person of the kind described in paragraph (e) of the definition of
“Canadian newspaper or periodical” contained in section 19 of the /Income Tax Act (Canada) and
interpreted in accordance with that act and related promulgations,

520 Environmental Compliance

To the knowledge of CanWest, except as disclosed in the CanWest Disclosure Record and
except as would not individually or in the aggregate have a Material Adverse Effect on CanWest
and its subsidiaries taken as a whole, (A) CanWest and its subsidiaries are in material
compliance with all applicable Environmental Laws, (B) CanWest and its subsidiaries have
permits, authorizations and approvals required under any applicable Environmental Laws and are
each in compliance in all material respects with their requirements, (C) there are no pending or
threatened Claims against CanWest or its subsidiaries in respect of Environmental Laws, and (D)
there are no conditions with respect to any property or operations of CanWest or its subsidiaries
that could reasonably be expected to form the basis of a Claim against CanWest or its
subsidiaries relating to Environmental Laws,

ARTICLE 6
NON-WAIVER; SURVIVAL

6.1 Non-Waiver

(@)  No investigations made by or on behalf of CanWest at any time shall have the
effect of waiving, diminishing the scope or otherwise affecting any representation
or warranty made by the Vendors in or pursuant to this Agreement, No waiver of
any condition or other provisions, in whole or in part, shall constitute as a waiver
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of any other condition or provision (whether or not similar) nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided.

(b)  No investigations made by or on behalf of the Vendors at any time shall have the
effect of waiving, diminishing the scope or otherwise affecting any representation
or warranty made by CanWest in or pursuant to this Agreement, No waiver of
any condition or other provisions, in whole or in part, shall constitute as a waiver
of any other condition or provision (whether or not similar) nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided.

6.2 Nature and Survival

(a) Subject to Subsection 6.2(b), all representations, warranties and covenants
contained in this Agreement on the part of each of the Parties shall survive the
Closing, the execution and delivery under this Agreement of any share or security
transfer instruments or other documents of title to any of the Purchased Shares,
Purchased Debt or Purchased National Post Company Interest and the payment of
the consideration for the Purchased Shares, Purchased Debt or Purchased National
Post Company Interest.

(b) Representations and warranties concerning environmental matters set out in
Sections 4.29 and 5.20, shall survive indefinitely. Representations and warranties
concerning tax matters set out in Section 4.39 shall survive for a period of one
hundred and eighty days after the relevant authorities shall no longer be entitled to
assess liability for tax against the Vendors for any particular taxation year ended
on or prior to or that includes the Closing Date, having regard, without limitation,
to any waivers given by the Vendors in respect of any such taxation year. All
other representations and warranties shall only survive until June 30, 2003. If no
written Claim shall have been made under this Agreement against a Party for any
incorrectness in or breach of any representation or warranty made in this
Agreement prior to the expiry of these survival periods, such Party shall have no
further liability under this Agreement with respect to such representation or
warranty.

() Notwithstanding the limitations set out in Subsection 6.2(b), any Claim which is
based upon title to the Purchased Assets, the Purchased Shares, the Purchased
National Post Company Interest, the CanWest Securities, intentional
misrepresentation or fraud may be brought at any time.

ARTICLE 7
CANWEST’S CONDITIONS PRECEDENT

7.1 Conditions Precedent

The obligation of CanWest to complete the purchase of the Purchased Shares, Purchased Debt
and Purchased National Post Company Interest under this Agreement shall be subject to the
satisfaction of, or compliance with, at or before the Closing Time, each of the following
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conditions precedent (each of which is acknowledged to be inserted for the exclusive benefit of
CanWest and may be waived by it in whole or in part):

(a)

(b)

(c)

(d)

(e

Truth and Accuracy of Representations of Vendors at the Closing Time —
The representations and warranties of the Vendors made in or pursuant to this
Agreement which are qualified by “Material Adverse Effect”, “material”, “in all
material respects” and words or phrases of similar import, shall be true and
correct and any other representations and warranties which are not qualified by
“Material Adverse Effect”, “material”, “in all material respects” and words and
phrases of similar import shall be true and correct in all material respects, in all
cases as at the Closing Time and with the same effect as if made at and as of the
Closing Time (except as such representations and warranties may be affected by
the occurrence of events or transactions expressly contemplated and permitted by
this Agreement) and CanWest shall have received a certificate from the President,
Chief Executive Officer of Hollinger, confirming, to his knowledge the truth and
correctness of the representations and warranties of the Vendors.

Performance of Obligations - The Vendors shall have performed or complied
with, in all material respects, all their obligations, covenants and agreements
under this Agreement.

Receipt of Closing Documentation - All documentation relating to the due
authorization and completion of the Reorganization in accordance with the terms
of this Agreement and the sale and purchase of the Purchased Shares, Purchased
Debt and Purchased National Post Company Interest under this Agreement and all
actions and proceedings taken on or prior to the Closing in connection with the
performance by the Vendors of their obligations under this Agreement, shall be
satisfactory to CanWest, acting reasonably, and CanWest shall have received
copies of all such documentation or other evidence as it may reasonably request in
order to establish the consummation of the transactions contemplated by this
Agreement and the taking of all corporate proceedings in connection with such
transactions in compliance with these conditions, in form (as to certification and
otherwise) and substance satisfactory to CanWest.

Opinion of Counsel for Vendor - CanWest and the lenders to CanWest shall
have received an opinion dated the Closing Date from counsel for the Vendors,
Torys and local counsel in relevant jurisdictions on terms usual and customary for
transactions of this nature and otherwise reasonably satisfactory to CanWest.

Consents to Assignment - Subject to Section 2.8, all consents or approvals from
or notifications to any landlord, lessor or other person required under the terms of
any of the Material Contracts with respect to the assignment of such Material
Contracts to NewsMediaCo, Central Services Company or Canada.com
Company, as the case may be, shall have been duly obtained or given, as the case
may be, on or before the Closing Time,
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Consents, Authorizations and Registrations - All consents, approvals, orders
and authorizations of any person (or registrations, declarations, filings or
recordings with any such authorities), required in connection with the completion
of any of the transactions contemplated by this Agreement (other than with
respect to the Pension Plans or Benefit Plans), the execution of this Agreement,
the Closing or the performance of any of the terms and conditions of this
Agreement, including (i) Competition Act Approval, (ii) approval of The Toronto
Stock Exchange, (iii) approval of the shareholders of CanWest, if required, (iv) all
clearance certificates required pursuant to any applicable retail sales tax
legislation and (v) a Purchase Certificate from the Workplace Safety and
Insurance Board (Ontario) and equivalent certificates in the other provinces of
Canada shall have been obtained at or before the Closing Time,

Material Adverse Change — There shall have been no material adverse change in
the financial condition, business, assets, or prospects of the Purchased Businesses
or the National Post Business, whether or not as a result of the transactions
contemplated by this Agreement.

No Proceedings - There shall be no injunction or restraining order issued
preventing, and no pending or threatened claim, action, litigation or proceeding,
judicial or administrative or investigation against any Party by any Person, for the
purpose of enjoining or preventing the consummation of the transactions
contemplated in this Agreement or otherwise claiming that this Agreement or the
consummation thereof is improper or would give rise to proceedings under any
statute or rule of law.

Encumbrances - CanWest shall have received evidence satisfactory to it that all
Encumbrances other than Permitted Encumbrances have been discharged and that
the Purchased Assets are free and clear of all Encumbrances other than Permitted
Encumbrances in each case other than any Encumbrances which CanWest has
agreed in writing need not be discharged by Closing.

Non-Competition - Ravelston, Hollinger Inc., Hollinger, Conrad Black, David
Radler, Jack Boultbee and Peter Atkinson shall each have executed and delivered
a Non-competition Agreement.

Actual Possession - The Vendors shall have delivered actual possession of the
Print News Media Assets, Central Services Assets and Canada.com Assets to
NewsMediaCo, Central Services Company and Canada.com Company
respectively. '

Releases - The Vendors shall have released the Transferred Employees, from and
after the Closing Date in respect of the Southam Employees, and from and after
December 31, 2000 in respect of the Newspaper Partnership Employees, from any
confidentiality agreements with the Vendors except to the extent that these have
been assigned to NewsMediaCo, Central Services Company or Canada.com
Company.

181



(m)

(n)

(0)

()

(@

(r)

(s)

-69-

Real Estate Title Work - CanWest shall have received from its counsel, title
opinions relating to the Owned Real Property and such opinions shall not have
disclosed any matter which constitutes a Material Adverse Effect on any Business
Unit or National Post Company.

Directors and Officers - The Board of Directors of NewsMediaCo Holdco,
Central Services Company Holdco and Canada.com Company Holdco at the
Closing Time shall consist of individuals nominated by CanWest and there shall
have been delivered to CanWest on or before the Closing Time the resignations of
all individuals who are prior to the Closing Time directors or officers of
NewsMediaCo Holdco, Central Services Company Holdco and Canada.com
Company Holdco (except to the extent that the Vendors shall have been notified
to the contrary by CanWest) and duly executed comprehensive releases from each
such individual and from the Vendors of all their claims, respectively, against
NewsMediaCo Holdco, Central Services Company Holdco and Canada.com
Company Holdco.

Management Services Agreement — Ravelston shall have executed and
delivered the Management Services Agreement.

National Post Shareholders Agreement — Southam shall have executed and
delivered the National Post Shareholders Agreement,

National Post Affiliation/Services Agreement —National Post Company shall
have executed and delivered the National Post Affiliation/Services Agreement.

Employee Interim Services Agreement — Newspapers Partnership, HCN
Publications and NewsMediaCo shall have executed and delivered the Employee
Interim Services Agreement.

Bank Financing — The lenders to CanWest shall not have exercised their right to
terminate their commitment to provide credit facilities to CanWest as a result of:

(1) there having occurred and be continuing a material adverse change in the
financial, banking or capital markets generally that prevents or makes
impractical funding or syndication of the credit facility to be provided to
CanWest; or

(i)  there being:

(A)  any suspension or limitation of trading in securities generally on
the Toronto or New York Stock Exchanges, or any setting of
minimum prices for trading on such exchange;

(B)  any banking moratorium declared by Canadian Federal, U.S.
Federal or New York authorities;

182



-70-

(C)  any outbreak or escalation of major hostilities in which Canada or
the United States is involved, any declaration of war by Congress
or any other substantial national or international calamity or
emergency; or

(D)  any other material adverse change in bank or capital market
conditions;

provided that, in the case of circumstances specified in clauses (C) or (D), that has
had and continues to have a material adverse effect on the syndication of the
credit facilities to be provided to CanWest or the consummation of a high yield
offering by CanWest generally.

(t) Pension and Employee Benefit Plans Agreement — The Vendors and Hollinger
shall have executed and delivered the Pension and Employee Benefit Plans
Agreement,

(u) Non-Competition Agreements — Ravelston, Hollinger Inc., Hollinger, Conrad
Black, David Radler, Jack Boultbee and Peter Atkinson shall have executed and
delivered a Non-Competition Agreement,

7.2 Consequences of a Failure to Satisfy Conditions Precedent

If any of the foregoing conditions in this Article has not been fulfilled by Closing, CanWest may
terminate this Agreement by notice in writing to the Vendors, in which event CanWest is
released from all obligations under this Agreement, and unless CanWest can show that the
condition relied upon could reasonably have been performed by the Vendors, the Vendors are
also released from all obligations under this Agreement, provided that, in respect of the
conditions specified in Sections 7.1(a), (b), (¢) and (i), unless the breach results in a Material
Adverse Effect on the Purchased Businesses or the National Post Business, CanWest will be
required to complete the purchase of the Purchased Shares, Purchased Debt and Purchased
National Post Company Interest under this Agreement notwithstanding the breach of any
representation and warranty, the failure on the part of the Vendors with respect to any of its
covenants or the failure on the part of the Vendors to obtain all consents or approvals and
CanWest shall have recourse only to a claim for damages in such event. Any such damages once
agreed to or determined by an arbitrator pursuant to this Agreement may, at CanWest’s option,
reduce the principal amount of the Subordinate Debentures. At CanWest’s option, if the breach
constitutes a Material Adverse Effect in respect of a Business Unit, in lieu of a claim for
damages CanWest may elect not to acquire any of the assets of the Business Unit which are the
subject matter of the breach and the Purchase Price shall be reduced accordingly. However,
CanWest may waive compliance with any condition in whole or in part if it sees fit to do so,
without prejudice to its rights of termination in the event of non-fulfilment of any other
condition, in whole or in part, or to its rights to recover damages for the breach of any
representation, warranty, covenant or condition contained in this Agreement.
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ARTICLE 8
VENDORS’ CONDITIONS PRECEDENT

8.1 Conditions Precedent

The obligations of the Vendors to complete the sale of the Purchased Shares, Purchased Debt and
Purchased National Post Company Interest under this Agreement shall be subject to the
satisfaction of or compliance with, at or before the Closing Time, each of the following
conditions precedent (each of which is acknowledged to be inserted for the exclusive benefit of
the Vendors and may be waived by it in whole or in part):

(a)

(b)

©

(d

Truth and Accuracy of Representations of CanWest at Closing Time — The
representations and warranties of CanWest made in or pursuant to this Agreement
which are qualified by “Material Adverse Effect”, “material”, “in all material
respects” and words or phrases of similar import, shall be true and correct and any
other representations and warranties which are not qualified by “Material Adverse
Effect”, “material”, “in all material respects” and words and phrases of similar
import shall be true and correct in all material respects, in all cases as at the
Closing Time and with the same effect as if made at and as of the Closing Time
(except as such representations and warranties may be affected by the occurrence
of events or transactions expressly contemplated and permitted by this
Agreement) and the Vendors shall have received a certificate from the President,
Chief Executive Officer or General Counsel of CanWest confirming to his
knowledge the truth and correctness of such representations and warranties.

Performance of Obligations - CanWest shall have performed or complied with,
in all material respects, all its obligations, covenants and agreements under this
Agreement.

Receipt of Closing Documentation - All documentation relating to the due
authorization and completion of the sale and purchase of the Purchased Shares,
Purchased Debt and Purchased National Post Company Interest under this
Agreement and all actions and proceedings taken on or prior to the Closing in
connection with the performance by CanWest of its obligations under this
Agreement, shall be satisfactory to the Vendors, acting reasonably, and the
Vendors shall have received copies of all such documentation or other evidence as
they may reasonably request in order to establish the consummation of the
transactions contemplated by this Agreement and the taking of all corporate
proceedings in connection with such transactions in compliance with these
conditions, in form (as to certification and otherwise) and substance satisfactory
to the Vendors.

Opinion of Counsel for CanWest - The Vendors shall have received an opinion
dated the Closing Date, from counsel for CanWest, Osler, Hoskin & Harcourt
LLP, on terms usual and customary for transactions of this nature and otherwise
reasonably satisfactory to the Vendors. A
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Consents, Authorizations and Registrations - All consents, approvals, orders
and authorizations of any person (or registrations, declarations, filings or
recordings with any such authorities), required in connection with the completion
of any of the transactions contemplated by this Agreement (other than with
respect to the Pension Plans or Benefit Plans), the execution of this Agreement,
the Closing or the performance of any of the terms and conditions of this
Agreement, including (i) Competition Act Approval, (ii) approval of the The
Toronto Stock Exchange, and (iii) approval of the shareholders of CanWest, if
required, shall have been obtained at or before the Closing Time,

No Proceedings - There shall be no injunction or restraining order issued
preventing, and no pending or threatened claim, action, litigation or proceeding,
judicial or administrative or investigation against any Party by any person, for the
purpose of enjoining or preventing the consummation of the transactions
contemplated in this Agreement or otherwise claiming that this Agreement or the
consummation thereof is improper or would give rise to proceedings under any
statute or rule of law.

Material Adverse Change - There shall have been no material adverse change
in the financial condition, business, assets or prospects of CanWest and its
subsidiaries taken- as a whole whether or not as a result of the transactions
contemplated by this Agreement. '

Management Services Agreement - CanWest shall have executed and delivered
the Management Services Agreement,

National Post Shareholders Agreement - CanWest shall have executed and
delivered the National Post Shareholders Agreement. '

National Post Affiliation/Services Agreement - CanWest shall have executed
and delivered the National Post Affiliation/Services Agreement. '

Registration Rights Agreement - CanWest shall have executed and delivered
the Registration Rights Agreement,

Pension and Employee Benefit Plans Agreement — CanWest shall have
executed and delivered the Pension and Employee Benefit Plans Agreement.

CanWest Indenture — CanWest and the trustee under the CanWest Indenture
shall have entered into the CanWest Indenture.

CanWest Financing — The Vendors shall have been permitted to review all
closing documentation relating to the financings by CanWest used to partially
fund the Purchase Price.
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8.2  Consequences of Failure to Satisfy Conditions Precedent

If any of the foregoing conditions in this Article has not been fulfilled by Closing, the Vendors
may terminate this Agreement by notice in writing to CanWest, in which event the Vendors are
released from all obligations under this Agreement, and unless the Vendors can show that the
condition relied upon could reasonably have been performed by CanWest, CanWest is also
released from all obligations under this Agreement provided that, in respect of the conditions
specified in Sections 8.1(a) and (b), unless the breach results in a Material Adverse Effect on
CanWest, the Vendors will be required to complete the sale of the Purchased Shares, Purchased
Debt and Purchased National Post Company Interest under this Agreement notwithstanding the
breach of any representation and warranty or the failure on the part of CanWest with respect to
any of its covenants and shall have recourse only to a claim for damages in such event. Any
such damages once agreed to or determined by an arbitrator pursuant to this Agreement may be
used, at the Vendors® option, to increase the amount of the Subordinated Debentures. However,
the Vendors may waive compliance with any condition in whole or in part if it sees fit to do so,
without prejudice to its rights of termination in the event of non-fulfilment of any other condition
in whole or in part or to its rights to recover damages for the breach of any representation,
warranty, covenant or condition contained in this Agreement.

ARTICLE 9
OTHER COVENANTS OF THE PARTIES

9.1 Conduct of Purchased Businesses Prior to Closing
During the period from the date of this Agreement to the Closing Time:

(a) Conduct Business in the Ordinary Course - Except as otherwise contemplated
or permitted by this Agreement, the Vendors shall conduct the Purchased
Businesses and the National Post Business in the usual and ordinary manner and
use all reasonable efforts to maintain good relations with their respective
employees, customers and suppliers. During this period, the Vendors shall not
make any commitment with respect to the acquisition or disposition of any asset
comprising part of the Purchased Assets or enter into, amend or cancel any
Material Contract without the prior written consent of CanWest, in each case
other than in the ordinary course of business.

(b) Extraordinary Transactions — The Vendors shall not directly or indirectly
engage in any transaction, make any loan or enter into any arrangement with any
officer, director, partner, shareholder, employee, consultant, independent
contractor or agent of any of the Vendors relating to the Purchased Business or
the National Post Business except in the ordinary course of business consistent
with past custom and practice and existing arrangements.

(c) Continue Insurance - The Vendors shall continue in force all policies of
insurance maintained by the Vendors in respect of the Purchased Businesses and
the National Post Business and give all notices and present claims under all
insurance policies in a timely fashion.
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Perform Obligations - The Vendors shall comply in all material respects with all
Laws affecting the operation of the Purchased Businesses or the National Post
Business.

Prevent Certain Changes - The Vendors shall not, without the prior written
consent of CanWest, take any of the actions, do any of the things or perform any
of the acts described in Sections 4.14(d) - (k).

No Marketing Costs - The Vendors and their subsidiaries shall not make any
commitments with respect to charitable donations or marketing (i.e. tickets for
sporting and cultural events, etc.) of a nature accounted for prior to the date of this
Agreement as a cost of providing the Central Services;

Approvals - CanWest shall use all reasonable efforts and diligently pursue, and
the Vendors shall co-operate with CanWest and use all reasonable efforts and
diligently pursue, obtaining Competition Act Approval.

Conduct of Union Negotiations — The Vendors shall consult with CanWest with
respect to the conduct of any negotiations with Unions representing Employees
between the date of this Agreement and the Closing Date. The Vendors will not
enter into any agreement or make any amendments to any agreement with a
Union representing Employees of the Purchased Businesses without the prior
consent of CanWest.

Conduct of Purchased Businesses following the Reorganization Date

(a)

(b)

During the period from the Effective Date to the Closing Time:

(1) NewsMediaCo, Central Services Company and Canada.com Company
shall not, directly or indirectly, declare or pay any dividends or declare or
make any other payments or distributions on or in respect of any of its
shares and shall not, directly or indirectly, purchase or otherwise acquire
any of its shares; and

(i)  the Vendors and their subsidiaries shall allocate to the Business Units the
costs of the Central Services to the Business Units and shall collect from
the Business Units the costs of the Central Services in each case consistent
with prior practice.

