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Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE
OR ARRANGEMENT WITH RESPECT TO HOLLINGER INC.,
4322525 CANADA INC. and SUGRA LIMITED
Applicants

NOTICE OF MOTION
(Re: Service and Notice Procedure)

THE APPLICANTS will make a motion before a judge presiding over the Commercial
List on November 12, 2010 at 10:00 o’clock in the moming or as soon after that time as the

motion can be heard at 330 University Avenue, in the City of Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. An Order substantially in the form of the draft Service and Notice Procedure Order

contained in the Applicants’ Motion Record:

(a) establishing a service and notice process in respect of a motion (the “Settlement
Approval Motion™) to be brought to approve certain settlements reached for the
benefit of the Applicants and their stakeholders regarding certain claims and
causes of action in favour of the Applicants including approving releases from
third parties (collectively, the “Settlements™), including approval of a form of

notice to be given (the “Notice™);
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(b)  establishing a procedure for filing of a notice of intent to appear in a prescribed

form (a “Notice of Appearance”) and approval of such form;

(c)  the setting of a bar date to file a Notice of Appearance (the *“Notice of

Appearance Bar Date”) in respect of the Settlement Approval Motion; and

(d) setting a date for the hearing of the Settlement Approval Motion.

Such further and other relief as counsel may request and this Honourable Court may

deem just.

THE GROUNDS FOR THE MOTION ARE:

On August 1, 2007, the Applicants applied for and were granted protection from their
creditors under the Companies’ Creditors Avrangement Act (“CCAA”) pursuant to the
Order of this Honourable Court dated August 1, 2007 (the “Initial Order”) and Ernst &

Young Inc. was appointed as monitor (the “Menitor”) in the CCAA proceedings;

Pursuant to an Order of this Honourable Court dated May 21, 2008, as amended by the
Order of this Honourable Court dated July 3, 2008 (the “Multi-Party Settlement
Order”), BlueTree Advisors Inc. (“BlueTree™), an entity controlled by William Aziz,
CA, (“Aziz”) was appointed to provide the services of Aziz as the Chief Restructuring
Officer of the Applicants. BlueTree was also retained to provide the services of Aziz as
Chief Restructuring Officer to Domgroup Ltd., 10 Toronto Street Inc. Holcay Holdings
Ltd. and 021173 N.B. Limited A.K.A. Willett Foods F.K.A. Willett Food Company

(collectively, the “Non-Applicants™) pursuant to board resolutions passed by each of the
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Non-Applicants on June 16, 2008 (collectively, BlueTree and Aziz are referred to as the

LCCROﬁ’);

Pursuant to the Multi-Party Settlement Order, John D. Ground, Q.C. (retired judge) was
appoinied as an officer of this Honourable Court to be the litigation trusiee (the
“Litigation Trustee”) over and in respect of all claims and causes of action in favour of

the Applicants (collectively, the “Litigation Assets”);

The Multi-Party Settlement Order empowered, authorized and directed the Litigation
Trustee and the CRO to, among other things, initiate, prosecute and continue the
prosecuiion of any and all proceedings and to defend proceedings with respect to the
Applicants and any of their property and undertaking and to settle or compromise any

such proceedings;

The Litigation Assets include claims and causes of actions asserted against a number of

parties, including, without limitation, against:

(a) KPMG LLP Canada, KPMG LLP (U.S.) and all other member firms of KPMG

International and their related or affiliated entitics (collectively, “KPMG™); and

(b)  Torys LLP (Ontario) and Torys LLP (New York) (collectively, “Torys™);

A settlement has been reached among Hollinger Inc. (“Hollinger™), the Litigation
Trustee and Torys pursuant to a settlement agreement dated March 26, 2010 (the “Torys
Settlement Agreement”). In addition to the settlement of the claims and causes of

action referred to in paragraph 5(b) above, the Torys Settlement Agreement includes



10.

11.

Torys’ agreement that it will not file any claims against the Applicants;

A settlement has also been reached among Hollinger, the Litigation Trustee and KPMG
pursuant to a settlement agreement dated October 1, 2010 (the “KPMG Settlement
Agreement”) In addition to the settlement of the claims and causes of action referred to
in paragraph 5(a) above, the KPMG Settlement Agreement includes the withdrawal and

waiver of KPMG’s claims against the Applicants;

The Applicants intend to seek this Honourable Court’s approval of the Torys Scttlement

Agreement and the KPMG Settlement Agreement at the Settlement Approval Motion;

On the Settlement Approval Motion the Applicants will seek approval from this
Honourable Court of the Torys Seftlement Agreement and the KPMG Settlement
Agreement including an order containing releases in favour of Torys and KPMG from

third parties who are not parties to the Settlements;

The service and notice process proposed by the Applicants is intended to ensure that all
persons who may have an interest in the Settlements or may be affected by the proposed
Settlement Approval Orders (as defined in the Service and Notice Procedure Order) are
provided with adequate notice of the Settlement Approval Motion and with the
opportunity to appear and be heard on such motion, failing which such persons will,

among other things, be bound by the terms of the Settlement Approval Orders;

The Litigation Trustee and the CRO continue to deal with other Litigation Assets
including, without limitation, considering the possibility of settling or compromising

proceedings relating to the Litigation Assets where appropriate;
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13.

14.

15.

16.

17.
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Disclosure of the commercially sensitive terms contained in the Settlements could
undermine the Litigation Trustee and the CRO’s dealings with the other Litigation Assets
including, without limitation, any possible settlements the Litigation Trustee may reach
in respect of any of the remaining Litigation Assets. As a result, a sealing Order is being

requested with respect to these commercially sensitive terms;

The Monitor has advised that it recommends the relief being sought by the Applicants;

Such other facts as are set out in the Affidavit of the CRO sworn on October 29, 2010

(the “CRO Affidavit™) and the Fourteenth Report of the Monitor, to be filed;

The provisions of the CCAA;

Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure (Ontario); and

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

deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1.

2.