Prior to the Effective Date, the Vendors shall cause National Post Company to
make offers of employment to the Southam Employees identified on Schedule
9.2(b) and assume other costs (which together shall represent an annual cost of at
least $3 million) on terms and conditions of employment, including salary,
incentive compensation and benefits, substantially similar in the aggregate for
each such Employee to the current terms and conditions of employment of such
Employee.
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Access for Investigation by CanWest

(a)

(b)

(©

The Vendors shall permit CanWest and its representatives, between the date of
this Agreement and the Closing Time, without interference to the ordinary
conduct of the Purchased Businesses or the National Post Business, to have
reasonable access during normal business hours to (i) all locations where Books
and Records or other material relevant to the Purchased Businesses or the
National Post Business is stored; (ii) to all the Books and Records; (iii) to the
properties and assets used in the Purchased Businesses or the National Post
Business (which shall exclude invasive testing at the properties); and (iv) to senior
employees of the Vendors. The Vendors shall furnish to CanWest copies of
Books and Records (subject to any confidentiality agreements or covenants
relating to any such Books and Records) as CanWest shall from time to time
reasonably request to enable confirmation of the matters warranted in Article 4.

Without limiting the generality of the foregoing, it is agreed that the accounting
representatives of CanWest shall be afforded reasonable opportunity to make a
full investigation of all aspects of the financial affairs of the Vendors in
connection with the Purchased Businesses and the National Post Business.

Notwithstanding Subsection 9.3(a), the Vendors shall not be required to disclose
any information, records, files or other data to CanWest where prohibited by any
law. If any consent of any person or Governmental Authority is required to permit
the Vendors to release any information to CanWest, the Vendors shall make all
reasonable effort to obtain such consent.

The Vendors shall forthwith, upon request by CanWest or CanWest’s Counsel,
execute and deliver to CanWest all necessary consents to permit CanWest to have
existing records released to CanWest by the municipal building and zoning
department, fire department, public works, environmental agencies, the elevator
inspections branch of the provincial department of labour and other appropriate
authorities as CanWest may consider advisable between the date of this
Agreement and Closing, Such consents will authorize and direct the release of
information to CanWest but, for greater certainty, will not permit CanWest to
request that inspections be made by such Governmental Authorities.

Access for Investigation by the Vendors

(a)

CanWest shall permit the Vendors and their representatives, between the date of
this Agreement and the Closing Time, without interference to the ordinary
conduct of the business of CanWest, to have reasonable access during normal
business hours to (i) the properties and assets used in its business (which shall
exclude invasive testing at the properties); and (ii) to senior employees of
CanWest. CanWest shall furnish to the Vendors such information (subject to any
confidentiality agreements or covenants relating to any such Books and Records)
as the Vendors shall from time to time reasonably request to enable confirmation
of the matters warranted in Article 5.
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Without limiting the generality of the foregoing, it is agreed that the accounting
representatives of the Vendors shall be afforded reasonable opportunity to make a
full investigation of all aspects of the financial affairs of CanWest.

(b)  Notwithstanding Subsection 9.4(a), CanWest shall not be required to disclose any
information, records, files or other data to the Vendors where prohibited by any
law. If any consent of any person or Governmental Authority is required to permit
CanWest to release any information to the Vendors, CanWest shall make all
reasonable effort to obtain such consent.

9.5  Actions to Satisfy Closing Conditions

Each of the Parties agrees to take all such commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be
taken which are not within its power to control, so as to ensure compliance with each of the
conditions and covenants set forth in Articles 7, 8 or 9 which are for the benefit of any other
Party.

9.6 Change Vendor’s Name

Forthwith following the completion of the purchase and sale of the Purchased Shares, Purchased
Debt and Purchased National Post Company Interest under this Agreement, Southam shall
discontinue use of the name “Southam”, except where legally required to identify Southam until
its name has been changed to another name. Southam shall deliver at Closing articles of
amendment to change the corporate name of Southam and any Affiliate using the name
“Southam” to another name not including the word “Southam” and otherwise not confusingly
similar to its present name and its consent to the use of the name “Southam” by an Affiliate of
CanWest. Southam shall file such articles of amendment with Industry Canada immediately
following the Closing. In addition, Southam shall take all necessary steps to cause each of its
Affiliates whose corporate name includes the name of one of the publications or Business Units
included among the Purchased Assets to change, forthwith following the Closing, its corporate
name to another name not containing the name of any of the publications or Business Units
included among the Purchased Assets,

9.7  Change Name of Purchased Companies

Forthwith following the completion of the purchase and sale of the Purchased Shares, Purchased
Debt and Purchased National Post Company Interest under this Agreement, CanWest shall cause
any company acquired by CanWest to discontinue use of the name “Hollinger”, except where
legally required to identify such company until its name has been changed to another name.
CanWest shall deliver at closing articles of amendment to change the corporate name of any
company using the name “Hollinger” to another name not including the word “Hollinger”.
CanWest shall file such articles of amendment with Industry Canada immediately following the
Closing.
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At Closing, Newspapers Partnership and HCN Publications shall enter into an
Employee Interim Services Agreement with NewsMediaCo covering the supply
of employee services from the Newspaper Partnership Employees from the
Closing Date to December 31, 2000.

On the Closing Date, NewsMediaCo shall become the successor employer under
the Collective Agreements governing Newspaper Partnership Employees and
shall be bound by and comply with the terms of such Collective Agreements
effective January 1, 2001,

On the Closing Date, NewsMediaCo shall become the successor employer under
the Collective Agreements governing Southam Employees and shall be bound by
and comply with the terms of such Collective Agreements effective the Closing
Date.

The Vendors shall cause NewsMediaCo, Central Services Company or
Canada.com Company to offer employment, for the Southam Employees
effective from the Closing Date and for the Newspaper Partnership Employees
effective January 1, 2001, to all Southam Employees and Newspapers Partnership
Employees whose terms of employment are not covered by the terms of a current
or expired Collective Agreement (“Non-Unionized Employees”) on terms and
conditions of employment, including salary, incentive compensation and benefits,
determined by CanWest which shall be substantially similar in the aggregate for
each such Non-Unionized Employee to the current terms and conditions of
employment of such Non-Unionized Employees. The Vendors shall cause
NewsMediaCo, Central Services Company or Canada.com Company to provide
CanWest with a copy of its offer of employment to such Non-Unionized
Employees. The Vendors and CanWest shall exercise reasonable efforts to
persuade such Non-Unionized Employees to accept such offers of employment,

The Vendors shall be responsible for all notice of termination, severance and
other obligations to the Employees who do not accept employment with
NewsMediaCo, Central Services Company or Canada.com Company and the
Vendors shall indemnify and save CanWest, NewsMediaCo, Central Services
Company and Canada.com Company harmless in respect of all such obligations.

The Vendors shall be responsible for and shall indemnify and save CanWest,
NewsMediaCo, Central Services Company, National Post Company, Canada.com
Company and their Affiliates harmless from and against all Claims in connection
with any subsequent termination of employment by or on behalf of J. Blair
MacKenzie (“MacKenzie”) and/or Michael Goldbloom (“Goldbloom™) pursuant
to the terms of Employment Contracts they have each entered into with Southam
Inc. dated December 17, 1992 in the case of MacKenzie and March 25, 1994 in
the case of Goldbloom, or any similar contracts which NewsMediaCo, Central
Services Company or Canada.com Company reasonably determine must be
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assumed or entered into pursuant to or in connection with the offers of
employment set out in Section 9.8(d) of this Agreement or pursuant to any Claims
made by, or entitlement of, any Transferred Employee in connection with any
subsequent termination of employment pursuant to any change of Control
provision under any SERA with, or assumed by, by CanWest, NewsMediaCo,
Central Services Company, National Post Company, Canada.com Company or
their Affiliates or under any supplemental pension arrangement which CanWest,
NewsMediaCo, Central Services Company, National Post Company, Canada.com
Company or their Affiliates reasonably determine must be provided pursuant to or
in connection with an offer of employment made pursuant to Section 9.8(d) of this
Agreement and which provides for benefits which are substantially similar to the
benefits provided under a SERA in the event of a change of control.

(g) For greater certainty, if an Employee ceases within 12 months following the
Closing Date to be an Inactive Employee and is able to return to work, the
Vendors shall notify CanWest that the Employee is fit to return to work
whereupon CanWest shall cause the relevant Purchased Business to offer the
Employee employment on substantially the same terms as those currently
applicable. In the case of an Inactive Employee who is subject to the terms of a
Collective Agreement, CanWest acknowledges that any such Employee will
return to work in accordance with the terms of any applicable Collective
Agreement.

(h)  Notwithstanding any other provision of this Agreement, CanWest will, if
requested by the Vendors to accept a transfer of a Vendors’ DB Pension Plan, as
defined in the Pension and Employee Benefit Plans Agreement, negotiate in good
faith in relation to the treatment of such Vendors’ DB Pension Plan as a
Transferring Pension Plan for the purposes of the Pension and Employee Benefit
Plans Agreement, provided that any such inclusion will only be done on the basis
that such inclusion will not result in any additional cost to CanWest under this
Transaction Agreement or the Pension and Employee Benefit Plans Agreement
and provided further that if such plans have an unfunded liability as at the Closing
Date on either a going concern or solvency basis as determined in accordance
with the actuarial methods and assumptions, applicable to that Vendors’ DB
Pension Plan determined in accordance with Section 2.2 of the Pension and
Employee Benefit Plans Agreement, the Vendors will make, or provide to
CanWest funds to enable it to make such additional payments to such Vendors’
DB Pension Plans as are necessary to ensure that such plans are fully funded on
both a going concern and a solvency basis as at the Closing Date or such later date
as the Parties may decide.

9.9 Pension and Other Benefit Plans

CanWest, Hollinger and the Vendors shall enter into the Pension and Employee Benefit Plans
Agreement.
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9,10 Sales and Transfer Taxes

The Vendors and CanWest agree that NewsMediaCo, Central Services Company and
Canada.com Company shall pay directly to the appropriate taxing authorities all sales and
transfer taxes, registration charges and transfer fees other than the goods and services
tax/harmonized sales tax imposed under Part IX of the Excise Tax Act (Canada) payable by it,
applicable in respect of the Reorganization in accordance with the terms of the Transfer
Agreement, all of which shall be for the account of CanWest.

9.11 Canada Pension Plan and Employment Insurance

The Vendors shall be liable for and shall pay to CanWest an amount equal to the employer
contributions to the Canada Pension Plan and the Unemployment Insurance Commission payable
by NewsMediaCo, Central Services Company and Canada.com Company in respect of
Transferred Employees employed by NewsMediaCo, Central Services Company and
Canada.com Company for the period from the Closing Date to and including December 31,
2000.

9.12 Cash Flow During Interim Period

In the event that the Closing shall be completed as contemplated by this Agreement and the
Reorganization Date is after the Effective Date, then (a) the amount of all cash flow after
provision for the payment of Taxes in respect of the taxable income associated with such cash
flow generated or used in the Purchased Businesses from the Effective Date to the
Reorganization Date shall be for the account of CanWest, and (b) the amount of all cash flow
generated or used in the Purchased Businesses from the Reorganization Date to the Closing Date
(without regard for the provision of Taxes) shall be for the account of CanWest. In the event that
the Closing shall be completed as contemplated by this Agreement and the Reorganization Date
is on or before the Effective date, then (a) the amount of all cash flow generated or used in the
Purchased Businesses from the Effective date to the Closing Date (without regard for the
provision of Taxes) shall be for the account of CanWest, and (b) the Vendors shall pay to
CanWest an amount equal to the Taxes payable in respect of the taxable income of
NewsMediaCo, Central Services Company and Canada.com Company from the period form the
Reorganization Date to the Effective Date. The Vendors shall deliver to CanWest within 30 days
of the Closing Date a statement of the amounts payable pursuant to this Section 9.12 (the
“Cashflow Statement™). In the event that CanWest objects in good faith to any aspect of such
statement, CanWest shall so advise the Vendors by delivery to the Vendors of a written notice
(the “Cashflow Objection Notice”) within 30 days after the delivery to CanWest of the Cashflow
Statement. The Cashflow Objection Notice shall set out the reasons for CanWest’s objection, as
well as the amount under dispute and reasonable details of the calculation of such amount. In the
event that the parties agree on a resolution of the dispute set out in the Cashflow Objection
Notice, the parties shall confirm this resolution in writing and shall thereafter be bound by such
resolution. In the event that the parties are unable to settle any dispute with respect to the
Cashflow Statement, within 30 days after the delivery by CanWest to the Vendors of the
Cashflow Objection Notice, the dispute shall forthwith be referred to an international accounting
firm with no connection to either of the Parties to be chosen by lot as arbitrator, The arbitration
shall, except to the extent provided for in this Section 9.12, be conducted in Toronto, in
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accordance with the Arbitration Procedures. The determination of the arbitrator shall be made
within 30 days after the date in which the dispute was referred to it and the determination of the
arbitrator shall be final and binding on all parties. The Cashflow Statement shall be adjusted in
accordance with the determination of the arbitrator within 5 days after resolution, by agreement
of the Parties, of the dispute which was the subject of the Cashflow Objection Notice or, failing
such resolution, within 5 days after the final determination of the arbitrator, the Vendors or
CanWest, as the case may be, shall pay to the other the amount payable in accordance with this
Section 9.12 as a result of such resolution or final determination.

9,13 Preservation of Records

CanWest shall take all reasonable steps to preserve and keep the records of the Vendors and the
Purchased Businesses delivered to it in connection with the completion of the transactions
contemplated by this Agreement for a period of 6 years from the Closing Date, or for any longer
period as may be required by any Law or Governmental Authority, and shall make such records
available to the Vendors as may be reasonably required by it. The Vendors acknowledge that
CanWest shall not be liable to the Vendors in the event of any accidental destruction of such
records, caused otherwise than by the gross negligence of CanWest.

9.14 Litigation Assistance

CanWest shall make available to Hollinger, at Hollinger’s expense, and in response to requests
from the Vendors acting reasonably, Books and Records and such Transferred Employees who
are still employed by CanWest at the time of the request as may be required in connection with
the defence of Claims or proceedings against Hollinger and/or its Affiliates relating to the
Purchased Businesses, including but not limited to proceedings for damages for libel, contempt,
and infringement of Intellectual Property. Upon reasonable request of the Vendors, CanWest
will publish in one or more of requested Business Units, at Hollinger’s expense, such reasonably
requested correction notices, apologies or related statements in connection with the settlement of
such proceedings.

9.15 CanWest’s Option if Damage, Etc.

(a) The Purchased Assets shall be and remain until Clos.ing at the risk of the Vendors.
Pending Closing, the Vendors shall hold all insurance policies and the proceeds
thereof in trust for the Parties as their interests may appear.

(b) If the Purchased Assets, or a portion of them are damaged or destroyed or
appropriated, expropriated or seized by any Person, on or prior to the Closing
Date, the Vendors shall give CanWest notice thereof forthwith after such action
comes to its attention and CanWest shall have the option:

(i) to reduce the Purchase Price by an amount equal to the cost of repair or, if
appropriated, expropriated, seized, destroyed or damaged beyond repair,
by an amount equal to the replacement cost of such assets and to complete
the purchase, in which event, the Vendors shall be entitled to all proceeds
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of insurance and all proceeds and claims relating to the applicable event;
or

(i)  to terminate this Agreement by notice in writing to the Vendors but only if
such damage, destruction, appropriation, expropriation or seizure
constitutes a Material Adverse Effect on the Purchased Businesses and the
National Post Business taken as a whole.

9.16 Co-operation of the Parties Regarding Tax Planning

In connection with the implementation of the transactions contemplated by this Agreement
including, without limitation, those contemplated by the Reorganization, the Parties agree to
cooperate in good faith to accommodate any reasonable tax planning objectives of a Party
provided that any such accommodation does not advérsely affect the commercial or tax position
of any other Party.

9.17 Sale of Canada.com Business By CanWest

In the event that CanWest sells or otherwise disposes of (including by way of secondary
offering) any or all of the Canada.com Business to a third party, other than in the ordinary course
of business, between the Closing Date and the third anniversary of the Closing Date, CanWest
will pay to the Vendors within 90 days of the closing of such sale, 50% of the amount by which
the proceeds to CanWest of such sale, plus any distributions or return of capital from the Closing
Date to the date of any such sale, exceed the sum of (a) the purchase price paid by CanWest to
the Vendors for the Canada.com Assets, (b) any amount invested in the Canada.com Business
by CanWest since the Closing Date, (c) the costs to CanWest of carrying its investment in the
Canada.com Business using a rate of return of 9%,(d) any expenses of CanWest incurred in
connection with such sale, and (e) Taxes payable in respect of the sale of the interest in question
without taking into account any tax shelter or tax deferred opportunity otherwise available to
CanWest. The Vendors acknowledge that CanWest may transfer the Canada.com Assets into a
separate company or limited partnership controlled by CanWest. The Vendors further
acknowledge that an initial public offering or private placement of securities from treasury by
any corporation owning the Canada.com Business will not constitute a sale by CanWest to a
third party of any or all of the Canada.com Business as contemplated by this Section 9.17. In the
event that the proceeds to CanWest of any such sale of any or all of the Canada.com Business
includes any non-cash consideration, CanWest shall deliver to the Vendors, at its option, either
50% of such non-cash consideration or a certified cheque or bank draft in an amount equal to

50% of the fair market value of such non-cash consideration as determined by an independent

investment banking firm.
9.18 Sale of Print News Media Assets by CanWest

In the event that CanWest completes the sale (including by way of secondary offering) of one or
more of the Business Units operated by NewsMediaCo to a third party (other than the Vendors)
during the period between the Closing Date and the second anniversary of the Closing Date at a
price or prices (the “Sale Price”) which, in aggregate, exceeds the greater of the portion of the
Purchase Price allocated in aggregate to such Business Units in accordance with Section 3.15
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and 10 times the EBITDA of such Business Unit for its most recently completed fiscal year (the
“Base Price”), CanWest shall pay to the Vendors, within 90 days of the second anniversary of
the Closing Date, an amount equal to one-half the amount by which the aggregate Sale Price
exceeds such Base Price. For the purpose of this Section 9.18, the Sale Price of any Business
Unit shall be the amount of the gross proceeds of sale less (a) any amount invested in the
Business Unit by CanWest since the Closing Date, (b) the costs to CanWest of carrying its
investment in the Business Unit using a rate of return of 9%, (c) any expenses of CanWest
incurred in connection with such sale, and (d) Taxes paid or payable in respect of the sale
without taking into account any tax shelter or tax deferred opportunity otherwise available to
CanWest. The Vendors acknowledge that an initial public offering or private placement of
securities from treasury by any Business Unit will not constitute a sale by CanWest to a third
party of the Business Unit as contemplated by this Section 9.18. In the event that the proceeds to
CanWest of any such sale of any or all of the Business Units operated by NewsMediaCo includes
any non-cash consideration, CanWest shall deliver to the Vendors, at its option, either 50% of
such non-cash consideration or a certified cheque or bank draft in an amount equal to 50% of the
fair market value of such non-cash consideration as determined by an independent investment
banking firm.

9.19 Subordinated Debentures

Hollinger shall cause each of its subsidiaries which holds Subordinated Debentures from time to
time not to offer, sell, contract to sell, transfer, assign or otherwise dispose of, directly or
indirectly, any Subordinated Debentures for a period of 30 months following the Closing Date.
As long as Hollinger and its subsidiaries are the holders of more than 50% of the outstanding
aggregate principal amount of Subordinated Debentures, NewsMediaCo shall not incur capital
expenditures or capital investments in excess of $75 million per year other than in the normal
course of business consistent with past practice without the prior consent of Hollinger. Subject
to the foregoing, the Vendors may transfer the Subordinated Debentures to Affiliates of
Hollinger.

9.20 Restrictions on Sale of CanWest Stock/Subordinated Debentures

(a) The Vendors acknowledge that the Preferred Shares and Non-Voting Shares
delivered to the Vendors in accordance with Section 3.2(a) and (b) will be subject
to resale restrictions under applicable securities laws. The Vendors agree to enter
into an undertaking, addressed to The Toronto Stock Exchange (the “TSE”), not
to dispose of its Preferred Shares or Non-Voting Shares for such period, if any, as
may be required by the TSE.

(b) In the event that CanWest proposes to offer debt or equity securities to the public,
including as part of a restructuring of outstanding bank indebtedness, the Vendors
agree to co-operate in such financing by not selling any securities of CanWest
from the date of notice of a proposed financing to the date of closing of such
financing, without CanWest’s prior written consent which period may not exceed
90 days.

(c) The Vendors agree that they will not:
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(i) offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant
to purchase, or otherwise lend, transfer or dispose of, directly or indirectly,
any Preferred Shares or any securities convertible into or exercisable or
exchangeable for Preferred Shares, or

(i)  enter into any swap or other arrangement that transfers to another in whole
or in part any of the consequences of ownership of the Preferred Shares,
whether any such transaction described in clauses 9.20(c)(i) or (ii) is to be
settled by delivery of Preferred Shares or such other securities or cash or
otherwise, provided that the restrictions in this Section 9.20(c) shall not

apply to:

(A)  the conversion of the Preferred Shares into Non-Voting Shares in
accordance with their terms;

(B)  the transfer of Preferred Shares among the Vendors and their
Affiliates, provided that any such Affiliate agrees to be bound by
the restrictions in this Section 9.20; or

(C)  the pledge of Preferred Shares by the Vendors to a North American
bank or trust company as security for indebtedness provided that
any such bank or trust company agrees to be bound by the
restrictions in this Section 9.20.