3.

the CRO Affidavit;

the Fourteenth Report of the Monitor, to be filed; and

Such further material as counsel may advise and this Honourable Court may permit.
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Court File No. 07-CL-7120

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 PROPOSED PLAN OF COMPROMISE
OR ARRANGEMENT WITH RESPECT TO HOLLINGER INC.,
4322525 CANADA INC. and SUGRA LIMITED

Applicants

AFFIDAVIT OF WILLIAM E. AZIZ
(Sworn on November 1, 2010)

I, WILLIAM E. AZIZ, of the City of Oakville, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. [ am the President of BlueTree Advisors Inc., Chief Restructuring Officer of the
Applicants and the Non-Applicants (as defined herein). As such, I have personal
knowledge of the matters to which I hereinafter depose, except where my knowledge is

based on information and belief, in which case I believe such information to be true.

2. Pursuant to an Order of this Honourable Court dated May 21, 2008, as amended by the
Order of this Honourable Court dated July 3, 2008, (the “Multi-Party Settlement
Order™), I or a company or entity owned or controlled by me was appointed as the Chief

Restructuring Officer of the Applicants. BlueTree Advisors Inc. (“BlueTree”) is the
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entity owned or controlled by me that was appointed to provide my services as Chicf

Restructuring Officer of the Applicants.

3. BlueTree was also retained to provide the services of Chief Restructuring Officer of
Domgroup Ltd., 10 Toronto Street Inc., Holcay Holdings Ltd. and 021173 N.B. Limited
a.k.a. Willett Foods fk.a Willett Food Company (collectively, the “Non-Applicants™)
pursuant to board resolutions passed by each of the Non-Applicants on June 16, 2008,

Collectively, BlueTree and myself are referred to herein as the “CRO”.

Purpose

4. I swear this Affidavit in support of this motion to approve, among other things:

(a) a service and notice process in respect of a motion (the “Settlement Approval
Motion™) to be brought to approve certain settlements reached for the benefit of
the Applicants and their stakeholders regarding certain claims and causes of
action in favour of the Applicants and certain claims and possible claims against
the Applicants (collectively, the “Settlements™), including approval of a form of
notice to be given (the “Notice™);

(b}  establishing a procedure for filing of a notice of intent to appear in a prescribed
form (a “Notice of Appearance”) and approval of such form;

(c)  the setting of a bar date to file a Notice of Appearance (the “Notice of
Appearance Bar Date”) in respect of the Settlement Approval Motion; and

(d) setting a hearing date for the hearing of the Settlement Approval Motion.



Litigation Assets

5.

8.

Pursuant to the Multi-Party Settlement Order, John D. Ground, Q.C. (retired judge) was
appointed as an officer of this Honourable Court to be the Litigation Trustee (the
“Litigation Trustee”) over and in respect of all claims and causes of action in favour of

the Applicants (collectively, the “Litigation Assets”).

The Multi-Party Settlement Order empowered, authorized and directed the Litigation
Trustee and myself to, among other things, initiate, prosecute and continue the
prosecution of any and all proceedings and to defend, then pending or thereafter
instituted, proceedings with respect to the Applicants and any of their property and

undertaking and to settle or compromise any such proceedings.

The Litigation Assets include claims and causes of actions asserted against a number of

parties, including, without limitation, against;

(a) KPMG LLP Canada, KPMG LLP (U.S.) and all other member firms of KPMG

International and their related or affiliated entities (collectively, “KPMG™); and

(b) Torys LLP (Ontario) and Torys LLP (New York} (collectively, “Torys™).

Settlements

A settlement has been reached among Hollinger Inc. (“Hollinger”), the Litigation
Trustee and Torys pursuant to a settlement agreement dated March 26, 2010 (the “Torys
Settlement Agreement”). In addition to the settlement of the claims and causes of
action referred to in paragraph 7(b) above, the Torys Settlement Agreement includes
Torys’ agreement that it will not file any claims against the Applicants. A redacted copy

of the Torys Settlement Agreement is attached hereto as Exhibit “A”. An unredacted
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copy of the Torys Settlement Agreement is attached to the Affidavit being provided to

this Honourable Court and a sealing Order is being sought in respect thereof.

Hollinger issued a press release announcing the Torys Settlement Agreement on July 15,
2010. A copy of the press release issued by Hollinger on July 15, 2010 is attached hereto

as Exhibit “B”.

A settlement has also been reached among Hollinger, the Litigation Trustee and KPMG
pursuant to a settlement agreement dated October 1, 2010 (the “KPMG Settlement
Agreement”). In addition to the claims and possible claims referred to in paragraph 7(a)
above, the KPMG Settlement Agreement includes the withdrawal and waiver of KPMG’s
claims against the Applicants. A redacted copy of the KPMG Settlement Agreement is
attached hereto as Exhibit “C”. An unredacted copy of the KPMG Settlement Agreement
is attached to the Affidavit being provided to this Honourable Court and a sealing Order

is being sought in respect thereof.

Hollinger issued a press release announcing the KPMG Settlement Agreement on
October 6, 2010. A copy of the press release issued by Hollinger on October 6, 2010 is

attached hereto as Exhibit “D”.

Service and Notice Process

12.

The service and notice process proposed by the Applicants is intended to ensure that all
persons who may have an interest in the Settlements or who may be affected by the
proposed Settlement Approval Orders are provided with adequate notice of the

Settlement Approval Motion and with the opportunity to appear and be heard on such
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motion, failing which such persons will, among other things, be bound by the terms of the

Settlement Approval Orders.