The Vendors agree that they will not convert any Non-Voting Shares acquired
pursuant to the transactions contemplated hereby to Subordinate Voting Shares in
accordance with their terms, except immediately prior to the sale of such Non-
Voting Shares to a Canadian third party. In no event will the Vendors exercise
any of the voting rights attaching to any Subordinate Voting Shares received upon
conversion of such Non-Voting Shares.

The Vendors will not sell any Non-Voting Shares acquired pursuant to the
transactions contemplated hereby unless the Vendors are entitled to, and upon any
sale of such Non-Voting Shares the Vendors shall, convert in accordance with
their terms an equivalent proportion of the Preferred Shares held by the Vendors
and its Affiliates. Upon any conversion of Preferred Shares in accordance with
their terms, the Vendors will sell an equivalent proportion of the Non-Voting
Shares acquired pursuant to the transactions contemplated hereby.

9.21 Right of First Refusal on Assets

(a)

The Vendors shall not sell, transfer or assign or permit the sale, transfer or
assignment of any of the Excluded Assets for cash, other than pursuant to binding
agreements of purchase and sale entered into on or before November 30, 2000,
during the period ending on the fifth anniversary of the Closing Date unless it has
first provided CanWest with a written offer to sell such Excluded Assets to
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CanWest in accordance with procedures to be agreed by the Parties prior to
Closing. For the purpose of this Section 9.21(a), a sale of assets for cash together
with a contemporaneous subscription for securities of the purchaser of such assets
shall not be considered to be a sale of assets for cash.

(b) CanWest shall not sell, transfer or assign or permit the sale, transfer or assignment
of any of its print media assets, including the Print News Media Assets, for cash
during the period ending on the fifth anniversary of the Closing Date unless it has
first provided the Vendors with a written offer to sell such assets to the Vendors
in accordance with the procedures to be agreed by the Parties prior to Closing. For
the purpose of this Section 9.21(b), a sale of assets for cash together with a
contemporaneous subscription for securities of the purchaser of such assets shall
not be considered to be a sale of assets for cash.

9.22 CanWest Operations Committee

CanWest acknowledges its intention to form an Operations Committee of its board of directors to
oversee the Print News Media Business and that it is proposed that the members of such
Committee shall include two of the Vendors’ nominees and three of CanWest’s nominees to the
board of directors so long as its equity position is maintained.

9.23 Affiliation Agreements with Hollinger and Purchasers of Excluded Assets

In respect of any newspaper business which constitutes an Excluded Asset, Hollinger will use its
reasonable efforts to cause third party purchasers (other than direct competitors of any of the
Print News Media Business) from Hollinger or any of its Affiliates of any newspaper business
which constitutes an Excluded Asset to enter into an affiliation agreement with CanWest
substantially in the form of Schedule 9.23 providing for mutually acceptable ink, paper and other
supply arrangements and other Central Services which they may require and providing CanWest,
at no additional cost, with complete and non-exclusive access to the Content of such newspaper
provided that the negotiation and execution of such affiliation agreements with third party
purchasers does not materially impair Hollinger’s ability to sell any of the Excluded Assets.
Hollinger shall provide reasonable Notice (and in any event no less than 30 days Notice) of the
closing of the sale of the Excluded Assets and the termination of the existing affiliations
agreement.

9.24 CanWest Financing

The Vendors shall permit CanWest and its representatives to request the assistance of the senior
management employees of Southam, Newspapers Partnership or National Post Company to
assist with respect to the syndication of CanWest’s senior bank credit facilities and any public
debt financing to be used for the purpose of partially financing the Purchase Price. In addition,
the Vendors shall provide CanWest’s lenders and their representatives with the same reasonable
access provided to CanWest and its representatives as contemplated by Section 9.3 of this
Agreement.

197



-85-
9.25 Consent to Jurisdiction

Each of the Parties irrevocably attorns and submits to the exclusive jurisdiction of any Ontario
court sitting in Toronto in any action or proceeding arising out of or related to this Agreement
and irrevocably agrees that all Claims in respect of any such action or proceeding may be heard
and determined in such Ontario court. Each of the Parties irrevocably waives, to the fullest
extent it may effectively do so, the defense of any inconvenient forum to the maintenance of
such action or proceeding, CanWest irrevocably appoints Osler, Hoskin & Harcourt LLP (the
“CanWest Process Agent”), with an office on the date hereof at Suite 6600, First Canadian Place,
Toronto, Ontario, for the attention of Linda D. Robinson as its agent to receive on behalf of it
and its property service of copies of the statement of claim and any other process which may be
served in any such action or proceeding. Such service may be made by delivering a copy of such
process to CanWest in care of the CanWest Process Agent at the CanWest Process Agent’s
above address, and CanWest irrevocably authorizes and directs the CanWest Process Agent to
accept such service on its behalf, CanWest agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in any other jurisdictions by suit on the
judgment or in any other manner provided by law. Hollinger and the Vendors irrevocably
appoint Torys (the “Vendors’ Process Agent”), with an office on the date hereof at 79
Wellington Street West, Toronto, Ontario, MSK 1N2 for the attention of Beth DeMerchant as its
agent to receive on behalf of it and its property service of copies of the statement of claim and
any other process which may be served in any such action or proceeding. Such service may be
made by delivering a copy of such process to Hollinger or the Vendors in care of the Vendors’
Process Agent at the Vendors’ Process Agent’s above address, and Hollinger and the Vendors
irrevocably authorize and direct the Vendors® Process Agent to accept such service on its behalf.
Hollinger and the Vendors agree that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in any other jurisdictions by suit on the judgment or in any other
manner provided by law.

9.26  Assurance by Hollinger

Hollinger shall cause the Vendors to comply with all of their obligations and perform all of their
covenants under this Agreement and shall be jointly and severally liable to CanWest with each of
the Vendors for and in respect of any breach of any of the representations, warranties and
covenants of the Vendors under this Agreement as if it was the principal obligor.

9,27 Offers for Purchased Assets or Excluded Assets

Hollinger will promptly advise CanWest of the substance and details of any offers and letters of
intent that it receives from third parties for the acquisition of any of the Purchased Assets or the
Excluded Assets.

9,28 Schedules

The Parties acknowledge that the Agreement has been executed with certain Schedules and in
draft form and that such Schedules are incomplete and that certain Schedules have not been
provided. The Vendors shall deliver completed Schedules no later than 30 days prior to Closing,
together with all documents to which such Schedules pertain. The Vendors shall afford CanWest
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the opportunity to conduct complete due diligence with respect to the items on the completed
Schedules. To the extent that any amendment to a Schedule or a new Schedule made or provided
after the date hereof (collectively, “New Material”) discloses any matter which CanWest
reasonably considers to have a Material Adverse Effect on the Purchased Businesses and the
National Post Business as a whole, CanWest may terminate the Agreement, or if such New
Material discloses a Material Adverse Effect on an individual Business Unit, CanWest may
remove the Business Unit from the transactions contemplated in this Agreement and the
Purchase Price shall be reduced by 10 times the amount of the EBITDA of such Business Unit
set forth in Schedule 3.6(b), in the case of the individual Business Units containing newspaper
and magazine publications or by the amount of the Purchase Price attributed to such Business
Unit in the case of Canada.com Company or National Post Company,

9,29 Victoria Times Colonist

In the event that Thompson Canada Limited exercises its right to acquire the Victoria Times
Colonist pursuant to the Right of First Refusal Agreement dated July 17, 1998 among Southam
Publishing (B.C.) Limited, 150275 Canada Inc. and Thompson Canada Limited, (i) the Vendors
may remove the Victoria Times Colonist from the transactions contemplated in this Agreement,
and (ii) CanWest may remove each Business Unit, including the Victoria Times Colonist,
located on Vancouver Island from the transactions contemplated in this Agreement, and in each
case, the Purchase Price shall be reduced by 10 times the amount of the EBITDA set forth in
Schedule 3.6(b) of any Business Unit so removed.

9.30 Services to and from Excluded Assets

No later than 10 days prior to Closing, the Parties shall have identified those of the Excluded
Assets which will require ongoing services including Central Services and those services
provided by any of the Excluded Assets to the Purchased Businesses which will be continued
post-Closing. The Parties shall enter into such number of services agreements as is required in
order to continue the services required by each of the Excluded Assets and Purchased
Businesses. The Parties shall also enter into affiliation arrangements providing for the receipt
and use of Content by the Purchased Businesses from the Excluded Assets and such cross
promotion arrangements as the Parties may agree. All such affiliation arrangements and services
shall be on commercial terms which shall be no less favourable to the Purchased Businesses or
the Excluded Businesses than were previously in effect between the Vendors and the individual
Business Units.

9.31 National Post Shareholders Agreement

The Parties agree and acknowledge that their respective interest in the National Post Business
will be held by them through a limited partnership structure. Accordingly, the National Post
Shareholders Agreement shall be amended by the Parties to conform such agreement to a limited
partnership agreement maintaining the essential structure and substantive terms,
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9.32 Preemptive Rights

CanWest shall not issue any Multiple Voting Shares, Non-Voting Shares or Subordinated Voting
Shares (“New Shares”) or other equity shares except (a) in connection with an acquisition
transaction; (b) pursuant to the conditions attached to the Class 1 Preference Shares; or (c)
pursuant to the provisions of an employee stock option or share purchase plan; unless, it uses all
reasonable commercial efforts to provide to (i) the Vendors the opportunity to acquire such
number and type of shares of CanWest as are necessary to maintain the voting and equity
position represented by those shares acquired pursuant to this Agreement and held at the date
CanWest proposes to issue such New Shares and (ii) to the majority shareholder of CanWest
comparable pre-emptive rights with respect to its voting and equity shareholdings.

9.33 No Dilution Prior to Closing

CanWest shall not issue or distribute by stock dividend any shares of CanWest prior to Closing
(except for the issuance of shares of CanWest pursuant to the current employee stock option or
share purchase plan or pursuant to a safe income dividend of no more than 5.5 million Non-
Voting Shares) unless the number of Non-Voting Shares and Class 1 Preference Shares to be
issued to the Vendor on Closing is increased (with a corresponding reduction in the value to be
attributed to them) to compensate for the dilution.

9.34 Subsidiaries’ Assets

No later than 30 days prior to Closing, CanWest shall advise the Vendors as to which, if any, of
the shares of the subsidiaries (other than the Purchased Shares) of the Vendors (other than HCN
Publications) holding Purchased Assets CanWest wishes to acquire directly.

9.35 Southam News Assets and Employees

CanWest, by notice to the Vendors prior to Closing, may advise that it will acquire the assets of
Southam relating to the Southam News division and offer employment to the employees
employed by the Southam News division and such assets and the employment of such employees
who accept such employment shall be transferred to Central Services Company as if the assets
were Purchased Assets and the employees were Transferred Employees.

9.36 Halifax Daily News

For greater certainty the obligation to pay the deferred purchase price in respect of the purchase
by Hollinger or its Affiliates of the Halifax Daily News shall not be an obligation of CanWest, or
any of the Purchased Businesses, and Hollinger shall indemnify and save harmless CanWest
from any and all Claims with respect thereto.

9.37 CanWest Sharcholders Meeting

In the event that the approval of the shareholders of CanWest is required in connection with the
transactions contemplated by this Agreement, CanWest shall convene and hold a meeting of
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shareholders for the purpose of considering the matter which requires approval prior to the
Closing Date.

ARTICLE 10
INDEMNIFICATION

10.1 Indemnification of CanWest by the Vendors for Breaches of Covenants and
Representations and Warranties

The Vendors jointly and severally covenant and agree with CanWest (on behalf of itself,
NewsMediaCo, Central Services Company and Canada.com Company), to indemnify and save
harmless on an after-Tax basis, CanWest, its Affiliates, NewsMediaCo, Central Services
Company, Canada.com Company and their respective directors, officers, shareholders,
employees, agents and representatives, effective as and from the Closing Time, from and against
all Claims which may be made or brought against any such Persons or which they may suffer or
incur, directly or indirectly as a result of or in connection with any non-fulfilment of any
covenant or agreement on the part of the Vendors under this Agreement or any incorrectness in
or breach of any representation or warranty of the Vendors contained in this Agreement or in any
certificate or other document furnished by the Vendors pursuant to this Agreement, The
foregoing obligation of indemnification in respect of such Claims shall be subject to:

(a) the limitation contained in Section 6.2 respecting the survival of the
representations and warranties of the Vendors;

(b)  the requirement that the Vendors shall, in respect of any Claim made by any third
person, be afforded an opportunity at their sole expense to resist, defend and
compromise such Claim provided the Vendors acknowledge in writing their
obligation to indemnify in accordance with the terms of this Agreement; and

(c) the limitation that, for Claims made in connection with any representation or
warranty, the Vendors: shall not be required to pay any such amount until the
aggregate of such Claims exceeds $1 million and upon the aggregate of such
Claims exceeding $1 million the Vendors shall be required to pay the amount
owing in respect of all of such Claims including the $1 million; the foregoing
limitation shall not apply to wilful breaches of representations and warranties.

10.2 Indemnity Regarding Liabilities and Encumbrances

The Vendors shall transfer the Print News Media Assets to NewsMediaCo, the Central Services
Assets to Central Services Company and the Canada.com Assets to Canada.com Company in
cach case without liabilities or Encumbrances other than Permitted Encumbrances and the
Assumed Liabilities.  Accordingly, the Vendors shall indemnify CanWest its Affiliates,
NewsMediaCo, Central Services Company, Canada.com Company and their respective
directors, officers, shareholders, employees, agents and representatives from and against all
Claims which may be made or brought against any such Persons or which it may suffer or incur
by reason of or in respect of any other liability or Encumbrance assumed by NewsMediaCo,
Central Services Company or Canada.com Company in connection with the Purchased
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Businesses. The obligation to indemnify such Persons shall exist regardless of whether such
liabilities or Encumbrances were disclosed herein or in the applicable Transfer Agreement. The
Vendors shall pay or cause its Affiliates to pay the amount of such liability or pay or discharge
the Encumbrance directly, failing which NewsMediaCo, Central Services Company or
Canada.com Company shall pay and the Vendors shall reimburse NewsMediaCo, Central
Services Company or Canada.com Company, as the case may be, for such payment forthwith
after written demand for reimbursement and NewsMediaCo, Central Services Company or
Canada.com Company, as the case may be, at its option, may set off such payment from any
amounts owing by NewsMediaCo, Central Services Company or Canada.com Company or
CanWest to the Vendors. The foregoing obligation of indemnification shall be subject to the
limitation that it shall survive only until June 30, 2003 and the limitation contained in Section
10.1 (c).

10.3 Indemnity Regarding National Post Company

The Vendors shall transfer the Purchased National Post Company Interest without liabilities or
Encumbrances. Accordingly, the Vendors shall indemnify CanWest its Affiliates, and their
respective directors, officers, shareholders, employees, agents and representatives from and
against all Claims which may be made or brought against any such Persons or which they may
suffer or incur by reason of or in respect of any liability (fixed or contingent) or Encumbrance of
National Post Company existing or incurred prior to the Closing Date other than those of the
Assumed Liabilities relating to the National Post Business. The obligation to indemnify such

Persons shall exist regardless of whether such liabilities or Encumbrances were disclosed herein, -

The Vendors shall pay or cause its Affiliates to pay the amount of such liability or pay or
discharge the Encumbrance directly, failing which CanWest shall pay and the Vendors shall
reimburse CanWest for such payment forthwith after written demand for reimbursement and, at
its option, CanWest may set off such payment from any amounts owing by CanWest to the
Vendors.

10.4 Bulk Sales and Retail Sales Tax Indemnity

It is agreed that CanWest shall not require the Vendors to comply, or to assist NewsMediaCo,
Central Services Company or Canada.com Company to comply, with the requirements of the
Bulk Sales Act (Ontario), Section 6 of the Retail Sales Tax Act (Ontario) and any other bulk sales
or retail sales tax legislation as may be applicable in respect of the purchase and sale of the
Purchased Assets pursuant to the Reorganization. Notwithstanding the foregoing, the Vendors
agree to indemnify and save harmless CanWest, NewsMediaCo, Central Services Company or
Canada.com Company from and against any Claims which may be made or brought against
CanWest, NewsMediaCo, Central Services Company or Canada.com Company or which
CanWest, NewsMediaCo, Central Services Company or Canada.com Company may suffer or
incur as a result of, in respect of, or arising out of such non-compliance.

10.5 Environmental Indemnity

(a) The Vendors covenant and agree to indemnify and save harmless on an after-Tax
basis, CanWest its Affiliates, NewsMediaCo, Canada.com Company, Central
Services Company and each of their respective officers, directors, employees,
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sharcholders, agents and representatives from and against all Claims which may
be made or brought against such Persons or which they may suffer or incur,
directly or indirectly as a result of or in connection with any Environmental
Condition. For greater certainty, such indemnification shall include
indemnification for any Claims as a result of or in connection with the
continuation or worsening subsequent to the Closing Time of any condition, event
or circumstance existing or occurring at or prior to the Closing Time unless the
negligent act or negligent omission of CanWest, its Affiliates, NewsMedia Co.,
Canada.com Company, Central Services Company or any of their respective
officers, directors, employees, shareholders, agents or representatives, after the
Closing Time, has caused or contributed to the condition, event or circumstance,
and, if such negligent act or negligent omission does occur, then the
indemnification does not apply only to the extent that such negligent act or
negligent omission caused or contributed to the Claims,

In the event any such Environmental Condition is identified by CanWest,
CanWest may notify the Vendors in writing of the existence of the Environmental
Condition and the Vendors shall take all necessary action at their cost and
expense to remedy or address the Environmental Condition in accordance with
the industry standards applicable at the Closing Time and in accordance with
applicable Environmental Laws (as such laws existed at the Closing Time), and
the Vendors shall make all reasonable efforts to complete such actions as soon as
is reasonably practicable. If such Environmental Condition requires immediate
action or response and the Vendors are not taking the necessary steps to remedy
or address the Environmental Condition in all of the circumstances, CanWest may
take all necessary action to remedy or address the Environmental Condition, the
reasonable costs and expenses of which shall be for the account of the Vendors.
In the event of any dispute with respect to the scope or nature of the remedial
action required to remedy the Environmental Condition in accordance with
industry standards or the provisions of applicable Environmental Laws, either
CanWest or the Vendors, upon written notice to the other, may require the matter
to be resolved by binding arbitration before a recognized environmental
consultant to be mutually agreed by the Parties in accordance with the Arbitration
Procedures.

In the event of any dispute as to whether (1) an Environmental Condition existed
at or prior to the Closing Time; (2) was created or occurred after the Closing
Date; or (3) any other matter with respect to an actual or alleged Environmental
Condition, either CanWest or the Vendors, upon written notice to the other, may
require the matter to be resolved by binding arbitration before a recognized
environmental consultant to be mutually agreed by the Parties in accordance with
the Arbitration Procedures. :

CanWest, its Affiliates, NewsMedia Co., Canada.com Company, Central Services
Company and ecach of their respective officers, directors, employees,
shareholders, agents and representatives shall at all times deal with any
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Governmental Authority, or any third person, regarding matters that may be
subject to a claim under this section 10 in good faith and in accordance with
reasonably prudent business practices as though CanWest, its Affiliates,
NewsMedia Co., Canada.com Company, Central Services Company and each of
their respective officers, directors, employees, sharcholders, agents and
representatives did not have the benefit of the indemnities in this section 10.
Without limiting the foregoing, CanWest, its Affiliates, NewsMedia Co.,
Canada.com Company, Central Services Company and each of their respective
officers, directors, employees, shareholders, agents and representatives shall not,
directly or indirectly, provoke the issuance of a written directive, instruction,
requirement or other similar request from a Governmental Authority, a Remedial
Order or a Claim by any third person.

10.6 Indemnification of Hollinger by CanWest for Breaches of Covenants and
Representations and Warranties

CanWest covenants and agrees with Hollinger to indemnify and save harmless on an after-Tax
basis, Hollinger, its Affiliates and their respective directors, officers, shareholders, employees,
agents and representatives, effective as and from the Closing Time, from and against all Claims
which may be made or brought against any such Persons or which they may suffer or incur,
directly or indirectly as a result of or in connection with any non-fulfilment of any covenant or
agreement on the part of CanWest under this Agreement or any incorrectness in or breach of any
representation or warranty of CanWest contained in this Agreement or in any certificate or other
document furnished by the pursuant to this Agreement. The foregoing obligation of
indemnification in respect of such Claims shall be subject to:

(a) the limitations contained in Section 6.2 respecting the survival of the
representations and warranties of CanWest;

(b)  the requirement that CanWest shall, in respect of any Claim made by any third
person, be afforded an opportunity at its sole expense to resist, defend and
compromise such Claim provided CanWest acknowledges in writing its
obligation to indemnify in accordance with the terms of this Agreement; and

(¢)  the limitation that, for Claims made in connection with any representation or
warranty, CanWest shall not be required to pay any such amount until the
aggregate of such Claims exceeds $1 million and upon the aggregate of such
Claims exceeding $1 million CanWest shall be required to pay the amount owing
in respect of all of such Claims including the $1 million; the foregoing limitation
shall not apply to wilful breaches of representations and warranties.

10.7 Indemnification Procedures for Third Party Claims

(a) In the case of Claims made by a third party with respect to which indemnification
is sought, the Party seeking indemnification (in this section, the “Indemnified
Party”) shall give prompt written notice, and in any event within 20 days, to the
other Party (in this section, the “Indemnifying Party”) of any such Claims made
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upon it. In the event of a failure to give such notice, such failure shall not preclude
the Party seeking indemnification from obtaining such indemnification but its
right to indemnification may be reduced to the extent that such delay prejudiced
the defence of the Claim or increased the amount of liability or cost of defence
and provided that, notwithstanding anything else herein contained, no claim for
indemnity in respect of the breach of any representation or warranty contained
herein may be made unless notice of such Claim has been given prior to the
expiry of the survival period applicable to such representation and warranty
pursuant to Section 6.2,

The Indemnifying Party shall have the right, by notice to the Indemnified Party
given not later than 30 days after receipt of the notice described in Subsection
10.7(a) to assume the control of the defence, compromise or settlement of the
Claim, provided that such assumption shall, by its terms, be without cost to the
Indemnified Party and provided the Indemnifying Party acknowledges in writing
its obligation to indemnify the Indemnified Party in accordance with the terms
contained in this Section 10.7 in respect of that Claim,

Upon the assumption of control of any Claim by the Indemnifying Party as set out
in Subsection 10.7(b), the Indemnifying Party shall diligently proceed with the
defence, compromise or settlement of the Claim at its sole expense, including, if
necessary, employment of counsel reasonably satisfactory to the Indemnified
Party and, in connection therewith, the Indemnified Party shall co-operate fully,
but at the expense of the Indemnifying Party with respect to any out-of-pocket
expenses incurred, to make available to the Indemnifying Party all pertinent
information and witnesses under the Indemnified Party’s control, make such
assignments and take such other steps as in the opinion of counsel for the
Indemnifying Party are reasonably necessary to enable the Indemnifying Party to
conduct such defence. The Indemnified Party shall also have the right to
participate in the negotiation, settlement or defence of any Claim at its own
expense.

The final determination of any Claim pursuant to this Section 10.7, including all
related costs and expenses, will be binding and conclusive upon the parties as to
the validity or invalidity, as the case may be of such Claim against the
Indemnifying Party.

If the Indemnifying Party does not assume control of a Claim as permitted in
Subsection 10.7(b), the Indemnified Party shall be entitled to make such
reasonable settlement of the Claim as in its sole discretion may appear advisable,
and such settlement or any other final determination of the Claim shall be binding
upon the Indemnifying Party.
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ARTICLE 11
GENERAL

11.1  Public Notices

All public notices to third parties and all other publicity concerning the transactions
conteniplated by this Agreement shall be jointly planned and co-ordinated by the Vendors and
CanWest and no Party shall act unilaterally in this regard without the prior approval of the other
Party, such approval not to be unreasonably withheld, except where required to do so by law or
by the applicable regulations or policies of any provincial or Canadian or other regulatory agency
of competent jurisdiction or any stock exchange in circumstances where prior consultation with
the other Party is not practicable.

11.2  Expenses

Each of the Parties shall pay their respective legal, accounting, and other professional advisory
fees, costs and expenses incurred in connection with the purchase and sale of the Purchased
Businesses and the Purchased Assets and the preparation, execution and delivery of this
Agreement and all documents and instruments executed pursuant to this Agreement and any
other costs and expenses incurred.

11.3 ' Notices

Any notice or other writing required or permitted to given under this Agreement or for the
purposes of this Agreement (in this Section referred to as a “Notice”) shall be in writing and
shall be sufficiently given if delivered, or if sent by prepaid courier or if transmitted by facsimile
or other form of recorded communication tested prior to transmission to such Party:

(a) in the case of a Notice to the Vendors at:

10 Toronto Street
Toronto, Ontario
MS5C 2B7

Attention: Executive Vice-President and General Counsel with a copy to the
Chief Executive Officer

Facsimile: (416) 364-2088
(b) in the case of a Notice to CanWest at:
31% Floor, Toronto-Dominion Centre

201 Portage Avenue
Winnipeg, Manitoba R3B 3C7
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Attention: Vice-President and General Counsel
with a copy to the Chief Executive Officer

Facsimile: (204) 947-9841

or at such other address as the Party to whom such Notice is to be given shall have last notified
the Party giving the same in the manner provided in this Section 11.3. Any Notice delivered to
the Party to whom it is addressed as provided above shall be deemed to have been given and
received on the day it is so delivered at such address, provided that if such day is not a Business
Day then the Notice shall be deemed to have been given and received on the next Business Day.
Any Notice sent by prepaid courier shall be deemed to have been given and received on the
second Business Day following the date of its sending. Any Notice transmitted by facsimile or
other form of recorded communication shall be deemed given and received on the first Business
Day after its transmission.

11.4 Assignment

CanWest shall be entitled, upon giving written notice to the Vendors at any time whether before
or after Closing, upon no less than three (3) Business Days Notice, to assign all of its rights and
obligations under and the benefits of this Agreement to an Affiliate or Affiliates of CanWest. In
such case, for so long as the assignee is an Affiliate of CanWest, such assignee shall have and
may exercise all the rights, and shall assume all of the obligations, of CanWest under this
Agreement, and any reference to CanWest in this Agreement shall be deemed to refer to such
assignee. In the event of such an assignment, the Vendors and such assignee shall execute an
agreement confirming such assignment and such assumption of obligations and benefits shall be
on the basis that no such assignment shall release CanWest from liability for its obligations as
purchaser of the Purchased Assets under this Agreement, Except as hereinbefore provided,
neither this Agreement nor any benefits or burdens under this Agreement shall be assignable by
any Party without the prior written consent of each of the other Parties, which consent may be
withheld in the sole discretion of the consenting Party. Subject to the foregoing, this Agreement
shall enure to the benefit of and be binding upon the Parties and their respective successors
(including any successor by reason of amalgamation of any Party) and permitted assigns.

11.5 Arbitration

In the event that the Parties are unable to settle any dispute relating to this Agreement or the
transactions contemplated by this Agreement, the dispute shall forthwith be referred to
arbitration in accordance with the Arbitration Procedures.

11.6 Planning Act (Ontario) and Similar Legislation

This Agreement shall only be effective to create an interest in the Real Property if the
subdivision control provisions of the Planning Act (Ontario), as amended, and similar legislation
in any other province are complied with by the Vendors on or before the Closing and the
Vendors covenant to proceed diligently at their expense to obtain any necessary consent on or
before Closing. The Vendors have no knowledge that completion of the transactions provided
for in this Agreement will require any consent under the Planning Act (Ontario) or similar

207



-95.

legislation in any other province and if any consent is required the Vendors will obtain such
consent prior to the Closing, at their sole cost and expense.

11.7 Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable
assurances as may be required to consummate the transactions contemplated by this Agreement,
and each Party shall provide such further documents or instruments required by any other Party
as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry
out its provisions, whether before or after the Closing,

11.8 Counterparts

This Agreement may be executed by the Parties in separate counterparts (including by facsimile
transmission) each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute one and the same instrument.

(this space intentionally left blank)
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IN WITNESS OF WHICH the Parties have duly executed this Agreement.

HOLLINGER INTERNATIONAL INC.

By:

“J, Boultbee”

Name:
Title:

“P.Y. Atkinson”

Name:
Title;

SOUTHAM INC.

By:

“J. Boultbee”

Name;
Title:

“P.Y. Atkinson”

Name:
Title:

HOLLINGER CANADIAN NEWSPAPERS,
LIMITED PARTNERSHIP

By its General Partner, HOLLINGER
CANADIAN NEWSPAPERS G.P.

By:

By:

“J. Boultbee”

Name:
Title:

“P.Y. Atkinson”

Name:
Title:

209



HCN PUBLICATIONS COMPANY

By:  “J. Boultbee”

Name;
Title;

By: “P.Y. Atkinson”

Name:
Title:

CANWEST GLOBAL
COMMUNICATIONS CORPORATION

By: “Israel H. Asper”

Name: Israel Asper
Title: Executive Chairman

By: “Leonard Asper”

Name: Leonard Asper
Title: President and Chief Executive
Officer
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SCHEDULE 1.1 (B)
SCHEDULE 1.1(C)
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SCHEDULE 3.1(A)
SCHEDULE 3.2(A)
SCHEDULE 3.2(E)
SCHEDULE 3.3(A)-1
SCHEDULE 3.3(A)-2

SCHEDULE 3.6(B)

SCHEDULE 3.6(C)
SCHEDULE 3.7
SCHEDULE 3.15
SCHEDULE 4.3
SCHEDULE 4.4
SCHEDULE 4.6
SCHEDULE 4.11(A)
SCHEDULE 4.11(B)
SCHEDULE 4.12
SCHEDULE 4.13
SCHEDULE 4.14(E)
SCHEDULE 4.15
SCHEDULE 4.17
SCHEDULE 4.22
SCHEDULE 4.23
SCHEDULE 4.24
SCHEDULE 4.25
SCHEDULE 4.26
SCHEDULE 4.27
SCHEDULE 4.28
SCHEDULE 4.29
SCHEDULE 4.30(A)
SCHEDULE 4.30(B)
SCHEDULE 4.30(C)
SCHEDULE 4.30(H)
SCHEDULE 4.31
SCHEDULE 4.32
SCHEDULE 4.34
SCHEDULE 4.36
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LIST OF SCHEDULES

ASSUMPTIONS AND METHODS RELATING TO ACCRUED
LIABILITIES

ARBITRATION PROCEDURES

BUSINESS UNITS

EXCLUDED ASSETS

EXCLUDED BUSINESSES

REORGANIZATION STEPS

FORM OF TRANSFER AGREEMENT

CENTRAL SERVICES

TERMS OF CLASS | PREFERENCE SHARES
PRINCIPAL TERMS OF SUBORDINATED DEBENTURES
CANWEST OPERATIONS

DESCRIPTION OF CALCULATION OF CANWEST 2001
EBITDA

INDICATIVE CALCULATION OF PRINT NEWS MEDIA
BUSINESS EBITDA

ESTIMATED TAX SHIELD REDUCTION AMOUNT
WORKING CAPITAL PROCEDURES
ALLOCATION OF PURCHASE PRICE
SUBSIDIARIES

PERMITTED ENCUMBRANCES
CAPITALIZATION

FINANCIAL STATEMENTS

NATIONAL POST FINANCIAL STATEMENTS
PRINT NEWS MEDIA FINANCIAL FORECAST
UNDISCLOSED LIABILITIES

UNUSUAL TRANSACTIONS

JOINT VENTURE INTERESTS

FIXED ASSETS

LICENSES, PERMITS ETC.

RESTRICTIVE COVENANTS

INTELLECTUAL PROPERTY

EQUIPMENT CONTRACTS

OWNED REAL PROPERTY

LEASED REAL PROPERTY

REAL PROPERTY GENERALLY
ENVIRONMENTAL MATTERS

EMPLOYEE MATTERS

EMPLOYMENT CONTRACTS

EMPLOYMENT POLICIES

INDEPENDENT CONTRACTORS

COLLECTIVE AGREEMENTS

PENSION/ BENEFIT PLANS

MATERIAL CONTRACTS

INTER-AFFILIATE ARRANGEMENTS
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SCHEDULE 4.38
SCHEDULE 4.42
SCHEDULE 4.43
SCHEDULE 4.44
SCHEDULE 5.8
SCHEDULE 5.9
SCHEDULE 7.1(J)
SCHEDULE 7.1(P)
SCHEDULE 7.1(Q)

SCHEDULE 7.1(R)

SCHEDULE 7.1(S)
SCHEDULE 7.1(V)

SCHEDULE 8.1(J)

LITIGATION

TRADE ALLOWANCE

THIRD-PARTY CONSENTS

LOCATION OF THE ASSETS

TITLE TO PROPERTY

INCORPORATION AND REGISTRATION

FORM OF NON-COMPETITION AGREEMENT

FORM OF MANAGEMENT SERVICES AGREEMENT
FORM OF NATIONAL POST SHAREHOLDERS
AGREEMENT

FORM OF NATIONAL POST AFFILIATION/SERVICES
AGREEMENT

FORM OF EMPLOYEE INTERIM SERVICES AGREEMENT
FORM OF PENSION AND EMPLOYEE BENEFIT PLANS
AGREEMENT

FORM OF REGISTRATION RIGHTS AGREEMENT
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SCHEDULE 44
PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means:

1.

Applicable municipal by-laws, development agreements, subdivision agreements, site
plan agreements and building restrictions which do not in the aggregate materially
adversely affect the current use or value of the Real Property affected thereby and
provided the same have been complied with in all material respects to the Closing Date
including the posting of any required security for performance of obligations thereunder.

Any easements, servitudes, rights-of-way, licenses, restrictions that run with the land and
other minor Encumbrances (including easements, rights-of-way and agreements for
sewers, drains, gas and water mains or electric light and power or telephone,
telecommunications or cable conduits, poles, wires and cables) which do not materially
adversely affect the current use or value of the Real Property affected thereby and
provided the same have been complied with in all material respects to the Closing Date,

Defects or irregularities in title to the Real Property which are of a minor nature and do
not materially adversely affect the current use or value of the Real Property affected
thereby and provided the same have been complied with in all material respects to the
Closing Date.

Inchoate liens for taxes, assessments, governmental charges or levies not due as at the
Closing Date.

Inchoate liens for public utilities not due as at the Closing Date.

Rights of equipment lessors under Equipment Contracts provided the terms of such
Equipment Contracts have been fully performed to the Closing Date.

The reservations in any original grants from the Crown of any land or interests therein
and statutory exceptions to title.

Any privilege in favour of any lessor, licensor or permitter for rent to become due or for
other obligations or acts, the performance of which is required under Contracts, or Real
Property Leases, so long as the payment of such or the performance of such other
obligation or act is not delinquent and provided that such liens or privileges do not
materially adversely effect the use or value of the Purchased Assets affected thereby.

TOR_H20:319720.12 200011241234
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THIS IS EXHIBIT "F" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6" DAY OF MAY, 2014

A Notary Public fot the State of Illinots

Catal et
“OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES SEPT 08, 2015
B N A T g T



. HOLLINGER INTERNATIONAL INC,, SOUTHAM INC.,
HOLLINGER CANADIAN NEWSPAPERS, LIMITED PARTNERSHIP and
HCN PUBLICATIONS COMPANY

' _ ~and-

CANWEST GLOBAL COMMUNICATIONS CORPORATION

' AMENDING AGREEMENT TO THE .
TRANSACTION A(‘RFEMENT

L.r&:sv*p.v~‘ e %

Novcmbcr 15; 2000

. Osler, Hoskin & Harcourt LLP

TOR_H20:335558.14 200011151419
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0 THIS AMENDING AGREEMENT TO THE TRANSACTION AGREEMENT (“Amendlng
‘ Agreemem ") is made Novemner 15, 4000 ] _

BETWEEN

'Hollinger International Inc., a corporation governed by the
laws of Delaware, (“Hollinger™)

-and -

Southam Inc., a corporatxon governed by the laws of Nova Scotia,
(“Southam”)

R
"Hollingér,. Canadian Newspapers, Limited Partnership, a
‘ .limited pa:tnership govemed by the laws of the Province of

" -and-

HCN Pubhcanons Company, a corporatmn govemed by the laws
“-of Nova’ Scotla, (“HCN Publxcatlons”)

. —and-.

" CanWest Global Communications:Corporation, a corporation
n governed by the laws of Canada, (“CanWest ’)

'RECITALS' .
A. " Hollinger, Southam, Newspapers Partnershlp, HCN Pubhcatxons and CanWest entered
L . intg aTransacnon Agreement made July 30 2000 (the“Transacuon Agreement”), and

.B. ',nwlhxgm, Southam, TVE:WSpa‘pc‘TS quLn"l"‘hlp, I‘"-‘ N Dhbl cations and Can W ::St wish tG
.make certain amendments to the Transaction Agreement (the Transaction Agreement as
amended hereby is hereinafter referred to as the “Agreement”).
THEREFORE the parties agree as follows:

) i)efmiﬁons

All terms used herein and not otb@rwzsc dcﬁned shall have the mcamnas ascnbed, tn them in the
Transactxon Agreement

TOR_H20:359553.14 300001351419

I
i
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2. Amendments

@

- Canada.com Company - The definition of “Canada com Company” in Section 1.1 -

of the Transaction’ Agreement is amended by deleting the deﬁmhou and.

*. , -substituting the follovnng

@
@

. ©

®

. TORJLIC:IIISSE. 14 10001 (IS119

’ deﬁmnon and substltutmg the followmg

““means, - collectlvely, the two mewly. mcotpo:ated mdtrect subsidiaries of
'_Hollmge:r which, on and after the Reorganization Date, will collectwely own all

' “means the ﬁfteenth ( s ™y day ofNOVembcr, 2ooo »

. amended by-adding the fo]lowmg deﬁmtxon of “HCN Publications Employees”:
\ “means the Employees of HCN Pubhcatlons other than the Excluded Employees;”

" The deﬁmuons of “Accrued anblhtm” and “Transferred Employees” in Section
1.1 of the Transaction Agreement are amended by inserting the words “, HCN

. Employees” wherever they appear. Section 7.1(r) is. amended by deleting the

© “mearns, oollectwely, thc two newly incorporated’ 1nd1rect subsxdianes of
.Hollinger to which the Canada.com Assets and Assumed Canada.com Liabilities
" are transferred pursuant to the Reorgamzanon in accordance W1th a transfer

gTecmeﬁt'

Canada.com Company Holdco - The definition of “Canada.com Company
Holdeo™ ini Section 1.1 of the Transaction: -Agreement is amended by deleting the

of the isstied and au;s‘"wnum shares in the cap 1ta1 of Canada.com Compan
it >

Closmg Date -The definition of “Closing Date" in Section 1.1 of the Transacuon
Agreement is amended by de]etmg the deﬁm’aon and substituting the f‘ollowmg

Excluded Employees ~The deﬁnmon of “Excluded Employees™ in Section 1.1 of
the Transaction Agreement is amended by adding at the end of the definition the
words “and (f) all persons employed by the Vendors or their subsidiaries
pnnc:pal]y in connect:on with the Excluded Busmesses '

HCN Publlcatlons Employew Sectlon 1.1 of the Transaction Agreement is

Publications Employees™ after the words *‘Southam Employees™ whercver they
appear The definition of “Newspapers Partnershlp Employees” is amended by -
inserting the words “(excluding, for this purpose, HCN Publications)” after the
word " “subsidiaries”. ‘Sections 2.7, 7.1(1), 9.8(c) and .9.8(d) are amended by °
inserting the words “and HCN Publications Employees” after the words “Southam

words “, HCN Publications”. Section 9.8 (a) s amended by deletmg the words
“HCN Pubhcatlons" ' .

Re'orgamzatmn Date - The definition of “Reorgamzétion Date” in Secuon 1. 1 of
the Transaction Agreement is amended by deleting the definition and subsututmg
the following: )

i
O
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4.

“means, in respect of Southam, the date on which step III of the Reorganization is.

completed and in respect of Newspapers Partnership and HCN Publications, the

- date on which steps VII and XI of the Reorganization are completed, and

“Reorgamzatxon Dates” means, collectively, both of those dates;”

" Schedule 3. 2(0) Schedule 3.2(e) is amended to prcmde that the interest rate on

the Subordinated Debentures will be 12.125% provided that, effective on the date
upon which any of the Subordinated Debentures are sold to any Person other than
an Affiliate of Hollinger, the interest rate shall become the lesser of (i) the current
market rate for instruments of like nature issued at par by issuers with similar
credit ratings as that of the issuer of the Subordinated Debentures and (i) 13%.

Effective Date Financial Statements and Working Capitai Schedule 3,7 of the
Transaction Agreement is amended by deletmg the exzstmg item #6 and
substltutmg the follovwng

“For purposes of detenmmng the Workmg Capxtal Adjustment the Vendors
Auditor shall ensure a complete and accurate transaction cut-off at the Effective

- Date and shall assume a materiality level of $500,000 in the aggrepate prowded ’
" that all audit differences in excess of $100,000 in the aggregate are mcluded in the

calculation of the Working Capital Adjustment.”