Notice

13.  The process contemplates that a Notice in the form attached hereto as Exhibit “E” will be

distributed and published in the following manner:

(a)

(b)

(c)

A copy of the Notice will be posted by the Monitor on its website at

www.ey.com/ca/hollinger along with a copy of the Notice of Appearance, the

Applicants’ Motion Record, including a redacted copy of the KPMG Settlement
Agreement and a redacted copy of the Torys Settlement Agreement, the draft
Settlement Approval Orders, the Fourteenth Report of the Monitor, the Service
and Notice Procedure Order and such other materials as the Monitor or I may
consider appropriate or desirable (collectively, the “Settlement Document
Package™) as soon as practicable but in any event within two days following the

making of the Service and Notice Procedure Order;

The Monitor, with my assistance, will send a copy of the Notice to each of the
Creditors (as defined in the Service and Notice Procedure Order) to the address
provided in their proof of claim filed in accordance with the Claims Order or
Non-Applicant Claims Order, as applicable, as soon as practicable but in any
event no later than seven days following the making of the Service and Notice

Procedure Order;

The Monitor, with the assistance of the CRO, will send a copy of the Notice to

each of the Defendants (as defined in the Service and Notice Procedure Order) at
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their last known address, if any, according to the records of the Applicants as soon
as practicable but in any event no later than seven days following the making of

the Service and Notice Procedure Order; and

(@ The Monitor will publish the Notice in The Globe and Mail (National Edition)
and the Wall Street Journal as soon as practicable but in any event no later than

seven days following the making of the Service and Notice Procedure Order.

I am of the view that the distribution and the publication of the Notice in the manner set
out above will provide sufficient and timely notice to any person who may have an
interest in the Settlements or who may be affected by the proposed Settlement Approval
Orders to submit their intention to appear and be heard at the Settlement Approval

Motion by the Notice of Appearance Bar Date described below.

Notice of Appearance Bar Date

15.

16.

The process proposed requires that any person wishing to appear at the Settlement
Approval Motion must deliver a Notice of Appearance to the Monitor with a copy to the

Monitor’s counsel.

The Applicants have proposed a Notice of Appearance Bar Date of noon (EST) on
December 3, 2010 for the delivery of Notices of Appearance to the Monitor. This
provides two weeks from the date the Notice is published in the newspapers and sent out
to the Creditors and Defendants for interested persons to file a Notice of Appearance if

they wish to attend and be heard at the Settlement Approval Motion.
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Within two days following the Notice of Appearance Bar Date, the Monitor will provide
the Service List with a list of Notices of Appearance received that have not been

withdrawn.

If a person does not deliver a Notice of Appearance to the Monitor on or before the
Notice of Appearance Bar Date, that person: (a) shall not be entitled to appear or be heard
at the Settlement Approval Motion or to receive any further notice of, or materials or
documentation relating to, arising out of, or in conjunction with, the Settlement Approval
Motion; (b) shall be bound the terms of the Settlement Approval Orders, if granted, and
all other related Orders as may be subsequently made in these proceedings; and (c) shall
be forever barred and enjoined from making any objection or opposition to, disputing in
any manner whatsoever or appealing or moving to set aside or vary the Settlement
Approval Orders, the KPMG Settlement Agreement, the Torys Settlement Agreement or
any other documents, Orders or proceedings with respect to, arising out of, or in
connection with the Settlement Approval Motion, the Settlement Approval Orders, the

KPMG Settlement Agreement and the Torys Settlement Agreement.

Settlement Approval Motion

19.

The Applicants propose that the Settlement Approval Motion be scheduled to be heard by
this Honourable Court on January 14, 2011 subject to confirmation of the Honourable

Justice Campbell’s availability.

Sealing Order Requested

20.

The Litigation Trustee and I continue to deal with other Litigation Assets including,

without limitation, considering the possibility of settling or compromising proceedings
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relating to the Litigation Assets where appropriate.

21. A sealing order is being requested with respect to my unredacted Affidavit filed with this
Honourable Court which includes unredacted copies of the Torys Settlement Agreement

and the KPMG Settlement Agreement at Exhibits “A” and “C”, respectively.

22.  In my view, disclosure of the commercially sensitive terms contained in the Settlements
could undermine the Litigation Trustee and my dealings with the remaining Litigation
Assets including, without limitation, any possible settlements the Litigation Trustee may

reach in respect of any of the remaining Litigation Assets.

Conclusion

23. In my view, the proposed notice and service process provides a simplified and
streamlined process for notification of the Settlements to any person who may possibly
be affected by the Seftlement Approval Orders being sought and for such person to

appear and be heard at the Settlement Approval Motion if they desire to do so.

24.  Based on the foregoing, the CRO recommends that this Honourable Court grant the relief
sought as particularized in the draft Service and Notice Procedure Order contained in the

Applicants® Motion Record.

SWORN before me at the City of Toronto,

in the Province of Ontario, this 1*" day of . .
November, 2010. [ é é“ i QJ\S

@LMM WILLIAM E. AZIZ /

Commissioner for Taking Affidavits
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RELEASE AND SETTLEMENT AGREEMENT

THIS RELEASE AND SETTLEMENT AGREEMENT (this "Agreement") made as of
the 26th day of March, 2010 between Torys LLP, an Ontario limited liability partnership, Torys
LLP, a New York limited liability partnership (collectively, along with any predecessor
partnerships "Torys") and Hollinger Inc. ("Hollinger") a corporation incorporated under the
Canada Business Corporations Act, R.S. 1985 ¢.C-44 (together, the "Parties"); and

WHEREAS, in or about December 2005, Hollinger advised Torys of an intention to
commence legal proceedings against Torys, in respect of Torys having given advice and
conducted legal work for Hollinger and related persons and entities (the "Intended Action"); and

WHEREAS, pursuant to an agreement to mediate dated as of December 8, 2005 and
subsequently extended by agreements dated November 30, 2006, November 22, 2007 and
December 12, 2008 (collectively the "Mediation Agreement") the Parties agreed, inter alia, to
mediate the Intended Action; and

WHEREAS, pursuant to an order of the Ontario Superior Court of Justice, Commercial
List, (the "Court") dated August 1, 2007 (the "Initial CCAA Order") Hollinger, 432525 Canada
Inc. and Sugra Limited (together the "CCAA Applicants"), were authorized to commence a
proceeding pursuant to the Companies' Creditors Arrangement Act, R.8.C. 1985, c. C-36 as
amended ("CCAA") wherein the CCAA Applicants may file a plan of compromise and
arrangement (a “Plan™); and