The Partles acknowledge that pursuant to. the Reorgamzahou certain of the B
. Purchased assets were transferred to CanWest-Montreal- R.P, Holdings ULC,

CanWest-Windsor .RP. Holdings ULC and CanWest-St. Catharines R.P.
Holdings ULC and that all of the shares in the capital of such companies will be
owned on the Closing Date by one of the Vendors. Accordingly, the terms
“Purchased Shares” and “NewsMediaCo Shares”, wherever they appear in the

Transaction Agreement, shall include all of the shares of each of CanWest-

Montreal R.P. Holdings ULC, CanWest-Windsor R.P. Holdings ULC and
CanWesbSt Catharines R.P. Holdings ULC mutatis mutandis.

Capltahzauon - Section 4. 6(a) of the Transactlon Agreement is amended by-

deleting the phrase “National Post Company General Partner Inc AU

Southam News — The Vendors acknowledge nouce from CanWest pursuant to '
section 9.35 of the Transaction Agreement that Central Services Company will -
" acquire the assets relating to the Southam News division and offer employment to

the employees employed by the Southam News division with the consequential
amendments to the definitions 0f Excluded Businesses, Excluded Employees,

Purchased Assets and Purchased Busmesses

Purchase Pnce Adjustrnent The parties agree that'

(D) thc Southam Magazine & Information Group, thc Sarnia-Observer Group
" and the Chatham Daily News Group (collectively, the “Adjustment Assets”) are

to be excluded from the Purchased Assets and will continue to be owned by the

Vendors. All applicable Schedules including Schedules 1.1(c), 1.1(d), 1.1(e),
. 3.6(b), 3.6(c), 4.26, 4.27 and 4. 30 have been or shall be amended to reflect such =
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change and are included in Ap'pendix A appended hereto. The Purchase Price

payable pursuant to Section 3.1 is reduced by $194,540,000; the Purchase Price

payable pursuant to Section 3.1{a) is.reduced by $194,540,000; the amount

payable pursuant to Section 3. 2(d), before giving effect to the amendments

described in clause (i) below, is reduced by $194,540,000; the references in -
- Section 3,6(b) to $398 276 000 are reduced by $19,454,000 to $378 822,000;

(if)  the amount payable pursuant to Sechon 3.2(d), aﬁer giving effect to the
emendments described in clause (i) above, is decreased by $100,000,000 and the
© amount payable pursuant to.Section 3.2(e) is increased by $100, 000,000;

(i)  the references to 76% and 24% in Sections 3, 8,3.10 and 3.11 are amended '
ta refer to 70 % and 30 %, respectively; :

(iv) . the “Real Estate News (chkly, Free)”, the lease for the premises at 3355
Grandview Avenue, Vancouver, B.C. and the Kodiak Press located at such
premises (collectively, the “Restricted Assets”) are to be excluded from the -

Purchased Assets and will continue to be owned by the Vendors subject to asight ‘

of first refusal in favour of The Madison Group expiring on November 6, 2002
(“Existing nght of First Refusal”). All applicable Schedules including Schedules
1.1{c), 1.1(d), 1.1(e), 4.27 and 4.30 have been amended to reflect such change and
are appended hereto and included in Appendix A, The Purchase Price payable
pursuant to Section 3.1, after giving effect to the amendments described in clause
(i) above, is further reduced by $21,970,000; the Purchase Price payable pursuant
. to Section 3.1(a), after. giving effect to the amendments described in clause (i)
‘above, is further reduced by $21,970,000; the amount payable pursnant to Section
©3.2(d), after giving effect to the amendments described in clauses (i) and (if)
above, is further reduced by $15,379,000; the principal amount of Subordinated
Debentures deliverable pursuant to Section® 3.2(e), after giving effect to the
amendments described in clause (ii) above, is reduced by $6,591,000; the
references in section 3.6(b) to $398,276,000, as amended pursuant to clause-(i)-
above to $378,822,000, is further reduced by 32,197,000 to $376,625,000;

(v) " the Vendors shall not sell, transfer or assign or permit the assignment of -
the Restricted Assets to any other party (other than to an Affiliate or pursuant to
an exercise of the Existing Right of First; Refusal) unless it has first provided
. . CanWest with a wiitten offer to sell the Restricted Assets to CanWest in
. accordance with the Procedures for Right of First Refusal, as defined in section -
2(m) below. The Vendors agree that, 50 long as they have control over the
+ Restricted Assets, they wxli not make any ﬁmdamen’cal change m the pature
: thereof

' (vi) as a resuit of the amendments in clauses (1), @ii). and (iv) above the .

. Purchase Price payable. pursuant to_Section 3.1 is $3,621,250,000; the Purchase

Price payable pursuant to Section 3.1(a) is $3,411,250,000; the amount payable
pursuant to Section 3.2(d) is $2,020,664,000; the amount payable pursuant to
Section 3.2(¢) is $868,961,000; and the references in Section 3.6(b) to
$398, 276 000 are reduced to $376, 625, 000 and . :
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(vii) followmg execution and delivery of this Amendmg Agreement the
Vendors shall notify the holder of the the shares of Fundata not owned by the

Vendors (the “Fundata Shares™) that the Vendors no longer intend to sell their ,

shares of Fundata to CanWest. If, however, CanWest subsequently acquires the
Fundata Shares as a result of the exercise by the holder of the Fundata Shares of
its right of first refusal, then CanWest shall offer to sell the Fundata Shares to the
Vendors at the price at which CanWest pays to acquire such Fundata Shares. If
the Vendors do not accept such offer within 10 Business Days of the offer, or if
the sale to the Vendors is not completed within 15 Business Days of the date of
the offer, the Vendors shall transfer the shares of Fundata owned by the Vendors
to or at the direction of CanWest on the twentieth Business Day following the
date of the CanWest offer for no consideration and, in that event, the definition of

"“Print News Media Business EBITDA” shall be amended by addmg the fo]lowmg

sentence at the end thereof: .

“Prmt News Media Business EBITDA shall include 35% (being 50% of 70%) of

' the earnings of Fundata for -the 12 month period ending December 31, 2000
- calculated wnthput duphcatlon before the items noted above to the extent
: apphcable ? :

Procedures for Right of First Refusal — The parties agree that the procedures set

forth in Schedule 2(m) to this Amending Agreement shall be.the agreed
procedures (the “Procedures for Right of First Refusal”) for the purpose of
Section 9.21 of the Transaction Agreement and 2() of thlS Arnendmg Agreement

Reorgamzatlon — Schedule 2.1-1 to the Transactlon Agreement is amended by
deleting the schedule in its entirety and replacing it with Schedule 2,1-1 to this

. Amendmg A greement, provxded that the Parties agree that

() the steps of- the Reorgamzatlon wxll be revised by the Vendors to

accommodate the removal of the Adjustment Assets and the Restricted Assets on-
. 'a basis which does not. adversely affect the tax position of CanWest or the
- Purchased Businesses from the tax: posmon oontemplated by the attached revised

Schedule 2.1- 1 N

(n) the cons1deratlon for the transfér by the Vendors to NewsMecha Holdco, '

Canada.com Company Holdco and Central Services Company Holdeo of the

shares of NewsMediaCo, Canada.com Company and Central Services Company,
" respectively, shall be in the form of shares ‘and indebtedness of NewsMedia
.. Holdco, Canada.com Company Holdeco and Central Services Company Ho]dco,
respectively, as CanWest shall dxrect, and

(iif) the Vendors, NewsMedia Holdco, Canada,com Company Holdco, C,entra!

- Services Company Holdco, NewsMediaCo, Canada.com Company and Central
" Services Company will execute all required general conveyances, assignments,

assumptions and deeds of transfér with respect to the transfers and assumptions
contemplated by the Reorganization and will use reasonable commercial efforts to

(i) effect all required registrations, including in respect of real property, business -
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names, URLs and copynghts (ii) and to obtain all required Third Party Consents,
in each case prior to Closmg. : .

Payment of Purchase Price ~ Schedule 2. 4(b) to the Transacuon Agreement is
amended by deleting the schedule in its entirety and replacing it with Schedule

2.4(b) to this Amending Agreement.

Sectxon 31— Section 3.1 of the Transaction Agreement is amended by addmg the

- words , the Non-Competition Agreements" after the words ‘Purchased Debt” in

the first lme of Section 3.1. ‘
Sectxon 4.39 — Section 4. 39 is amended by addmg the following paragraph (d)
“(d) The HCN Reorgamzatlon (as deﬂned in Schedule 2.1-1) will not, d1rectly or

: mdxrectly, result in any liability of NewsMedlaCo for Taxes.”

® .

©

(w)

nAT vma wonren

Scctxon 7.1(f) — Section 7.1(f) is amended by deleung clauses (1v) and §)) and
substttutxng the followmg new clause (iv): .

“(iv) Purchase Certxﬁcates ﬁ*orn the Workplace Safety and Insurance Board
{Ontario) in respect of the Southam Employees, Clearance Certificates from the
Workplace ' Safety and Insurance Board (Ontario) in 'respect of all other
Transferred Employees, *and certificates in the other' provinces of Canada
equivalent to such ceruﬁcates shall have been obtamed, in cach case, at or before
the Closing Time.” - - :

Section 7. l(e) CanWest agrees that receipt of the consents and approvals hsted
in Schedule 2(s) shall not be a condition precedent under. Section 7.1 of the
Transaction Agreement provided that the lenders providing credit facilities to
CanWest agree at or prior to the Closing Time that the receipt of such consents
and approvals shall not be 2 condition precedent to the provision of such credit
facilities or fundmg thereunder. ‘ . Ce .

Sectlon 9 2(b) ~The v'enaors acmowxcdge that they have not yet caused National

" Post Company to make offers of employment to the Southam’ Bmployees
- identified on Schedule 9.2(b), a copy of which is attached, or to assume the other

costs totalling at least $3 million 1dent1ﬁed on Schedule 9.2(b), as contemplated
by Section 9.2(b) of the Transaction Agresment and, accordingly, the Vendors
shall reimburse CanWest for the pro rata portion of these costs incurred by the

- Print News Media Business during the petiod between the Effective Date and the

. effective date of assumption of thesé costs by National Post Company, which .

effective date shall be on or before the Closing Date. At Closing, the Vendors "

* shall deliver evidence satisfactory to CanWest of the offets of cmployment and

v -

the assumptxon of these costs by National Post Company

Sectxons 9.8 and 9.11 — Subsections 9.8(0) and-9.8(d) _and section 9.11 of the

-, Transaction Agreement are amended by replacing the words “the Closing Date”

wherever they appear with “the Reorgamzanon Date apphcablc to those

' Transferred Employces

ot

W
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‘(v)  Section 9 8 — Section 9.8 of the Transacnon Agrcement is amended by addmg
subsectlon (1) as follows ' )

() The, Vendors acknowledge that Southarn Employees have been
contributing less than the amount of their.required contributions to their
respective Pension Plans from and after October 11, 2000, The Vendors shall pay
to CanWest or the applicable Pension Plan designated by CanWest (through, at
the Vendors® discretion, either a cash payment or by increasing the value of assets
to be transferred from the applicable Vendors® Pension Plan) an amount equal to
the difference between the Southam Employees’ required contributions to the
Pension Plan of which they are 2 member from and after October 11, 2000 until -
December 31, 2000 and member contributions actually rem1tted to such Pension
" Plans on thelr behalf during that penod ro :

w) . Sectlon 9.10 — Section 9.10 is amended by deletmg the exxstmg section and
", substituting the following: '

The Vendors and CanWest agree that NewsMcdxaCo, Central Serwces Company
and Canada.com Company shall pay directly to the appropriate taxing authorities
all sales and transfer taxes, registration charges and transfer fees other than the
goods and services tax/harmonized sales tax imposed under Part IX of the Excise
Tax Acr (Canada) and the Quebec sales tax imposed under An Aet respecting the
. Quebec sales tax payable by it, applicable in respect of the Reorganization in
accordance with the terms of the Transfer Agreement all of' which shall be for the
account of CanWest, except that any goods and services tax/harmonized sales tax
. or any Quebec sales tax payable by any of NewsMediaCo, Central Services
Company or Canada.com Compary as a result of or in connection with, directly
or indirectly, (i) the failure of such NewsMediaCo, Central Services Company or
. Canada.com Company to be registered for goods and services tax/harmonized
sales tax purposes or Quebec sales tax purposes, as applicable, at the time such
company acquired any Purchased Assets as part of the Reorganization, or (ii) the
failure to properly execute and, where required, file on a timely basis, the
" appropriate forms for any relevant goods and services tax/harmonized sales tax
election or Quebec sales tax election to be executed and/or filed, as the case may .
be, in connection with the Reorganization, shall be for the account of the Vendors. -
Upon request of a Vendor, CanWest :shall provide to that Vendor all
documentation evidencing .the self-assessment by NewsMediaCo, Central .
. Services Company and Canada.com Company of all such sales and transfer taxes
applicable to the Purchased Businesses transferred by that Vendor (including
calculations relating to those Taxes), as well as copies of all documentation filed
with applicable Governmental Authorities in COHJUI’!CUOH with (or in substitution
. for) the remittance of those Taxes”.

. (%) . .Sectlon 9.12 of the Transacuon Agreement is amended by deleting the ﬁrst two
‘ ‘sentences of that section and substxtutmg the following:

_“In the event that the Closing shall be. completed as contemp]ated by this
Agreement, then (a) the amount of. all cash flow after provision for the payment of .
., Taxes by each Vendo; in respect of the taxable income assocxated.mth such dash
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flow generated or used in the Purchased Businesses from the Effective Date to the
Reorganization Date applicable to each Vendor shall be for the account of

" CanWest, and (b) the amount of all cash flow generated or used in the Purchased

Businesses from the applicable Reorganization Date to the Closing Date (without

. regard for the provision of Taxes) shall be for the account of CanWest.”

Section 9.30 — The Parties. agree that the Transmonal Servmcs Agreement
attached as Schedule 2(y)-1 and the Services Agreement attached as Schedule
2(y)-2 are the forms of agreements contemplated by Section 9.30 of the
Transaction Agreement and the execution and delivery of such agreements

substantially in the form of Schedules 2(y)-1 and 2(y)-2 shall be a condition .
. precedent to Closmg under Secuons 7.1 and 8 1 ofthe Transactlon Agreement

Section 9.31 — Section 9. 31 of the Transaction Agreement is amended by deletmg
the Word “hmxted” in the second and third lmes of sectwn 9. 31

Secnon 85(1)(e.1) Electxon* Article 9 of the Transacnon Agreement is amended
by addmg Sectlon 9.38 as follows . .

“0.38 Sectmn 85(1)(e 1 Elechon

' Each of the Veudors covénants’ and agrees to desxgnate under pa:ragraph
- 85(1)(e.1) of the Income Tax Act (Canada) and any equivalent provision of the

income tax laws of the provinces, before the prescribed time and in the manmer
determined by CanWest, the order in which such Purchased Assets will be

- considered to have been disposed of by the Vendor for purposes of subsections

85(1)(d) and (¢) and any equivalent provision of the mcome tax. laws of the

: provmces prowded that

6 The Vendors detcrmlne, acting reasonably, that such determination will

not have an adverse effect on the Vendors; and

¢ ()  CanWest notifies the Vcndors of such detenmnat:on in wntmg within 150

days after the Closing Date to enable the VcndOLa {o review and comment
upon such determination.”

Sécnon 10.1 ~ Sectxon 10.1 of the Traﬁsactxon Agxeemexit is amended bfy adding
at the end of subsection 10.1(c) the words %or a breach of the representation and
warranty in Section 4. 30(8)" .

Section 10.2 ~ Section 10.2 of the Transactlon Agreement is amended by addmg

to the end of the second sentence of Section 10.2 the words “or incurred by any of -
them as a result of, pursuant to or in connection with the Reorganization other -
" than any liability in respect of (i) goods and. services tax/harmonized sales tax

imposed under Part IX of the Excise Tax Act (Canada) or Quebec sales tax in
respect of the Reorganization or (ii) any other Taxes which are for the account of
CanWest pursuant to Section 9.10”.
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()
- prior to the date hereof and appended hereto as Appendix A are the final form of
. schedules to the Agreement. -

()

-10-

Indemmty Article 10 of the Transact:on Agreement is amended by adding
Section 10.8 as follows:

*“10.8 GST Indemnity

CanWest covenants and agrees with Hollinger to indemnify and save harmless on
an after-tax basis, Hollinger, its Affiliates and their respective directors, officers,
shareholders, employees, agents and representatives from and against all Claims
which may be made or brought against any such person or which they may suffer
or incur, directly or indirectly as a result of or in connection with any liability.

" (i) in respect of goods and services tax/harmonized sales tax imposed under Part -

IX of the Excise Tax Act (Canada) or Quebec sales tax imposed under An Act
respecting’.the Quebec sales tax 'in respect of. the Reorganization upon
NewsMediaCo, Central .Services Company. or Canada.com Company or
(i) arising from the failure by NewsMediaCo, Central Services Company or,

' Canada.com Company to properly rémit to apphcable Governmental Authorities

any.  Taxes for which they are responsible pursuant to Section 9.10.

' Notwithstanding the foregoing, the Vendors covenant and agree with CanWest to

indemnify and save. harmless on an after-tax basis, CanWest, its Affiliates
(including for greater certainty, NewsMediaCo, Central Services Company and
Canada.com Company) and their respective ‘directors, officers, shareholders,
employees, agents and representatives from and against all Claims which may be

. made or brought agairist any such person or which they may suffer or incur,

directly or indirectly as a result of or in connection with (i) the failure of

" NewsMediaCo,  Central - Services Company or Canada.com Company to be

registered for goods and services tax/harmonized sales tax purposes or Quebec
sales tax purposes, as apphcable, at the time such company acquired Purchased

+ Assets as part of the Reorgamzatmn and (ii) the failure to properly execute and,

where .required, file on a timely basis, the appropriate forms for any relevant
goods and services tax/harmonized sales tax election or Quebec sales tax election
to be executed and/or filed, as the case may be, in connection with . the

- Reorganization. The foregoing obhgatxons of indemnification.in respect of such
. clainis shall be subject to the requirement that the indemnifying party shall, in .
_ respect of any Claxm made by any third person, be afforded an opportunity at its .,
. sole expense to resist, defend and compromise such Claim provided the

indemnifying party acknowledges in writing its obligation to mdemmfy in
accordance with the terms of this Agreement.” .

Schedules - The form'of schedules aﬁached to the Transaction Agreement as -

replaced or amended by the schedules delivered to counsel for CanWest on or

Actuarial Methods and Assumptions — The actuarial methods and assumptlons to
be used for purposes of the Pension and Benefits Plan Agreement are those set

. forth in Schedule 2(ff)-1 hereto, The actuarial methods and assumptions to be
- used for purposes of the calculation of accrued Habilities as of the Effective Date

relating to a SERA. and post-employment and post-retirement benefits rélating to

Transferred Employees which were to be determined in accordance with Schedule
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1. l(a) to the Transaction Agreement are those set forth in Schedule’ 2(ﬁ)-2 hereto,
except that the actuarial methods and assumptions to be used for purposes of the
calculation of the accrued liabilities as of the. Effective Date of the post-
employment and post-retirement benefits identified in Schedule 2(ff)-3 (including
whether the benefits should be included for the purposes of determining the value
of the accrued liabilities) have not been agreed upon and, if agreement on any
actuarial assumption'in relation to any benefit identified in Schedule. 2(ff)-3
(including whether 'such benefits should be included for the purposes of
determining the value of the accrued liabilities) is not reached within 10 days of
Closing, or such longer period as the Parties may agree, any such matter upon
whxch agreement has not been reached shall be determined by binding arbitration’
in accordance with the Arbitration Procedures, provided that for the purpose of
. this arbitration only, “Approved A:bltrator" shall mean a quahﬁed actuary or
chartered accountant , ,

- (eg) Sectlon 4, 5 Sectlon 4.5 of the Transactlon Agreement is amended as follows:

(i) the words “ thc Purchased Debt and the Purchased Natxonal Post Company '

Interest” in the ﬁmt sentence are deleted and the words “and the Purchased Debt”
, m—g substi h1ter1 ﬂ-ngrgfgr X

BRISIAL 1

(u) the followmg new sentence is added as a second sentence “At the Closing
_Time, 3048510 Nova Scotia Company, a wholly-owned subsidiary of Southam,
. will be the sole registered and beneficial owner of the Purchased National Post
"~ Company Interest free and clear of all Encumbrances except as created pursuant
to this Agreement ” and

" (iii) the words © 3048510 Nova Scotxa Company” shall be mserted after the words

“N. ewspapers Partnershlp” in the third sentence,

3. . Full Force and Effect

- 'The Parties confirm that, save and except as amended pursuant to this Amendmg Agreement, the
"+ Transaction Agreamant remains in full force and effect, unamendei as of the date hereof

4. Counterparts

This Amending Agreement may be executed by the Parties-in separate counterpaxts, including by
way of facsimile, eachi of which when so executed and delivered shall be an original, but all such

‘counterparts shall together constitute one and the same instrument.
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TN WITNESS OF WHICH the Partics have duly exccuted this Amending Agreement.:

'HOLLINGER INTERNATIONAL INC.