WHEREAS, pursuant to an order of the Court dated May 21, 2008 the CCAA Applicants
obtained approval of a multi-party settlement and a cost reduction/asset enhancement program
(the “MPS Order") wherein John D. Ground (retired Justice) was appointed as an officer of the
Court to be the Litigation Trustee over and in respect of all claims and causes of action in favour
of the CCAA Applicants, including the Intended Action; and

WHEREAS, pursuant to the MPS Order, the Litigation Trustee was empowered to
* initiate, prosecute and continue the prosecution of any and all proceedings then pending or
thereafter instituted with respect to the CCAA Applicants including, inter alia, the power to
settle or compromise any such proceeding, including the Intended Action; and :

WHEREAS, the Parties engaged in a mediation process before George W. Adams
(retired Justice) on March 23 and 24, 2010 (the "Mediation"); and ‘

WHEREAS Torys denies that it has liability to Hollinger or has engaged in any
wrongdoing; and

WHEREAS Torys has agreed to enter into this Agreement to resolve any potential
liability- to Hollinger and to reduce further expense, inconvenience and the distraction of
burdensome and protracted litigation,

s



-2

NOW THEREFORE IN CONSIDERATION OF THE COVENANTS SET OUT
BELOW AND OTHER GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND
SUFFICIENCY OF WHICH ARE ACKNOWLEDGED, AND SUBJECT TO THE
PROVISIONS SET OUT HEREIN RESPECTING COURT APPROVAL OF THIS
SETTLEMENT AND ITS MATERIAL TERMS, the Parties agree as follows:

1. Payment by Torys of the Settlement Amount: Torys shall pay, or cause to be paid by its

agents, the sum of—(the "Settlement Amount") to Hollinger for the benefit of the A
Litigation Trustee. The Settlement Amount shall be paid as follows:

(a)

(b)

(©

2., Full and Final Release of Torys by the Hollinger Releasors: Upon payment in_full of the
Settlement Amount, Hollinger, its past, present and future subsidiaries and divisions (including,
without limiting the foregoing, 432525 Canada Inc., Sugra Limited, DomGroup Ltd. and 10
Toronto Street Ltd., but not including the Sun Times Media Group, Inc. and its subsidiaries
(collectively referred to as “STMG”), all partnerships in which Hollinger or a wholly-owned
subsidiary of Hollinger is the general partner and any corporation owned by such partnership, for

i
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themselves, their employees, servants, agents, heirs, administrators, successors, assigns and én
behalf of any party or parties who claim a right or interest through them (collectively, the
"Hollinger Releasors™) do hereby fully,'ﬁnally and forever, release, remise, acquit and forever
discharge, without qualification or limitation, Torys and its past, present and future partners,
employees, directors, officers, affiliates, agents, advisors, insureis and reinsurers, and their
predecessors, successors and assigns (collectively the "Torys Releasees"), separately and jointly,
of and from any and all rights, interests, obligations, debts, dues, sums of money, accounts,
reckonings, damages, claims, actions, allegations, causes of action, counterclaims or demands
whatsoever, whether known or unknown, in law or in equity, of whatever kind or chara(;ter,
suspected, fixed or contingent (collectively "Claims") that have been, that could be, or that could
have been asserted by the Hollinger Releasors from the beginning of time through the date
hereof (including without limitation any claim for contribution, indemnification, reimbursement
or any other forms of claims over related to the subject matter of the Settled Claims that could be
asserted on or after the date hereof by the Hollinger Releasors based on events occurring prior to
and through the date hereof) against the Torys Releasees concerning (i) Torys’ representation of
the Hollinger Releasors or (ii) any allegations of injury to the Hollinger Releasors caused by
Torys including, without limiting the generality of thc foregoing all claims raised or which could

have been raised in the Intended Action (collectively the "Settled Claims").

3. Unknown Claims: Without limiting the generality of paragraph 2 above, the Hollinger
Releasors declare that the intent of the full and final release set out therein is to conclude all
issues arising from the Settled Claims and it is understood and agreed that the release is intended
to cover, and does cover, not only all known injuries, losses and damages, but all injuries, losses
and damages not now known or anticipated but which may later develop or be discovered,
including all the effects and consequences thereof. In addition, Torys agrees that it has not filed,

and will not file, any claims against the estates of any of the Hollinger Releasors.

4, Full and Final Releases of Torys by Third Parties: It is the intent of the Parties that this
Agreement and the terms of the Release Order will eliminate any basis for (i) any other party
against whom any of the Hollinger Releasors has brought or in the future brings any Claims
relating in any way to the subject matter of the Settled Claims; ahd (ii) any past or present
shareholder, officer, director, creditor or subsidiary (other than STMG) of the Hollinger

77y
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Releasors (together the “Third Party Releasors”), from being able to claim contribution,
indemnification, reimbursement or other forms of claims over from the Torys Releasees for such
party's liability to the Hollinger Releasors or from bringing claims against the Torys Releasees

relating in any way to the subject matter of the Settled Claims (the “Third Party Releases™).

5. Excepted Claims: The Third Party Releases set out in paragraph 4 of this Agreement do
not apply to an Excepted Claim (and only an Excepted Claim as defined her‘cin) by a Third Party
Releasor against Torys for damages. An “Excepted Claim” means a claim that is based on a
final judgment that a Third Party Releasor suffered damages, or if civil law applies to an
Excepted Claim, prejudice, as a direct result and solely as a result of such Third Party Releasor's
reliance on an express fraudulent misrepresentation made by Torys or its agents to such Third
Party Releasor when Torys had actual knowledge that the misrepresentation was false. For
greater certainty an "Excepted Claim" does not include a claim by a Third Party Releasor against
Torys for contribution and indemnity for such party's liability to the Hollinger Releasors.

6. Release Order: The Parties agree and acknowledge that the Third Party Releases are a
material and integral term of this Agreement and that this Agreement is contingent upon the
issuance of a Release Order that will give legal effect to the Third Party Releases as against the
Third Party Releasors,

(@)  As soon as practicable after execution of this Agreement, Hollinger shall apply to the
Court for approval of this Settlement (“Settlement Approval”) and, subject to the consent
of Torys acting reasonably, shall seek a Release Order as part of the Settlement Approval.

(b) I arelease order is not sought as part of the Settlement Approval or if the Court in its
discretion declines to grant a Release Order in favour of Torys pursuant to a Settlement
Approval, then Hollinger agrees to submit a Plan to its creditors, the terms of which shall
include provisions to give effect to the Release Order and, as part of any Court approval

of such plan (“Plan Approval™), shall seek a Release Order.

7 e
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(d)
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H

(8)

-5.

Any application to the Court for either Settlemernt Approval or Plan Appr0va1-ijm§uant to- |
which a Release Order is sought, shall be brdught on notice to all those against whor the
Third Party Releases are intended to be effective; inéluding but not limifed to the
following Third Party Releasors: Conrad M. Black, Barbara AIﬁi‘cLBIack, Peter Y. ‘ |
Atkinson, John A. Boultbee, F. David Radler, Charles G. Cowan, Daniel W Colson,
Peter G. White, Maureen J. Sabia, Dougias G. Basseit, Allan'E. Gotlieb, Henry Ketcham
111, Fredrik S. Eaton, Ralph M. Barford, R. Donald Fullerton, KPMG LLP, the Canadian
Imperial Bank of Commerce, the Toronto Dominion Bank, and the Bank of Nova Scotia.

The timing of any application to the Court for either S-etﬂe‘merit Appro;va.l of Plan
Approval pursuant to which a Release Order is sought shall be within the dis‘c‘retidn of
Hollinger and the Litigation Trustee acting reasonably with a view to giving-the Third
Party Releasors a reasonable opportunity to participate in the CCAA settlement process,
If thought necessary or appropriate by Torys or the Litigation Trustee and HoIlihger all
acting reasonably, Hollinger and the Litigation Trustee shall seek prior Court approval of

any service and notice protocol in respect of obtaining any Release Order,

If an application for a Release Order has not been brought by December 31, .2010.(the.
“Application Deadline™) then Torys may, within fifteen (15) days after the expiry of the
Application Deadline, at its sole discretion, either (i) terminate ‘this Agi‘eement or (ii)
select and notify Hollinger and the Litigation Trustee of an amended Appliéation
Deadline (the “Amended Application Deadline”). If Torys elects to select an Amended
Application Deadllne that Amended Application Deadline shall replace the Appllcatlon -
Deadline for all purposes of this Agreement.

If the Court declines to grant a Release Order pursuant to a Plan Approval then Torys
may, at its sole discretion, terminate this Agreement within fifteen (15) days following

the Court’s decision becoming Final.

If Torys elects to terminate this Agreement pursuant to subparagraphs 6 (¢) or (); the
Agreement shall, subject to the continuing obligations of the parties in- respect of

confidentiality, as set out in paragraph 7 of this Agreemenit, become null and void.

1]
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7. Confidentiality and Publicity: Except to the extent necessary to obtain a Release Order
pursuant to Settlement Approval or Plan Approval, the terms of this Agreement including the
Settlement Amount and the materials filed or disclosed in the Mediation (the "Mediation
Materials") shall remain confidential and shall not be disclosed by either Party other than in
communications with outside auditors, insurers, taxing authorities, regulatory or governmental
agencies, in Torys’ case to partners and former partners of Torys, in Hollinger’s case to creditors
that have signed binding and applicable confidentiality agreements, or as otherwise may be
required by law.

For greater certainty, the Parties agree that:

(a) fof the purposes of enabling the Litigation Trustee to carry out his mandate by allowing
the Third Party Releasors the opportunity to participate in the CCAA settlement process,
Hollinger may disclose to such Third Party Releasors, on a confidential basis, (i) the fact
of this Agreement (but not of the Settlement Amount), (ii) the identities of the Parties and
(iii) the fact that Third Party Releases are being sought as a condition of this Agreement;

and

®

Subject to the foregoing, Hollinger further agrees that it shall not publicize or comment uﬁon any
allegations against.Torys related to the Settled Claims and shall not express any views as to the
actions of Torys related to the Setiled Claims. Any press release issued by either party
announcing this Agreement will be written in accordance with this paragraph and will be subject
to the consent of the other party, such consent not to be unreasonably withheld. This provision

respecting confidentiality shall survive any termination of this Agreement.

8. No Admission of Liability. This Agreement does not in any manner constitute Torys'

admission of liability, wrongdoing or any other matter and any and all liability and wrongdoing

7 -

on the part of Torys is speciﬁdélly denied.
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9. Remedies Upon Breach of this Agreement: The Parties agree that a breach by either Party
. of any of its obligations hereunder would cause irreparable harm to the other non-breaching party
for which money damages would not be an adequate remedy. Accordingly, the Parties agree that
the non-breaching party shall be entitle to specific performance and injunctive and other

equitable relief in the event the other party breaches any of its obligations hereunder.

10.  Governing Law: This Agreement and any claim related directly or indirectly to this
Agreement shall be governed by and construed in accordance with the laws of the Province of

Ontario.

11,  Counterparts and Delivery: This Agreement may be signed in any number of
counterparts, all of which together shall constitute one and the same instrument, This Agreement
may be executed and delivered by fax transmission or by transmission in PDF or similarly

electronic document format.

12.  Admissibility: This Agreement may be filed and used in any action or proceeding as may
be necessary to consummate, enforce or seek relief with respect to the Agreement. The Parties,
and any predecessors or successors in interest may file and use this Agreement in any action to
support a defence of res judicata, collateral estoppel, issue estoppel, release, good faith
settlement, judgment bar, reduction, or any other theory of claim preclusion, issue preclusion, or
similar defence or-counterclaim. However, Hollinger agrees to redact all indications of amounts
payable hereunder froxﬁ_ any public filings and agrees to seek a sealing order in respect of the

redacted information.

13.  Successors and Assigns: Unless otherwise stated to the contrary elsewhere in this
Agreement, this Agreement shall be binding upon, apply to, and inure to the benefit of the’

Parties, the Hollinger Releasors, the Torys Releasees and their respective successors and assigns.