By: -
' Nam# ¢/

By: )

2

Title:

O Iitl«';:

SOUTHAMING. -

B};:

; TOK_170:332330)Y A0NIVONIOIA_101 8706 |

Name; : - =

=

Namey” . ¢/ 5 .

* Tifle:

Name:
Tiﬂ;:

5
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HCN PUBLICATIONS COMPANY

By,

Name:
Title:

By:

Name:
Title:

CANWEST GLOBAL
COMMUNICATIONS CORPORATIO
-:‘.-5""( ',HJ' A

By:

N

By ‘@!TW"?/?
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SCHEDUﬁE 201

CanWest/Holhnger Agreement
' re .
ACTUARIAL METHODS and ASSUMPTIONS
to be used for .
Funded Defined Benefit Pension Plans

GOING—CONCERNBASIS:
Southam Retu'ement Plan.

Gomg—concem actuanal methods and assumpnons as per the January 1, 1999
.. actuarial valuation report for funding purposes, except that the mortality table will
. be UP-1594 (pro;ected to 2000 statie) and there will be an additional loading of
3% of total actuarial liabilities (present value of accrued beneﬁts) for transfexrmg
emp]oyees . . .

" Hollinger Plan for Former T}m'msou Employees:

T 10

- Going-coneem actuarial methods and assumpticns as per the December 31, 1997
' actuanal valuatlon report for funding pu:posw C _—_

Journal Pubhshlng Plan:

. Gomg~concem actuanal methods and assumptions as pe'r the October 1, 1996
actuanal valuauon report for fundmg purposes :

Southam Plan for Former Thomson Employees:

Going-concem actuanal methods and assmnpnons as per the December 31, 1998
actuarial valuation report for funding purposes :

o Windsor Star Pension Plan.

Gomg—comf:m actuanal methods and assumptlons a§ per the January 1, 2000
 actuarial valuation report for fundmg purposes

%
¢

. SOLVENC Y BASIS (for each plan)

. As required by the Pension Benefits Act and Regulatxons of Ontano and/or other apphcable

legislation and as estabhshed by the Canadian- Instxtute of Actuanes in ns

(d) Valuanon Technique Paper on Wind-ztp and Solvency Valuazmrzs of Regzstered

Penszon Plans issued effective Deccmber 1, 1999, and

'_ (e) . Memorandum of Guidance for Year 2000 Solvency Valuatzon Assumptzons dated

March. 22 2000.

. TOR__H."O:JS?SSBN Z(DOIHSMW .
- 1016736
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For greater certainty, the following actuanal assumptlons are to be used
Interest Rate; .

Membem under agc 55 (Transfer Basm)
* CIA rate* in effect at Closmg Date: X% for first 15 years and 6%
thereaﬁer

Membcrs age 55 and over (Annuxty Purchase Basis):

Average single premium per certificate less than $75,000: Level rate
equal to the CANSIM Series B14013 rate (or other equivalent weekly
series rate) at the date nearest to Closing Date

. Average single premium per certificate greater than or equal to $75 000:
Aboverate plus 25%pa. - .

¥ Rate specxﬂed by CIA Transfcr Value Recommendanons as apphcable to
month of Closing Date (thhout time lag).

Mortahty Table 1983 GAM
- Expenses: $20,000 per plan plus $2501 pcr Transferred Employee

’ TOR_HZO.:S!)”S 14 2000”[5[419

1016736
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SCHEDULE 2(ff) -2

Discount Scotia Capltal Long Telm .| Scotia Capital Long Term Bond Index
o Bond Index AAA/AA yield at | AAA/AA yield at the month-end closest to
the month-end closest to the the Closing Date rounded to the next hlghcst
Closing Date rounded to the .25% per annum
next highest .25% per annum | -
plus .25% per annum . : ‘
Salary Scale 4.5% per annum 4.0% plus merit per annum . ]
| Medical Trend 10% per annum grading down N/A ' ’
: oo by .714% per anmum to 5% per '
annum after 7 years
Dental Trend 5% per annum - N/A
Medical Aging Factor 3% per annum N/A
Dental Aging Factor . 0% per anpum . N/A
YMPE/CCRA Maximum N/A- 4.0% per annum
.Termination Scale * Per January 1, 1999 Southam None
e Retirement Plan Actuarjal '
Report, Going-Concern Basis - -
Retirement Scale 100% at age 62 55-61; 5%
63: 25%
64; - 25%
65: 100%
Mortality L UP94 ' - UPY%4
' Coe : No projection . Projected to 2000 Static
Cost Method . Per CICA 3461 (Accrued Projected Unit Credit
R Benefit Obligation) " g
| Annual Claims Cost Annual claims cost, N/A
‘ : administration and provincial | o
taxes for medical and dental to |
be updated 10 the Closing Date
_ in accordance with the -
methodology described in the
: : . schedule attached hereto
Spousal Age Difference Males assumed 3 years older Males assumed 3 years older
Percentage Married at 75% ' 5%
Retirement '
Lifetime Maximums ° No Projection N/A
Government Programs No Changes Assumed N/A

TOR H20:359558.14 20001 llSl4l9
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Revised Methodolo gy' or settin .g the Claims Cuat for Fiscal 2{}9{}.

The follong isa detaﬂed description of the methods William M. Mercer Ltd. w111 use to
develop the health and dental claim costs, for the purposes of valuing the post-retirement non- -
pension benefit habllmes .

1.

Collect claims mformauon.

Retiree claims information covering the periods January 1, 1998 to December 31, 1598 and
Jamoary 1, 1999 to December 31, 1999 will be used. This information will be sPht for each -
of the various plan designs and will be split between health.and dental benefits. Information
regarding the number of single and family reurees covered for benefits as at the begmmng

- and end of each period will be used. |

Dealing with non—g:redibl'e groups and groups with no claims experience

. Some of the smaller divisions with ﬁnique plan designs will not have sufficient claims

information for the purposes of setting separate claims cost assumptions. For these divisions

- Mercer will assume that the claims data is credible if there are 500 covered individuals (i.e. .

retirees plus spouses) and if Mercer receives two years of claims data. To the extent possible
(based on the adequacy of the data) Mercer will not combine experience between divisions in
different provinces due to provincial health care and drug benefit plan variations. In order to
pool groups, Mercer will adjust the actual claims to reflect the relative value of the two plans
prior to pooling the claims experience. For example, if 2 small group has a dental benefit

' _ that pays 100% of all services and a large group covers all of the same services but only at

80% then whén Mercer combines the claims for the small group Mercer would only take

-80% (approxunate adjustment) of the clam:ls

Mercer will use a similar approach for groups w1th no experience whcm Mercer w:l] use thc
claim costs from a large credible group and adjust the cost to reflect the relative value of the
plan thh no expenence .

. Set initial per caplta costs for cach penod

"~ Mercer will develop a cost per person for each of the plan designs for the two periods. The

cost will be based on the paid claims provided above and the average number of people
covered during each period (i.e. a retiree with a spouse counts as two people). This will be
based on an average of the number of covered individuals at the beginning and end of each
year. For the purposes of developing the number of covered individuals Mercer will assume
that a reti.ree with “family coverage” represents two individuals.

Pro_]ect per caplta costs .

* The per capita costs for each benefit and each year will then be Proj ected from the m1d~p01nt

of the exposure period to the mid-point of the valuation period and adjusted to the Effective
Date using appropriate claim accumulation factors. Mercer will then average the results for

_ the two years of initial exposure. -

"+ TOR _H20:35955%,14 200011151419
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- (9% and 8%. compounded) and 10,2% (5% compounded for two years) respecuvely
. Similarly, Mercer will increase the retiree health and dental claims experience for the 1999

. number of months

- Mercer will tﬁen'develop costs at age 65 based upon the claim cost ageing assumption, To

'If there were any plan changes Mercer wﬂl increase (decrease) the pmd clauns data to reflect .

- ii -

For the purposes of developing expected cIanns costs for the 2000 calendar year Mercer will
increase the retiree health and dental claims experience for the 1998 calendar year by-17.7%

calendar year by 8% and 5% respectively, For an Effective Date in 2000, after January 1
expected claims costs are further adJusted by the 2000 trend prorated for the appropnate

Develop per person costs at age 65

do this Mercer will create a distribution of claim costs across the retiree population
reflecting the ageing and drug plan offset assumptions and which reproduce the per capita
costs determined above. The distribution will be based upon the actual age of each
retiree/spouse/widow and the relative size of the claims payable at that age vs. the size of the.
claims payable at age 65 (based upon the assumed claim cost ageing factors for each benefit).
The distribution will reflect the impact of the various provincial prescription drug plans -
(based upon the actual d1str1butxon of the employees by province) on the total expected costs
by age.” . :

the relative value of the bénefit improvement (reducnon) for the period which the paid claims
data is exposed to the pnor plan design. :

Note that after developing the claim cost at age 65 for the combmed dmsmns (i-e. credible -
divisions combined with non-credible divisions) Mercer would then adjust the claim cost for

the small divisions back to reflect their actual plan design.

Loading for adfnitﬁstration costs and pmvincial taxes ) - o

' The claim costs developed above were all based on actual paid claxm mformauon, therefore
. the valuation results will include adjustments for the appropriate levels of insurance company
- administration charges (i.e. a. 5% loading in the liability), and the payment of provincial

-upon the actual dxstnbutlon of employees by provmce

premium and sales taxes, The loading for provincial premium and sales taxes will be based

TOR.."QO 3595:8 14 2000!”5!419
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,SCHE]_)ULE 200 - 3

1. The benefits lxdentlﬂed below, bemg beneﬁts referred to in the Collectxve Agreements

identified below

COLLECTIVE AGREEMENT

The Windsor Star AND Typograp]:ncal Union

No. 553 (auay 1, 1999)

. The Wmdsor Star AND National Automobxle,
Aerospace, Transportation and General

© Workers Union-of CAW Tocal 240
(Editorial and Reader Sales and Service Units) -
(March 1 1999) B .

The Windsor Star AND Nanonal .
Automobile, Aerospace, Transportation and

General Workers Union of CAW, Local 240

; (Advertising unit) (J anuary 1, 1999)

The Wmdsor Star AND GCIU No.' 5 17M
' (Januaryl 1999) C

: The Windsor Star AND Graphic
Communications International, Local 100-M
. (Press Room, Building Maintenace '
" Department and Assistant Dock Forepcrson) :
- (January 1, 1999)

" The Windsor Star AND Typogmphxcal Umon _

" No. 553 (January] 1999)

. The Wmdsor Star AND N atmnal
‘Automobile, Aerospace, Transportation and

General Workers Union of CAW, Local 240

(Editorial and Reader Sales and Service
. Units) (Maxch 1, 1999)

" 'The Windsor Star AND National

Automobile, Acrospace, Transportation and

" General Workers Union of CAW, Local 240
(Advertising Unit) (January 1, 1999) - '

TOU'UO:JSSJSS! 14 mom jist4ip
1067236

RETIREMENT INCENTIVES (Article

" EARLY RETIREMENT TNCENTIVE

(Letter of Undcrstandxhg)

250

BENEFIT

6, Section 1(d))
EARLY RETIREMENT INCENTIVE.

‘BRIDGE BENEFIT .
‘(Letter of Understanding)

BRIDGE BENEFIT

EARLY RETIREMENT INCENTIVE
BRIDGE BENEFIT
(Memorandum of Agreement)

RETIREMENT INCENTIVES (Article

9, Secuon 7)

" RETIREMENT INCENTIVES (Article
6 Sectwn 1{d)) :

RETIREMENT INCENTIVES (Artwle
14 1(d))

" RETIREMENT TNCENTIVES (Arﬂcle

12 1(d))
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identified below. .
COLLECTIVE AGREEMENT o ' BENEFIT
" "The Ottawa Citizen AND Ottawa Typographwal 'VOLUNTARY TERMINATION -

“fi-

The Windsor Star AND GCIU No. 517TM EARLY RETIREMENT BONUS '

(January 1, 1999) . . (Article 13.01)
2. Any beneﬁts smnlar to the above described beneﬁts available to or prowded to non-

uion employees of The Windsor Star. -

3. ' The beneﬁts identified below, bemg beneﬁts referred to in the Collectwe Agreements

Union Local 102, CWA 14020 (Mashocr‘l Umt) ALLOWAJ‘JCE', (Section 16)
(January 1,1993) ‘ :

: The Ottawa Citizen AND Ottawa Typographlcal Umon, VOLUNTARY TERMINATION

Local 102 (Composmg Room Unit) (September 1, ALLOWANCE (Section 12)
1987) .
- A The benefits zdenﬂﬁvd bPiow bemg benefits referred to in the Collective A_g,recments
1dent1ﬁed below ‘ : o
’ COLLECTIVE AGREEMENT " [ BENEFIT
' The Calgary Herald AND Calgary Pnntmg Trades Umon, ' VOLUNTARY
' local No. 1 (Tuly 1, 1997) i . TERMINATION
o : o o ALLOWANCE (Section 29):
The Calgary Hcrald AND CaIgary Prmtmg Trades Unxon, RETIREMENT INCENTNE '
Local No. 1 (July 1, 1997) ‘ (Section 30):
. The Expositor AND Brantford Typographlcal Umon o BENEFITS (Section 31(8):

E (February 17, 1992)

s The benefits 1dent1ﬁed below, being beneﬁts referred to in thc Collective Agrecments

+ . identified below:’ , -
COLLECTIVE AGREEMENT an o BENEFIT
Pacxﬁc Press AND' Commumcatmns, Energy & VOLUNTARY STAFF

"Paperworkers Union of Canada, Local 115-M (V ancouver REDUCTION PLAN (Letter of

Newspapcr Guild) Agreement #17)

TOU‘!ZO:JSMS! H 2w0"l5|4l9 '
« Y0187 .
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COLLECTIVE AGREEMENT

Times Colonist AND Vancouver Pnntmg
Pressmeén, Assistants & Offset Workers' Union
Local 25 (January 2, 1998)

Times Colonist AND Victoria ~ Vancouver Island
Néwspaper Guild Local 223 (January 1, 1998)

Times Colonist AND. Co:ﬂmunicaﬁons Energy and

Paperwor};crs Union of Canada, Local 2000 6] anuary ‘

2,1998)

COLLEC’I‘IVE AGREEMENT :

. The Edmonton J Gumal AND Gra "h

Communications Intcmatxona] Umon Loca] 255 C
(J anuary 1, 2000) :

L‘IOW Nt;wapd.pcxa Lid. mJu \Ju“h"n'tii‘xlC&uO‘la,

- Energy and Papérworkers Union of Canada, Local
© 226 (Jauuary 1, 1997) '

Pamnc Press AND Comumcatmns Energy &
Paperworkers Union of Canada, Local 115-M
(Vancouver Newspaper Guild) -

College Printers Ltd: AND Communications, Energy .

.and Paperworkcrs Union of Canada Local 226 (June
1, 1996) .

College Printers Ltd. AND Grapmc : '
" Communications International Union, Local 525-M

May 1, 1996) -

: Pac1ﬁc Press AND Graphic Coinmxmicatioﬁs
- International Union, Local 525-M .

Pacific Press AND Communications Workeré of

America, Local 14003

Pacific Press AND Communications, Energy and

. Paperworkers Union of Canada Local 226

' Péciﬁc Press AND Vancouver Printing Pressroom

‘Assistants & Offset Workers Union No. 25 .

" TOR_H20-3$5538.14 200011151419
1016736 g
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BENEFIT

VOLUNTARY SEVERANCE/
RETIRING PROGRAM ™
(Letter of Agreement)

*VOLUNTARY STAFF
REDUCTION PLAN . -
(Lstter of Understanding No. 20)

VOLUNTARY SEVERANCE /
RETIRING PROGRAM -

. (Letter of Agreement No. 2)

EARLY RETIREMENT (Article XVI)

SUPPLEMENTARY VACATIONS -
(Section 12) '

SICK LEAVE (Appendix F)

" "RARLY RETIREMENT (Article II)
EARLY RETIREMENT (Section 33)
*_EARLY RETIREMENT (Section 30)

. EARLY RETIREMENT (Section 25)

j

{

}
____—___I_*__—_-m
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Pacific Press AND Local 213 of the International
, Brotherhood of Electncal Workers :

Pacific Press AND Intcmanonal Assocxatxon of
Machinists and Aerospace Workers, Vancouver Lodge
692

- TOR_H20:359558, 14 200011]51"9

1016736

EARLY RETIREMENT (Secuon 25)

EARLY RETIREMENT (Section 19)
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THIS IS EXHIBIT "G REFERRED TQ IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BI“I‘ORE Mh THIS 6”' DAY OF MAY 2014

ot ol

A Notary Pubc for the State of Illinois

“OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES SEPT 09, 2015
PPN NS S A AT SOV SVORT SV
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SCHEDULE “B” TO THE SETTLEMENT AGREEMENT
FULL AND FINAL MUTUAL RELEASE

IN CONSIDERATION of the settlement of the claims advanced by CanWest
Global Communications Corp. (“CGC”) and others against Sun-Times Media Group, Inc.,
formerly Hollinger International Inc. ("STMG"), Hollinger Canadian Publishing Holdings Co.,
formerly Southam Inc. (“HCPH”), Hollinger Canadian Newspapers, Limited Partnership
(“HCNLP”), HCN Publications Company (“HCNPC”) and Hollinger Canadian Operating
Compeny, now HCPH (“HCOC”) in an arbitration commenced in 2003, and the settlement of
the claims advanced by STMG, HCPH, HCNLP, HCNPC, and HCOC against CGC and others in
the arbitration, resulting in an arbitral award issued on January 27, 2009 and amended on
Pebruary 25, 2009, and in consideration of the mutial obligations imposed pursuant to the
Settlement Agreement made as of March 11, 2009 (the “Settlement Agreement”), and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the undersigned, ' .

STMG and HCPH, for themselves, their subsidiaries, affiliates,
related companies and predecessor companies (including, in the
instance of HCPH, Hollinger Canadian Operating Company and
Southam Inc.) and each of their respective directors, officers,
shareholders, employees, servants, agents and administrators, both
present and former, and all of their respective administrators,
successors and assigns and any party or parties who claim a right
or interest through them (collectively, the "STMG Group"),

CGC, CANWEST MEDIA " INC,, formerly CanWest
MediaWorks Inc.,, THE NATIONAL POST COMPANY/LA
PUBLICATION NATIONAL POST, and CANWEST
PUBLICATIONS INC./PUBLICATIONS CANWEST INC,
formerly Vancouver Island Newspaper Group Inc., for
themselves, their subsidiaries, affiliates, related companies and
predecessor companies and each of their respective directors,
" officers, shareholders, employees, servants, agents and
administrators, both present and former, and all of their respective
administrators, successors and assigns and any party or parties who
claim a right or interest through them (the "CanWest Group"),

(hereinafter collectively referred to as the "Undersigned" or "the
Parties")

HEREBY RELEASE, REMISE AND FOREVER DISCHARGE EACH
OTHER from any and all claims, actions, causes of action, demands for monies, losses,
damages, indemnity, interest, costs or injuries of every kind or nature and howsoever arising in
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any jurisdiction whatsoever which heretofore may have been or may hereafter be sustained by
them, as a consequence of or arising from any of the following:

(a) the transaction agreement and any ancillary obligations relating thereto entered
into among STMG, HCPH, HCNPC, HCNLP and CGC dated July 30, 2000, as
amended by an amending agreement dated November 15, 2000 (the "Transaction
Agreement");

(b)  the arbitration proceeding commenced by the CanWest Group in 2003 (the
"Arbitration Proceeding");

(© all claims that were or could have been advanced in the Arbitration Proceeding by
the CanWest Group in connection with the Transaction Agreement and certain
other agreements that were the subject of the Arbitration Proceeding;

(d)  all claims that were or could have been advanced by the STMG Group in the
Arbitration Proceedings in connection with the Transaction Agreement and
certain other agreements that were the subject of the Arbitration Proceeding;

(¢)  the arbitration award issued on January 27, 2009 and amended on February 25,
' 2009 in the Arbitration Proceeding (the "Arbitral Award"), including but without
limiting the generality of the foregoing, any and all parts of the Arbitral
Award that contemplate future and ongoing obligations or indemnities such as the
obligation to pay any wages and benefits to any employees, payments for inactive
employees at the Pacific Press, the CSST payments to Noella Jalbert and any legal
- fees settlements or judgments arising from third party or other litigation claims
which were or could have been addressed in the Arbitration Proceeding, including

the compositor's dispute involving the Montreal Gazette.

AND THE PARTIES HEREBY CONFIRM that they have authorized and
instructed their solicitors to settle the Arbitration Proceeding on the terms outlined in the
Settlement Agreement, and in the instance of the Canwest Group, to not seek interest or costs in
the Arbitration Proceeding nor to take any steps to enforce the Arbitral Award.