14.  No Waiver: Any failure by any party to insist upon fhé strict performance by the other
party of any of the provisions of this Agreement shall not be deemed a waiver of any of the
provisions hereof, and such party, notwithstanding such failure, shall have the right thereafter to
insist upon strict performance of any and all of the provisions of this Agreement to be performed

7 e

by such other party.



-8-

15.  Further Assurances: The Parties shall take such further and other steps.and execute such

further and other documents as may reasonably be required to give effect to the terms of this
Agreement.

16.  Notice: Any notices required to be given under this Agreement sﬁall be in writing and
shall be made by fax transmission or email transmission to the fax numbers and e-mail addresses

set out below:

Justice J. Ground _
Litigation Trustee of Hollinger Inc. and Hollinger Inc,
¢/o Thornton Grout Finnigan LLP

Suite 3200, Canadian Pacific Tower

100 Wellington Street West

Toronto-Dominion Centre

Toronto, Ontario MSK 1K7

Attention; Robert I. Thornton, Michael Barrack or Megan Keenberg
Fax: (416) 304-1313
Email: mbarrack@tgf.ca or Mkeenberg@tgf.ca

Torys LLP

Suite 3000, 79 Wellington St. W.
Box 270, TD Centre

Toronto, Ontario, M5SK 1N2 Canada

Attention: Les M. Viner-
Fax: (416) 865-7380

E-mail: lviner@torys.com

With a copy to: Borden Ladner Gervais LLP
Scotia Plaza, 40 King St. W.
Toronto, Ontario, M5H 3Y4

Attention: Ronald Foerster

Fax: 416-361-7055
Email: rfoerster@blgcanada.com
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17. Amendments: This Agreement supersedes and replaces any and all prior negotiations,
understandings, promises, representations, inducements and discussions, whether written or oral.
This Agreement may not be changed or modified except in writing signed by both Torys and
Hollinger.

18.  Authority to Enter into the Agreement: The undersigned parties represent that they have
the full authority necessary to execute this Agreement,

HOLL7‘IGER INC.

Per:  William E. Az v
Chief Restructuring Officer

Witness: ; :

3@9")‘3 @p—,gp = Litigation Trustee |

Torys LLP (Ontario)

Per: Les M, Viner
Managing Partner

Torys LLP (New York)

Per: Les M. Viner
Managing Partner

460896-1
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17.  A4mendments: This Agreement supersedes and replaces any and all prior negotiations,
understandings, promises, representations, inducements and discussions, whether written or or;al'.
This Agreement may not be changed or modified except in writing signed by both Torys and
Hollinger.

18.  Authorily lo Enter into the Agreement: The undersigned parties represent that they have

the full authority necessary to execute this Agreement.

HOLLINGER INC.

Per:  William E. Aziz
Chief Restructuring Officer

Witness: John . Ground

Litigation Trustee

Torys LLP [Ontario)

Per: I M. Viner
Managing Partner
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Hollinger Inc.

Settlement of Claims Against Torys LLP

TORONTO, Ontario, July 15, 2010 — Hollinger Inc. ("Hollinger") announced today that it has
entered into a settlement agreement with Torys LLP to resolve all claims against Hollinger's
former law firm. The settlement entails no admission of liability on the part of Torys LLP. The
terms of the settlement include releases in favour of Torys LLP from Hollinger and its
subsidiaries, as well as from third parties involved in related Hollinger litigation. The settlement
and the releases are subject to court approval, which will be sought on notice to other affected
parties. The rest of the terms of the settlement agreement are confidential.

Hollinger and its subsidiaries, Sugra Ltd. and 4322525 Canada Inc., are currently subject to
proceedings in Canada under the Companies' Creditors Arrangement Act (Canada) and in the
United States under Chapter 15 of the U.S. Bankruptcy Code.

The securities of Hollinger are subject to a cease trade order issued by the Ontario Securities
Commission on July 23, 2008. Hollinger's common shares and Series Il preference shares were
delisted from the Toronto Stock Exchange on August 22, 2008.

CONTACT INFORMATION
Media contact:

William E. Aziz

Chief Restructuring Officer
416.640.7122
baziz(@hollingerinc.com

Tor#: 2564263.1
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October 1, 2010

RELEASE AND SETTLEMENT AGREEMENT

THIS RELEASE AND SETTLEMENT AGREEMENT (this “Agreement’) is made as of
the 1% of October, 2010, between KPMG LLP Canada, a limited liability partnership in
Ontario, and Hollinger Inc., a corporation incorporated under the Canada Business
Corporations Act, R.S.C. 1985 c. C-44 (together, the “Parties”) and is subject to an
Order of the Ontario Superior Court of Justice (Commerciai List) (the “Court’) approving
this Agreement substantially in the form of Order attached as Schedule “A” to this
Agreement (“Settlement Approval Order”);

WHEREAS, in or about November 2005, Hollinger Inc. advised KPMG LLP Canada of
an intention to commence legal proceedings against KPMG LLP Canada in respect of
KPMG LLP Canada having performed, infer alia, audit, tax.and consulting services on
behalf of Hollinger Inc. and related persons and entities (the “Intended Action”); and

WHEREAS, pursuant to an agreement to mediate dated as of November 25, 2005 (the
"Mediation Agreement”) a copy of which is attached to this Agreement as Schedule
“B" the Parties agreed, inter alia, to mediate the Intended Action, the Mediation
Agreement having expressly stated that the Intended Action was in respect of KPMG
LLP Canada having given advice and conducted audit, tax and transaction advisory
services work for Hollinger Inc. and related persons and that the Intended Action
included any and all actions, suits, claims, causes of action, or demands, whether in
Canada or elsewhere, whether known or unknown, which may be brought on behalf of
Hollinger Inc., arising out of KPMG LLP Canada's aforementioned client relationship
with Hollinger Inc., which claims include, without limiting the generality of the foregoing,
breach of contract, breach of fiduciary duty and negligence; and

WHEREAS, pursuant to an Order of the Court dated August 1, 2007, (the “Initial CCAA
Order”) Hollinger, 4322525 Canada Inc. and Sugra Limited (together, the “CCAA
Applicants”), were authorized to commence a proceeding pursuant to the Companies’
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Creditors Arrangement Act, R.S.C. 1985 c. C-36 as amended (the “CCAA”") wherein the
CCAA Applicants may file a plan of compromise and arrangement (a “Plan”); and

WHEREAS, pursuant to an Order of the Court dated May 21, 2008, the CCAA
Applicants. obtained approval of a multi-pary settlement and a cost reduction / asset
enhancement program (the "MPS Order’), a copy of which is attached to. this
Agreemeﬁt as Schedule “C", wherein the Honourable John D. Ground Q.C. (retired
Justice) was appointed as an officer of the Court to be the Litigation Trusiee over énd in
respect of all claims and causes of action in favour of the CCAA Applicahts, including
the Intended Action; and

WHEREAS, pursuant fo the MPS Order, the Litigation Trustee was empowered to
initiate, prosecute and continue the prosecution of any and all proceedings then pending
or thereafter instituted with respect to the CCAA Applicants, including, inter alia, the
power to settle or compromise any such proceeding, including the Intended Action; and

WHEREAS, the Parties engaged in a mediation process before the Honourable George
W. Adams Q.C. on March 29 and March 30, 2010 (the “Mediation”) with respect to the
claims set out in the Mediation Agfeement and Hollinger Inc.’s Mediation Brief and any
and all other claims that Hollinger Inc. advanced on its own behalf and/or on behalf of
any of its subsidiaries, affiliated and related entities, including, without limiting the
generality of the foregoing, Sun Times Media Group Inc,, its subsidiaries,‘predecessors
and successors (collectively referred to as “STMG") that Hollinger ever had or may have
against KPMG LLP Canada (“Intended Claims™); and

WHEREAS, KPMG LLP Canada denies that it has any liability to Holiinger Inc. and/or

any of its subsidiaries, including, without limiting the generality of the foregoing, STMG,
or has engaged in any wrongdoing; ‘

B



NOW THEREFORE IN CONSIDERATION OF THE COVENANTS SET OUT BELOW
AND THE REPRESENTATIONS IN THE RECITALS AND OTHER GOOD AND
VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE
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ACKNOWLEDGED, AND SUBJECT TO THE PROVISIONS SET OUT HEREIN

RESPECTING COURT APPROVAL OF THIS SETTLEMENT AND ITS MATERIAL

TERMS, the Parties agree as follows:

1.

Payment by KPMG LLP Canada of the Settlement Amount. KPMG LLP

Canada shall pay or cause to be paid'by its agents, the sum o NN

{the “Settiement Amount’) to Hollinger Inc.

for the benefit of the Litigation Trustee (a) within thirty (30) business days '

following the issuance of the Settlement Approval Order, or (b} in the
event of any appeal of the Settlement Approval Order, within thirty (30)
business days following the determination of any appeals or the expiration
of any appeal periods in relation to the Setilement Approval Order at
which time the Seftlement Approval Order shall, for the purposes hereof,
be considered “Final’, or (¢) in the event the Court, in its discretion,
declines to issue the Settlement Approval Order, within thirty (30)
business days of the issuance of an order approving a Plan which order
(the “Plan Approval Order”) must contain protections substantially similar
to, and not less than, those in favour of the KPMG Releasees (as defined
below) in the Settiement Approval Order, or (d) in the event of any appeal
of the Plan Approval Order, within thirty (30) business days following the
determination of any appeals or the expiration of all appeal periods in
relation to the Plan Approval Order at which time the Plan Approval Order
shalni, for the purposes hereof, be considered Final,

Withdrawa! of KPMG LLP Canada’s claims against the CCAA
Applicants: Contemporaneously upon payment of the Settlement
Amount, the KPMG Releasees, as defined below, shall and do hereby
withdraw and waive any and all claims they have filed against the. estates
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of any of the CCAA Applicants, and the KPMG Releasees further agree

that they shall not file any further claims against the estates of any of the.

CCAA Applicants or any of their subsidiaries.

Hollinger Release. Upon payment of the Settlement Amount, Hollinger
Inc., its existing subsidiaries and divisions including, without ‘Iimit'ing the
generality of the foregoing, 4322525 Canada Inc., Sugra Limited,
Domgroup Ltd., and 10 Toronto Street Ltd. (but not including STMG and
its affiliated and related entities), all partnerships in which Hollinger Inc. or
a subsidiary of Hollinger Inc. is the general partner and any corporation
owned by such partnérship, and in respect of each of the foregoing, their
respective current officers, directors, employees, servants, agents, heirs,
administrators, successors, assigns and on behalf of any person (as
defined in the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as
amended to the date hereof, “Person”} who claims a right or interest
through them, (collectively, “Hollinger”} does hereby fully, finally and
forever release, rerhise, acquit and forever discharge, without qualification
or limitation, KPMG LLP Canada, KPMG LLP (U.S.), all other member
firms of KPMG International and their related or affiliated entities and their
respective past, present and future partners, officers, directors,
employees, servants, agents, assigns, insurers and counsel (collectively,

the "KPMG Releasees”), separately and jointly, of and from any and all '

rights, interests, obligations, debts, dues, sums of money, accounts,
reckonings, damages, claims, actions, allegations, causes of action,
counterctaims or demands whatsoever, whether known or unknown, in law
or equity, of whatever kind or character, suspected, fixed or contingent
{collectively "Claims”) that have been, that could be, or that could have
been asserted by Hollinger through to the date hereof (includihg without
limitation any claim for contribution, indemnification, reimbursement or any
other forms of claims over related to the subject matter of the Séttled

Claims (defined below) that could be asserted on or after the date hereof
by Hollinger based on events occurring prior to and through the date
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hereof) against the KPMG Releasees concerning () any and all
professional services provided by KPMG LLP Canada indluding, but not
limited to, audit, tax and consultation work on behalf of Hollinger, (ii)
allegations of injury to Hollinger caused by KPMG LLP Canada, (jii) with
respect to the Intended Claims (as set out in the Mediation Agreement and
Hollinger Inc.'s Mediation Brief} and (iv) any and all other claims that
Hollinger ever had or may have against the KPMG Releasees, including,
but not limited to, any claims that may not have been set out in the
Mediation Agreement or Hollinger Inc.'s Mediation Brief {collectively, the
“Settled Claims”).