AND FOR THE SAID CONSIDERATION the Parties hereby represent and
. warrant that they have not assigned to any person or corporation (other than to any of the other
Parties) any of the claims, debts, demands, actions, causes of action, of any nature or kind
referred to herein or in the Arbitration Proceeding, or with respect to which they agree not to
make any claim or take any proceeding herein,

AND FOR THE SAID CONSIDERATION each of the Parties agrees not to
make any claim or to take any proceedings, or to continue with any proceedings whatsoever
against any person or corporation who may claim pursuant to the provisions of any applicable
statute, at common law, in equity, under the provisions of the Negligence Act, RSO 1990 c. 91
and amendments thereto, or otherwise, contribution or indemnity from the other Parties, or any
of them in relation to or in any way connected to matters released herein. (Including, in the
instance of the CanWest Group, to not take any steps to enforce the Arbitral Award or any of the
claims covered therein against HCOC or Ravelston Management Inc. ("RMI"), including any
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steps to advance such a claim in RMI's insolvency proceedings, which claim shall be forthwith
withdrawn). '

AND IT IS FURTHER UNDERSTOOD AND AGREED that the said payment
set forth herein is deemed to be no admission of liability whatsoever on the part of the Parties.

AND IT IS HEREBY DECLARED that the terms of this Full and Final Mutual
Release are fully understood, that the consideration stated herein is the sole consideration for this
Full and Final Mutual Release and that the said consideration is accepted voluntarily for the
purpose of making full and final compromise in settlement of all claims and proceedings
advanced between the Parties, now or hereafter brought, for damages, loss or injury in respect of
the matters set forth above including the Arbitration Proceeding.

IT IS UNDERSTOOD AND AGREED that this Full and Final Mutual Release
may be executed in two or more counterparts, each of which shall be deemed to be an original,
and that such separate counterparts shall constitute together one and the same instrument,
notwithstanding their date of actual execution.

IT IS UNDERSTOOD AND AGREED that this Full and Final Mutual Release

~ shall be immediately, unconditionally, and irrevocably effective upon receipt by Osler, Hoskin &

Harcourt LLP, in trust (“OHH”) of the funds described in paragraph 1 of the Settlement
Agreement and the receipt by OHH of the funds described in paragraphs 3 and 4 of the
Settlement Agreement.

IN WITNESS WHEREOF the Parties have executed the Full and Final Mutual

T A

Release by their hands and seals this day of -, 200_.

SUN-TIMES MEDIA GROUP, INC. HOLLINGER CANADIAN PUBLISHING
HOLDINGS CO.

Per: Per:

CANWEST GLOBAL CANWEST MEDIA INC.

COMMUNICATIONS CORP.

Per: ' Per:




Page 4
THE NATIONAL POST COMPANY/LA CANWEST PUBLISHING
PUBLICATION NATIONAL POST INC./PUBLICATIONS CANWEST INC.

Per: © Per:




THIS IS EXHIBIT "H" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6""DAY OF MAY, 2014

it ol

A Notary Public for the State of {llinois

"OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS

MY COMMISSIO P ' :
N E)SNLRES SEfJ\OQ. 2016
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THIS AGREEMENT AND' DECLARATION OF TRUST made as of the first day of
September, 1989. , ‘

BETWEEN: .
| PAGIFIC PRESS LIMITED
(hereinaftet called the *Company”)
OI;-THE FIRST PART
AND:
| STUART H, NOBLE
Lt
{(herelnaiter oollectlv.ely called the "Trustees”)
OF THE BECOND PART -

WHEREAS:

A. The Company proposes to establish a trust to create and establish a trust fund and
plan to provide disability, death or other health and welfare benefits for Employees
of the Company and Prior Disabled Persons;

B. The Trustees have agreed to accept the trust herein provided.

NOW THEREFORE these presents withess that In consideration of the premises and the

mutual covenants and agreements herelnafter contained, the partles hereto covenant and

agree as follows:

Article 1 - Definltions

In this Agreement and Declaration of Trust unless the context otherwise requires:

1.01 “Agreement and Declaration of Trust’, “this Agreement”, "this Deed", “these
presents’, ‘hereto®, “hereof', ‘"hereln*, ‘“hereby", ‘hereunder’, and simllar

expressions tefer to thls Instrument and Include every amendment or
modlfication hereto;

1.02 ‘Collective Agreement” means a collective agreement entered Into between a
- Local Union and the Company which contalns provisions requiring the Company
to provide disabllity, death or other health and welfare benefits;

1,03 *Company" means Pacific Press Limited and It successor corporations;

1.04 *‘Contributions" means payments made to the Trust Fund by elther the Company
or Employees; :
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1.08

1.08

1.07

1.08

1.09

110

1.11

L

g .
"‘Employee” means a person who Is a member of a Local Union who Is elther: -

a) an employee of the Company and In respect of whom the Company s
making, or has made, contributions to the Trust Fund; or

b) anemployee of a Local Unlon on leave of absence from the Company and
in respect of whom that Local Unlon Is making, or has mads, contributions
to the Trust Fund equivalent to contributions which the Company would

_have been obliged to make had the person been employed by the
Company and not on & leave of absence; :

‘L.ocal Unlon™ means any one of the unions having a valld Collective Agreement
In effect with the Company and any successor organization; '

‘Local Unlong® means iwo or more of the unlons having valid Collective
Agreements [n sffect with the Company;

‘Plan* means the Pacific Press Members' Benefits Plan established hersunder by
the Trustees;

*Prior Disabled Person” means a person who was an‘employee of the Company
and who, prior to Seplember1, 1989, became disabled and at
September 1, 1989 was recelving a benefit under any of:

a) 1he short term sick leave plan of the Company;

b) the contract between CU & G Health Services Soclety and the Company
providing disabllity benefits for members of Local Unions under group
numbers 8448, 8448, 8450, 8451, 8452, 8458, 8229 and 9230y’

6) the contract of Insurance numbered H.10862 between Canada Llfe and the
Company; _

d) the contract of Insurance numbered H.10049A between Canada Life and
the Company

and who has not ceased to be disabled or died."

t

"Trustee’ means any one of the Trustees hereln named and any successor to
any of them appolnted pursuant to the terms hereof;

"Trust Fund® means the Paclic Press Members' Benefits Plan Trust Fund created

hersunder and all Contributlons thersto and Income derived therefrom and all
accretions thereto recelved by the Trustees;
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Article Il - Creatlon, Purposes and Application of thé Trust Fund

2,01

2.02

2.03

Creation of the Trust Fund

The Trust Fund hereby created and established shall consist of all monies
recelved by the Trustees as Contributions to the Trust Fund and all contracts

(Including dividends, Interest, refunds ot other,. sums payable to the Trustees on

account of such contracts), all Investments made and held by the Trustees, all
Income recelved from Investments, and any other property recelved arid held by
the Trustees for any purpose of tha trusts set forth hereln. '

Purposes of the Trust Fund

The Trust Fund Is created and establlshed and shall bs maintalned for the
purposes of providing disabllity, death or other health and welfare benefits to

E;‘np[oyees and Prlor Disabled Persons In accordance with the provisions of the
an,

Aéceptan ce of Trusts and Trust Property by the Trustees

The Trustees hereby accept the trusts created hereunder and agree to hold the
trust property comprising the Trust Fund In accordance with the terms and
condltions of this Agreement and Declaration of Trust and for the purposes of
the Plan, but assume no responsliblility for the collection of funds required for the
Plan to be paid to them as Trustees or for the adequacy of the Trust Fund to
meet and dischatrge all payments and llabllities under the Plan.

Article I - The Plan:

310‘1

3.02

3,03

Establishment of the Plan

The Trustees are hereby authorized, empowered and dlrected to establish the
Plan, which shall not be Inconsistent with this Agreement, defining the benefits to

be provided, the conditions of eligibility for such benefits and otherterms as the

Trustees shall deem necessary or reasonable to include.
Ameéndments or Modifications to the Flan

The Trustees may, at any time and from time to time, change or modify the terms
and condltions of the Plan Including the heneflts provided tunder the Plan,and the
eligibility rule or rules, as the case may be, and any change or modification may
take effect retroactively, or otherwise, as the Trustees may In thelr discretion
decide, PROVIDED THAT no change or modification to the Plan shall be
inconsistent with the provisions of this Agresment.

Contracting for Provision of Benefits

For the purpose of malntaining the Plan and providing benefits In accordance
with the Plan, the Trustegs shall have power In thelr sole and absolute discretion
to enter Into contracts or arrangements and to procure Insurance policles as the
Trustees think advisable, and shall further have power to renew, modify or
terminate any contract, arrangement or policy,
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Article IV -~ Administration of the Trust Fund:

4,01

4.02

4.03

4.04

4.05

4,08

Investment of the Trust Fund

The Trustees shall Invest, reinvest and keep Investad the Trust Fund In Its name
or In the hame of a corporation authorized to carry on trust husiness In British
Columbla, appointed by them as their agent to hold and safe-guard the Trust
Fund and the property thereof in Investments as they deem prudent and
advisable, not belng limited to Investments authorized for investment by trustees
under the Trustee Act of British Columbla, Provided however, the Trustees may
hold all arany portlon of the Trust Fund uninvested In cash, as they may from
time to lime deem to be in the best interests of the Trust Fund, on deposit in a
trust company authorized to carry on business in Britlsh Columbia or a Canadian
chartered bank or other deposittaking Institution In Canada approved by the
Trustees an shall ensure that interest pald on deposits shall be credited to the
Trust Fund.

Appolintment of [nvestment Manager

For the purpose of carrying out their duty of Investing and reinvesting the
principal and income of the Trust Fund and the property thersof as provided in
Sectlon 4.01 hereof, the Trustees may appoint an Investment rmanager who may
be the corporatioh appolnted by them pursuant to Sectlon 5.03 hereof or an
individual investment counsellor or flrm of Investment counsellors or a corporate
investment counsellor, which Investment manager may be given by the Trustees,

*authorlty to invest the Trust Fund In accordance with the policies of the Trustees -

established for that purpose.
Safekeeplng of Secutitles, ete.,

All securities, money and other property and assets of the Trust Fund shall be
held In ‘safekeeping for and on behalf of the Truslees with corporations
authorlzed to carry on frust buslness:In British Columbla approved by the
Trustess,

Payment of Benefits from the Trust Fund

The Trustees shall from time to time make payments or cause payments to be
made from the Trust Fund to persons In the manner and In amounts as they shall
determine are payable, In the form of benefits payable in accordance with the
terms of the Plan,

Wft‘hhpldlngs

The Trustees may withhold all or any part of any payment payable as provided In
Sectlon 4.04 to protect the Trustees or the Trust Fund against any liabliity or
claim on account of any estate, succession, Income or other tax in respect of the

ayment and may use all or any part of the funds so withheld to discharge any
fablitty or clalm.

Accounts, Books and Records

The Trustees shall keep or cause to be kept accurate and detalled accounts,
books, and records of all Investments, recelpts, disbursements, payments and
othertransactions of the Trust Fund and all other books and records Incldental
to the adminlstration and operation thereof and all accounts, books and records
shall be open for inspection and audit by the parties to this Agresment,
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Fayment of Expenses from the Trust Fund’

The Trustees shall pay out of the Trust Fund:

a) all reasonable and necessary expanses incurred by them In connection with
the operation and-administration of the Plan and the Trust Fund Including
the costs of actuarlal, accounting, legal, custodial, agency, investment
counselling and other expert or professional services as they In their
discretion deem necessaty or deslrable, including, but without limiting the
generality of the foregoing, all actuarlal, accounting and legal costs incurred
by the parties hereto In respect of the making of this Agreement and the
Plan and the creatlon of the Trust Fund;

b) all brokerage fees, commissions, transfer taxes and other expenses
Incurred In connection with the sale and purchase of Investments In respect
of the Trust Fund;

c) all property, Income and other taxes of any kind at any time levied or
assessed under any present or future law upon or with respect to the Trust
Fund or any property Included in the Trust Fund;

d) all other expenses of administering the Trust Fund Including teasonable
compehsation for the services of any person ot persons they may employ
to assist them in the administratlon of the Trust Fund and the Plan and thelr
own Individual out-of-pocket expenses and lost wages and salary Incuired
In the perfarmance of thelr dutles.

Reserves

The Trustees may establish or accumulate a reserve or reserves as they shall
consider desliable and adequaie to provide for payment of the cosls of
administration, protection and malntenance” of the Trust Fund and the
obllgations of the Trust Fund under the Plan.

Annual Statement

With!n'ntnety (©0) days following the last day of each fiscal yesar of the Trust

Fund, which shall be the calendar year, the Trustees shall furnish to the .

Company an annual statement of account, setting forth all assets of the Trust
Fund and a summary of the recelpts, disbursements and other transactions
during the year, which statement and summary may, at the discretion of the
Trustees, and shall, upon the wrltten request of the Company, be In audited
form, ' -
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Experience Summaries

The Trustees shall furnish to the Company on a perlodle basls, not less
frequently than annually, a summary of the expetlence of the Plan.

Further Financlal Statements

In addltion to the annual statement and periadic summarles referred to In
Sections 4.09 and 4.10 hereof, the Trustees shall furnish to the Company further
financlal statements as may be required from time to time, provided always, due
notice shall be given to the Trustees that they may have a reasonable time In
which 1o cause to be prepared the financlal statements required.

Article V « Powers of the Trustees

5,01

Powers of the Trustees

In addition to all powers possessed hy the Trustees by law and the powers
herelnbefore In Article IV hereof glven to the Trustees, they shaill have the

following express powers exercisable In thelr discretion with respect to the Trust
Fund and the Plan: -

a) tohold, purchase or otherwlse acquire any property or assets and to sell,
exchange, convey, lease, transfer or otherwise dispose of any property or
other assets held by it by private contract or at public auction or on the
market and to receive the consideration ptice and grant discharge
therefore, and no person dealing with the Trustees shall be bound to see to
the application of the purchase money or to inquire into the valldity,
gxpediency or propriety of any sale, exchange, ¢onveyancs, transfer, lease
or other disposition; '

b) to exerclse voting privileges, personally or by proxy, relative to any stocks,
shares, bonds or other securities, to glve general or special proxies or
powers of attorhey with or without power of substitution, to exercise any
converslon privileges, subscription rights or other options in connection
with any stocks, shares, bonds or other securities and to make any
payments Incidental thereto, to consent to or otherwise parilclpate in

corporate reorganizations or other changes affecting corporate shares and

securilies and to pay any assessments or charges In conngction therewlth,
and to accept and hold any shares or securitles which may be issued as a
result of any corporate reorganizatlons or changs, and gsnerally to exerclse
any of the powers of any owner with respsct to stocks, shares, bonds,
securities, or other property held in the Trust Fund;

c) 1o make, exacute, acknowledge and deliver any and all documents of
transfer and conveyance and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

d) to register any Investment held In the Trust Fund In the name of the Trustees

. orthelr nominée or agent and to hold any Investment In bearer form, but the

books and records of the Trustees shall at all times show that all
Investments are part of the Trust Fund,
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e) to acquire and held any real property upon or In respect of which the
Trustees may from time to time have held securlty if in the oplnlon of the {

Trustees the acquisltion or holding of real property Is In the Interests of the
members of the Plan and thelr beneficiaries under the Plan;

f)  generally to compromlse, extend time for payment of, or submit to
arbitration any clalm by, and any debt ot obligation due from, any person,
firm or corporation to the Trustess or to any person, flirm or corporation
from the Trustees and to reduce the rate of Interest on any Investment of the
Trust Fund or extend or otherwlse modify any rights or obligations of the
Trustees In connection thereto or any security thersfore and to take
appropriate measures by way of proceeding at law or otherwise for the
enforcement or reallzation of any investment forming part of the Trust Fund;

) to borrow sums of money, upon terms, for perlods of time, at rates of
Interest, and to pledge any securities and other property of the Trust Fund;

h) to employ agents, actuarles, lawyers, accountants, and other advisors and
asslstants deemed by the Trustess to be necessary for the proper operation
and administration of the Trust Fund, and to rely and act on Information and
advice furnished by persons so smployed;

. ) to commence, defend, adjust or settle sults or legal proceedings In
connectlon with the Trust Fund and to represent the Trust Fund at any sults
or legal proceedings;

) as Trustees, to make, exscute and dellver ary deeds, leases, mortgages,
conveyances, contracts, walvers, releases and other Instruments necessary
or desirable for the accomplishment of any of the foregoing powers; { )

k) to make reciprocal agreements with any person, firm or corporation,
charged with the duty of malntaining and/or operating and adminlistering
any other health and welfare plan for the reciprocal transfer of bhenefit
entitlements between the plan and the Plan constituted hereunder, and for
the payrment or recelpt, as the gase may require, of funds required 1o be
pald by the terms and provisions of reciprocal agreements.

5,02 Limitations of Rights to the Trust Fund
Save as hereln exprassly provided:

a) || nelther the Company, nor any Local Unions, nor any Employee, nor any
[ | Prior Disabled Person, nor any other person, assoclation or corporation
shall have any right, title or interest in or to the Trust Fund save as by law
,\y provided, PROVIDED HOWEVER that nothing herein contalned shall impalr
L ‘| or derogate from the right of the Employees or Prior Disabled Persons, thelr
?)Ilgible beneficlarles and thelr ellgible dependents to benefits under the

lan;

b) 1

no part of the corpus or Income of the Trust Fund shall be used for or
diverted to purposes other than for the exclusive benefit of the Employses
Dy’ land Prlor Disabled Persons, thelr eligible beneficlaries and thelr eligible

7 dependents, except for necessary administration and other expenses as
may be authorized herein;
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5.04
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¢) | no money, property, equlty or Interest of any nature whatsoever In the Trust
Fund or in any benefits or monies payable therefrom shall be subject in any
manner by any Employee, Prior Disabled Person, eligible beneficlary,
eligible dependent or person clalming through any of them to anticipation,
alienation, sale, transfer, asslgnment, pledge encumbrance, garnishment,

llen or charge and any attempt to cause the same to be subject thereto shall
be null and void., ’

Appointment of Agent

The Trustees are expressly empowered to appolnt as thelr agent, or agents, a
corporailon or corporations, authorlzed to conduct business In the Province of
British Columbla, to hold the assets of the Trust Fund and to perform under
directions.and authorities which the Trustees may from time to tlme give to the
agent or agents the dutles and powers of the Trustees Imposed upon and gliven
to the Trustees by this Agreement and Declaration of Trust and in thelr discretion

to dlgcharge such agent or agents and appolnt others in Its or thelr place and
stead, -

Acts of Trustees

The Trustees shall not he obllged to act unanimously and any action taken
pursuant to a determination, decision or resolution of the Trustees made or
adopled at a meeting of the Trustees In accordange with the provisions of Artlcle
VIl hereof In pursuance of the trusts hereby declared, shall be a valid and
effective act of the Trustees and binding upon all parties hereto and all other
persons having any Interest in the Trust Fund.

Further Powers
The Trustees shall further have power;

a) to make and promulgate rules and regulations and deslgnate forms for use
in connectlon with the Trust Fund and the Plan as they in thelr discretion
deem necassaty or deslrable for the proper and efficlent operation and
administration of the Trust Fund and the Plan; provided always the rules,

regulations and forms shall not be Inconsistent with this Agreement or the
Plan;

b) to determine reasonable procedures to be followed by the Company In

reporting and recording Contributions made to the Trust Fund and to take
whatever actions may be necessary to ensure that these Contrlbutions are
pald as required but nothing hereln shall make the Trustees llable for any
Contributions not mads by the Company or any fallure by the Company 1o
comply with any procedure;

c) to make determinations In accordance with the Plan with respect to the
rights of any Employee or Prior Disabled Person under the Plan.

Article VI - Obligation of the Company to Make Prompt Payment of Contributiohs

6.01

The Trustees are axpressly empowered to determine and notify.the Company of

the Contributlons required to malntaln the Trust Fund /i & $ound actugiial basis, >
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it shall be the duty and obligation of the Company and the Company agrees io
pay promptly to the Trustees, or to a person, firm or corporation as the Trustees
may from time {o time In writing direct, all Contributions which the Trustees notify
the Company are required to malntain the Trust Fund on a sound actuarlal basls.

Article Vil - Appointment of Trustees

. 1

/

e Wél"ﬂ

A%fefa Y

7.02
7.03

7,04
7,05

7.06

Appointment of Trustees

The Trustees undet this Agreement and Declaration of Ttust, who shall be the
trustees of the Trust Fund created and establlshed hereunder, shall be thres (3)
In number, all of whom shall be appointed by the Company.

The flrst Trustees are the parsons named as being the Party of the Second Part
who have been appointed as follows: .

Stuart H. Noble
Michael A, Pellant
Chatles C. Cooke

Resignation of Trustee

A Trustee may resign at any time by notice of resignation In writing glven to sach
of the other Trustees and the Company.

Removal of Trustee

A Trustee may be removed as Trustee by the Company by glving notice In
wrtting thereof to each of the other Trustees.

Appointment of Successor Trustee

It a Trustee dies, becomes Incapable of acting, reslgns or Is removed by the
Campany, then the Company shall forthwlth appoint another to act as Trustea In
that person’s place and stead.

Appolntment in Writing

The appolntment of a Company Trustee by the Company shall be made In
writing addressed to each of the other Trustees signed for the Company by any
two officers of the Company.

Vacancy on Board of Trustees

Notwithstanding there may at any time be a vacancy ot vacancies on the Board
of Trustees, the remalning Trustee or Trustees shall have the power and authority
1o perform the trusts heteof in accordance with the provisions regulating the
conduct of business of the Trustees set forth, in Article VIII heteof and
notwlthstanding that a quorum shall not exist by reason of the vacancies,
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meeting take place other than at the offlce or place of business of any of the
pariies hereto, the Chalrman shall deslgnate a place In the Chty of Vancouver, in
the Provines of British Columbla, other than at the office or place of business of
any of the parties and If notice has been glven of the meeting, the request shall
be made within forty-elght (48) hours of recelpt of the notice of meeting and the
Chalrman shall give notice In writing of the change and the place designated by.

him far the holding of the meeting but the change shall not Invalidate the notice
first given, the time of the meeling or any proceedings thereat.

Quorum

Save as hereln provided, a quorum for a meeting of the Trustees shall be not
less than two (2) Trustees represented In person.

Adjourned Meeting - Quorum

If at any meeting a quorum Is not present within thirty (30) minutes after the time
fixed for the meeting, the meeting shall be adjourned to the same time on the
same day of the next following week at the same place and those present at the
adjourned meeting shall constitute a quorum provided there shall be at least two
(@) Trustees present, represented In person. :

Chalrman at Meetings

The Chairman appointed by the Trustees under Section 8.01 shall act as
chalrman at all meetings of the Trustees. [f the Chalrman Is not present at any
meeting, the Trustees present shall appoint. one of thelr number to act as

. chalrman of the meeting, The chalrman shall be entitled to vote on all matters on

which a vote Is taken but shall not have a second or casting vote.

Malority Vote

On all questions upon which a vots Is taken at any meeting of the Trustees at
which a quorum Is present as defined in Sectlon 8.05 hereof, the question shall
be carrled by a majority vote.

Majority Vote at Adjourned Meetings

On all questlons upon which a vote Is taken at any adjourned meeting pursuant

to Sectlon 8.06 hereof, the question shall be carrled by the majority votes of
those Trustees represented at the meeting, In person.

| 'Signing Authoritles

Any two (2) Trustees shall have the power and authorlty to sign for and on behalf
of the Trustees, cheques, other negotiable instruments and other documents
and instructions and authoritles of the Trustees which require signature by the
Trustees In the performance of the trusts hereof; provided the Trustees may, by
resolution adopted at a duly constituted meeting as hereln provided, appoint by
resolution any two Trustees or any one Trustee and another person designated
by the resolutlon to sign any cheque, negotlable instrument, document,
Instructlon or authority on behalf of the Trustees speciflcally deflned and referred
1o in the resolution and a copy of the resolution, certifled under the hands of the
Chalrman and the Secretary of the Trustees, shall be sufficlent evidence for all

persons deallng with the Trustees of the authorlty of those Trustees named In the
resolutlon,
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Article IX - Miscellaneous |

} /ﬁ-ﬁ‘

9.01  Trustees' Remuneration

The Trustees shall not be entitled to any remuneration for thelr setvices
hereunder nor to compensation for any loss of wages or salary occasioned by
the performance of their dutles hersunder, but as provided in Section 4.07 (d?
hereof, shall be entitled to reimbursernent out of the Trust Fund for all
out-of-pocket expenses and lost wages or salary incurred by them arising out of
the performance of the {rust and thelr dutles related thereto.

9.02 Trustees' Liabllity

Nelther the Trustees nor any Trustee shall be llable for any error of judgment or
for any loss arlsing out of any act or omission In the administration of the Trust
Fund, nor shall they or he be Bersonally liable for any liabllity or debt of the Trust -
Fund contracted or Incurred by them or him, nor for the non-fulfiliment of any
contract, nor shall they or he be llable for the Impropet application of any part of
the Trust Fund, nor for any.other liabllity arlsing in connection with the
administration or the existence of the Trust Fund; PROVIDED HOWEVER,
nothing hereln shall exempt the Trustees or any Trustee from any liabllity,
obligation or debt arlsing out of thelr or his acts or omissions done or suffered in
bad falth or through fraud, gross negllgence or wiliful misconduct.

9.03 Liability of the Company and Local Unions

Nelther the Company nor any Local Unlon shall be liable for fallure of the Trust é:
Fund to secure the beneflts provided for any Employee or Prior Disabled Person : -

" by the Plan or for any ‘default or neglect of the Trustees, PROVIDED THAT the
Trustess shall, upon becoming aware of the failure of the Company to make
Contributions In accordance with a Collective Agreement, forthwith notify the
Company and each of the Local Unlons of the fallure.

9.04 Company to Provide Records

The Company shall promptly futnish to the Trustees a record of Employees with
respect to thelr classificatlon, soclal insurance numbers, wages or salarles and
hours worked and other Information as the Trustees shall reasonably require In
connection with the administratlon of the Trust Fund and Plan. :

9.05 Company to Provide Information

The Company shall submit In wilting to the Trustees at reasonable periodié
Intervals and in the form as the Trustees shall determine, Information referred to
In Sectlon 9.04 hereof as the Trustees may request,

90.06 Information for Employees

The Trustees shall make or cause to be made avallable for the Informatlon of
Employess, a written statement of terme and the conditions of the Plan,
contalning an explanation of the rights and duties of a particlpant In the Plan and
of the benefits avallable under the Plan and other information with respect to the
Plan as the Trustees shall conslder deslrable, ~ é
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9.09

8.10

9,11

14
Boriding and Insurance

The Trustees may determine if the Trustees, or any of them, and sach employee
of the Trustees who may be engaged in the handiing of monies or othet property
of the Trust Fund, shall be bonded under a fidellty bond lssusd by a surety
company authotized to carry on husiness In British Columbla and may in
agdition obtain all manner of insurance as they may deem advisable Including
insurance of the Trust Fund against loss by reason of the conduct of the
Trustees and to Insure the Trustees against loss by reason of their acling In good
falth in that capacity and-the costs of the fldelity bond and Insurance premiums
and fees shall be payabie out of the Trust Fund,

Dealings with Trustees

Nelther the Company nor any Local Unlon nor any person, partnership,
corporation or assoclation having dealings with the Trustees shall be obliged to
see to the application of any funds or property of the Trust Fund, or elther of
them, or to see that the terms of this Agreement and Declaration of Trust have

been complied with, or be obliged to Inqulre into the necessity or expedience of
any act of the Trustees,

Notices

Notice givén to a Trustee or the Company shall, unless otherwlse specified
herein, be sufficient if in wilting delivered in person to or sent by post-pald,
first-class mall, telex, facsimlile or prepald telegram, to the last address as filed
with the Trustees and If malled shall be deemed 1o have been recelved the
second day next following malling at a post offlce In Canada. Except as hereln
otherwise provided, the dellvery of any statement or document required
hereunder to be mades to a Trustee or the Company, shall be sufficient If
dellvered In person or i malled by post-pald, first-class mall to hls or lts last
address as filed with the Trustees.

Actlon by Trustees-

The Trustses may seek judiclal protection by any action or'proceeding they may
deem necessary 1o settle thelr accounts, or may obtain a judiclal determination
or declaratory judgment as to any question of construction of this Agreement
and Declaration of Trust or instruction as to any actlon thereunder, Any

determination shall be binding upon all parties to or claiming under this .

Agreement and Declaration of Trust.

Costs of Sult

The costs and expenses of any action, suit or proceeding brought by or agalnst
the Trustees or any of them (Including counsel fees) shall, insofar as they relate
to the operatlon of the Trust Fund, be pald from the Trust Fund, except In relation
to matters as to which it shall be adjudged in the actlon, sult or proceeding that
the Trustees were acting In bad falth, fraudulently, or with gross negligence in the
performance of thelr dutles hereunder, :
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Article X - Amendment and Termination of the Trust

10.01

10,02

10,03

Termination

This Agreement and Declaration of Trust and the Plan established hersunder
shall be terminated:

a) on a date as may be agreed upon In writing by the Company and the
Trustees; or o

b) by the Trustees, at any time, when the Trustees reasonably conclude that
Contributions to the Trust Fund have been discontinued and are not likely to
be resumed within the foreseeable future; or

o) by tha Trustees, In thelr discretion, at any time, when there s no Collective
Agreement in effect between the Comipany and any Local Unlon, s

Distribution of the Trust Fund on Terminhation

In the event of termination of this Agresment and Declaration of Trust at any
time, the assets of the Trust Fund, Including any refunds, rebates, dividends or
other monetary benefits accruing to the Trustees pursuant to any contract or any
pollcy of Insurance acqulred by the Trustees and funded out of the assets of the

Trust Fund, after payment thereof of all costs and expenses of or attributable to

the Trust Fund Incurred to the date of distributlon including costs and. expenses
Incurred in respect of the distrlbution shalf be distributed to the Employees and
Prior Disabled Persons In the proportion as may be prescribed by the Trustees
as soon as practical after termination’ of this Agreement and Declaration of Trust.
In no event shall any portioh of the Trust Fund revert to Pacific Press’Limited or
other participating employers, If any.

Amendments

The parties to this Agreement may at any time, by agreement, supplement,
modify or amend this Agreement and Declaration of Trust, provided always no
supplerentation, modification or amendment hereof shall divert the Trust Fund
or any part thereof to purposes other than permitted herein or permit any part of
the Trust Fund to revert to or be recoverable by the Company'except for
necessary administration and other expenses as may be authorlzed herein.

Article XI -~ Transfer of Assets

11.01

It, at any time hereafier, any Employees or Prior Disabled Persons entltled to

benefits under the Plan become or are about to become members of and
entitled to beneflts under another health and welfare trust fund and plan
(hereinafter called the "Successor Trust Fund" and "Successor Health and
Welfare Plan"), which provides to members thereof beneflts sither Identical, or
substantlally similar to the benefits provided under the Trust Fund and Plan, and
the Trustees, In thelr sole discretion, should decide that It would be
advantageous to fransfer and pay Into the Successor Trust Fund, on behalf of all
persons who, at the time of such payment and transfer are entltled to recelve a
beneflt or beneflts under the Plan establlshed under thls Agreement, such
portlon of the assets of the Trust Fund requlred for the purpose of providing for
such person a benefit or benefits under the Successor Health and Welfare Plan,
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11.02

11.03
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then, provided that the Trustees of the Successor Trust Fund and Successor
Health and Wellare Plan undertake and agree to accept and to discharge alt
labllitles of the Trustess and of the Trust Fund and Plan to provide such benefits
to such persons and agree that the benefits to be provided under the Successor
Trust Fund and Successor Health and Welfare Plan shall be at least as great as
those earned under the Trust Fund and Plan at the date of such payment and
transfer, the Trustees may pay, and they are, hetehy speciflcally authorized and

empowered to pay, such portion of the assets Into the Successor Trust Fund for
the purposes aforesald.

As soon as the Trustess shall have declded to make payment Into a Successor
Trust Fund, as contemplated and authorized hereln, the provisions of Section
10,02 shall apply to and govern the subsequent conduct and actions of the
Trustees In implementing thelr declsion, and upon such payment Into the
Successor Trust Fund being effected, all of the trusts contained hereln relating to
Employees and Prior Disabled Persons shall cease and terminate, and the
Trustees shall be relleved and released of and from all obligations,
responsibilittes and llabllitles imposed upon them by and pursuant to this
Agreement and ot the Plan and otherwise howsosver as they may relate to
Employees and Prior Disabled Persons,

If at any time hereatter, the Trustees of any other health and welfare trust fund
and plan, where the benefits provided thereunder are sither identical or
substantiaily similar 10 the benefits provided under the Trust Fund and Plan,
(herelnafter called the “Transferor Trust Fund and Plan®) and the Trustees
hereunder should agree that It would be advantageous for all of the assets of any
Transferor Trust Fund and Plan to be transferred and pald Into the Trust Fund for
the purpose of providing for designated members of the Transferor Trust Fund

. and Plan benefits under the Trust Fund and Plan, the Trustees are herehy

expressly authorized to accept and recelve all assets of the Transferor Trust
Fund as part of the Trust Fund, to provide for designated members of the
Transferor Trust Fund and Plan benefits under the Trust Fund and Plan, to
accept and to discharge all of the liabllitles of the trustees of the Transferor Trust
Fund and Plan with respect to the designated members and to undertake and
agree with the trustees of the Transferor Trust Fund and Plan as a'condition of
such transfer and payment that the benefits to be provided hereunder shall be at
least as great as those provided under the Transferor Trust Fund and Plan to the
deslgnated members thereof at the date of such transfer and payment.

Article X1l - Situs and Construction of the Trust

12.01

12.02

Laws of British Columbla

All questlons pertaining to the valldity, Interpretatlon and performance of this
Agreement shall be determined In accordance with the laws of the Province of
Britlsh Columbla.

Effectlve Date

This Agreement, upon execution and dellvery hereof by all of the partles hereto,
shall be effective as of the first day of September, 1989,
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12,03 Inurement éf

This Agreement shall be binding upon and Inure to the benefit of the partles
hereto and thelr respective successors, helrs, executors and administrators.

12,04  Assignment

This Agreernent shall not be assignable by any of the partles hereto save as may
be provided hereln.

12,06  Gender

In this Agreement the singular Includes the p'lural, the masculine the feminine,
and vice versa, unless the context otherwlse requlires,

INWITNESS WHEREQF the pariles have caused these presents to be duly executed.

The Common Seal of PACIFIC PRESS

LIMITED, was heteunto affixed In
the presence of:

) .
] |
/%-4‘4& % " SEAL
A e | |

SIGNED, SEALED AND DELIVERED
by STUART H. NOBLE <
Inthe presence of:

ééﬁ@w

Withess;

gL

STUART H. NOBLE

SIGNED, SEALED AND DELIVERED
by MICHAEL A. PELLANT
Inthe presence of:

£ jeWW

Witness:

MICHAEL A PELLANT

et N ™ S s St "t

SIGNED, SEALED AND DELIVERED
by CHARLES C, COOKE
Inthe presence of:

L. Q&WW

Witness:

s VMgt

CHARLES C, COOKE

— e e

£,
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THIS IS EXHIBIT "I" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME THIS 6™ DAY OF MAY, 2014

< oeela sl e,

/( Notary Pubslic for the State of fllinois

T OFFICIAL SEAL
ANITA ALVA

LLINOIS
NOTARY PUBLIC STATE OF (W s

3 MY COMMISSION EXPIRES SEPT. 09,
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This AMENDING AGREEMENT and DECLARATION OF TRUST
made as of the lst day of January, 1992, .

BETWEEN:
FPACIFIC PRESS LIMITED .
(hereinafter called "tﬁe Company" or "the.
Employer")
_ OF THE FIRST PART
AND:
. STUART H. NOBLE, WICHAEL A. PELLANT, DAVE
DRAYCOTT '
{hereinafter collectlvely called "The
Trustees")
OF THE SECOND PART
WHEREAS .
A, By an Agreement and Declaration of Trust made as of

the 1st day of September 1989 there was established the
Paclfic Press Members Benefits Plan and Trust Fund,

B, The Agreement and Declaration of Trust makes

provision for amendment thereof.

., The partlies hereto are deslirous of amending the

Agreement and Declaration of Trust as hereinafter set out.

NOW THEREFORE THESE PRESENTS WITNESS that the

parties hereto covenant and agree as follows:



1,01 That
_amended by

the Agreement and Declaration of Trust be

(a) deleting Section 4,07 and substltuting:

"4,07 Payment of Expenses

The Company shall:

(a)

pay all reasonable and necessary expenses.

incurred in connection with the administration
of the Plan and the Fund including the costs
of actuarial, ‘accounting, legal, custodial,
agency, investment counselling and other
expert or professional services engaged in
connection with  the maintenance. and
administration of the Fund and Plan, but
without limiting the generality of the
foregoing, all brokerage fees, commissions,

transfer taxes and other expenses incurred in

connection with the sale and purchase of

investments, taxes of any kind at any time

" levied or assessed under any present or future

law upon ©Or with respect to the Fund or any
property included in the Fund, all other
expenses of administering the Fund includihg

reasonable compensation for the services of

any person enmployed in the administration of

the Fund and the Plan and the individual
out¥of~pocket expenses of the Trugstees

incurred 4in the performance of the%;»duties

Al
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and administration expenses which the Trustees
may, reasonably ‘inecur on behalf of the Fund and
Plan which to the extent incurred -shall be
deemed to have been incurred as agent of the
Company and the Trustees are expressiy
authorized as agents of the Company for that
purpose;

{b) prepare and deliver to the Trustees at least
annually within forty-~five (45%5) days of tﬁe
end of each calendar year an accounting of all
expenses so incurred and pald by the Company

in c¢onnection with the administration of the

plan and the Fund aforesaid,"

{b) deleting. Section 4.09 and subsgtituting:
"4.09 Annual Statement
within ninety (90) days following the delivery .of
the accounting referred in Section 4.07, 'tpe
Trustees shall furnish to the Company an annual
statement of account setting forth all assets of
the Fund and a summary :of thé receipts,
disbursements and other transactions during the
year."

(c) adding to Section 4.11 the following:
"At least one financial statement in each year
ghall be in audited form."

(d) ' deleting Sectlon 7.01 and' substituting:



(e)

(1)

2.01%

~ 4 -

n7,01  Appointment of Trustees

© The Trustees unde; this Agreement and Déclaration

of Trust' who shall be the Trustees of the trﬁst
fund created and established hereunder shall not be
less than three (3) and not more than five (5) in
number, the number of whom shall be determined by

the Company and all of whom shall be appointed by
the Company."

deleting Section 8.05 and substituting:

"8.,05 Quorun
Save as herein provided, a quorum of a meeting of
the trustees shall be a majority of the trustees

from time to time holding office present in

pergon,"

deleting Section 8,08 and substituting:

"g,08 Majority Vote

on all questions upon which a vote is taken at any

meeting of the Trustees at which a guorum 18
present as defined herein the questions shall be
carried by a majority vote of those Trustees

represented at the meeting in person."

Subject to the terms, conditions and provisions

herein specifically set forth, the partles ratify and affirm

'the aAgreement and Declaration of Trusgt,
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3,01 This Amending Agreement and Declaration of Trust

shall be read and construed as part of the Agreement and

Declaration of Trust made.

1989 as 4if set out therein and the said Agreement and

as of the lst day of September

Declaration of Trust is amended accordingly,

IN WITNESS WHEREOF the parties hereto have set

their hands and seals as of the day and year first above

written.

The Corporate Seal of PACIFIC)

PRESS LIMITED was hereunto
3affixed iri the presence of:

AWﬂignatBry

AUuthorized Sighatory

Signed, sealed and Delivered
by the Trustees in the

. D nce of:
ot U

Signaturg of Witness

Pir " YoRL

Name

Y99 Mahood Dr. Ay

Address

Hman ﬁ)z’sowcas Coordiator
O¢coupation

)
)
)
)
)
)

)
)

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

¢/8

i

STUAR. . NOBLE

MICHggg;f; PELLANT

, ”"”’*""“‘"\:} "‘”W“‘m‘ i HP%

DAVE DRAYCOQTT
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THIS IS EXHIBIT "J" REFERRED TO IN THE
AFFIDAVIT OF MICHAEL KRUPA SWORN
BEFORE ME,THIS 6""DAY OF MAY, 2014

A
S 7ile I e

" A Notary Public for the State of Tllinois

“OFFICIAL SEAL
ANITA ALVAREZ
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXPIRES SEPT 08, 2015 ¢
A 4 AR STl Ny T3P
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APPOINTMENT OF TRUSTEES

t

Hollinger Canadian Publishing Holdings Co. (the “Company") hereby appoints
the following persons to act as trustees or the Pacific Press Members® Benefits Plan Trust Fund
(the “Trust") established by a declaration of trust dated September 1, 1989, as amended (the
“Trust Agreement’) until their respective sucéecsors are appointed:

e Peter Y. Atkinson
e J, David Dodd
K Bdrry Tyner

The fdrcgoing appointment is made pursuant to seclion 7.04 of the Trust
Agresment,
Yok
DATED the _{B+# day of dause, 2003,

HOLLINGER CANADIAN
PUBLISHING HOLDINGS CO,

y 07%%

Nifne: fETeR V. ATLINSON
Title: EXECOTHE V\ct - PRESWENT

v I

Name: CHARLES G. COWA K
Title: Vice - PReSIDENT AND SetiTARY
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