Unknown Claims: Without limiting the generality of paragraph 3 above,
Hollinger declares that the intent of the full and final release set out therein
is to conclude all issues arising from the Seffled Claims and it is
understood and agreed that the Hollinger Release is intended to cover,
and does cover, not only all known injuries, losses and damages, but all
injuries, losses and damages not now known or anticipated but which may
later develop or be discovered, including all the effects and consequences
thereof.

Third Party Release and Bar Order in Favour of the KPMG Releasees:
It is the intent of the Parties that this Agreement and the terms of the
Settlement Approval Order and / or the Plan Approval Order, as the case
may be, will eliminate any basis for any direct or indirect claim by all
former and present shareholders, former officers and directors, and all
creditors, parents, subsidiaries, affiliates, and related parties of Hollinger,
and including, without limitation, STMG and its past and present
shareholders, and any other Person against the KPMG Releasees in any
way relating to the subject matter of the Settled Claims or to Hollinger, in
accordance with paragraphs 6 and 8 of the Settlement Approval Order
(the “Release and Bar Provisions”).
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Excepted Claims: The Release and Bar Provisions set out in paragraph 5
of this Agreement do not apply to an Excepted Claim (and only an
Excepted Claim as defined herein) by a potentiél plaintiff against the-
KPMG Releasees for damages. An “Excepted Claim” means a claim that
is based on a Final judgment that the plaintiff suffered damages, or if civil
law applies to an Excepted Claim, prejudice, as a direct result of the
plaintiff's reliance on express fraudulent misrepresentations made by any
or all the KPMG Releasees or their agents when any or all the KPMG
Releasees had actual knowledge that the misrepresentations were false.

Additional Assurances: The Parties agree and acknowledge that the
Release and Bar Provisions of the Settlement Approval Order are material
and integral terms of this Agreement and that this Agreement is contingent
upon the issuance of the Settlement Approval Order or the Plan Approval
Order as the case may be.

Application for Court Approval:

Within the six month period referred to below, Hollinger Inc. will apply to
the Court for the Settlement Appraval Order.

Hollinger Inc. will use its best efforts to secure the Release and Bar
Provisions in any Plan Approval Order in the event an order approving a
Plan is sought in respect of any of the CCAA Applicants. Any Plan
proposed by any or all of the CCAA Applicants shall include provisions to
give effect to the Release and Bar Provisions.

Any apblication to the Court for either the Settlement Approval Order or
the Plan Approval Order shall be brought on notice to all those on the
Service List in the CCAA Applicants’ CCAA proceeding, and on notice to
all the parties against whom the Release and Bar Provisions are intended
to be effective, including but not limited to: Conrad M. Black, Barbara
Amiel-Black, Peter Y. Atkinson, John A. Boultbee, F. David Radler,
Charles G. Cowan, Daniel W. Colson, Peter G. White, Maureen J. Sabia,
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Douglas G. Bassett, Allan E. Gotlieb, Henry Ketcham I, Fredrik S Eaton,
Ralph M. Barford, R. Donald Fullerton, Torys LLP, the Canadian Imperial

Bank of Commerce, the Toronto Dominion Bank, the Bank of Nova Scotia,
and STMG, its predecessors and successors. .

The timing of the application to the Court for either the Settlemént'

Approval Order or the Plan Approval Orck_er is sought shall be within the
discretion of Hollinger inc. and the Litigation Trustee acting reasonably
with a view to giving all interested parties a reasonable opportunity to
participate in the CCAA settlement process, but in any event shall be
made within six (6) months of the execution date of .this Agreement or
such longer period of time as the Partieé may agree to. If thought
necessary or appropriate by KPMG LLP Canada, the Litigation Trustee
and Hollinger Inc., all acting reasonably, Hollinger Inc. and the Litigation
Trustee shall seek prior Court approval of any service and notice protocol
in respect of obtaining the Seftlement Approval Order. ‘

If the Court declines to grant the Settlehent Approval Order and the Plan

Approval Order, then KPMG may, in its sole discretion, terminate this '

Agreement within ten (10) days following the Court's decision becoming
Final. If KPMG elects to terminate this Agreement pursuant to this
paragraph, the Agreement shall, subject to the continuing obligations of

the Parties in respect of confidentiality, as set out in paragraph 8 of this-

- Agreement, become null and void.

Confidentiality and Publicity: Except to the extent necessary to obtain a
the Settleme'nt Approval Order or the Plan Approval Order, as the case
may be, the terms of this Agreement including the Settlement Amount and
the materials filed or disclosed in the Mediation (the "Mediation
Materials") shall remain confidential and shall not be disclosed by either
Party other than in communications with outside auditors, insurers, taxing
authorities, regulatory or governmental agencies, in KPMG LLP Canada’s
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case to partners and former partners of KPMG LLP Canada, in Hollinger
Inc's case to creditors that have signed binding and applicable
confidentiality agreements, or as otherwise may be required by law.

For greater certainty, the Parties agree that, for the purposes of enabling-

the Litigatidn Trustee to carry out his mandate by allowing interested
parties the opportunity to participate in the CCAA settlement process,
Hollinger Inc. may disclose to such parties, on a confidential basis, (i) the
fact of this Agreement (but not of the Settlement Amount), (ii) the identities
of the Parties and (iii) the fact that the Release and Bar Provisions are
being sought as a condition of this Agreement.

Subject to the foregoing, Hollinger Inc. fuither agrees that it shall not
publicize or comment upon any allegations against KPMG LLP Canada
related to the Settled Claims and shall not express any views as to the
actions of KPMG LLP Canada related to the Settled Claims. Any press
release issued by any Party hereto announcing this Agreement will be
written in accordance with this paragraph and will be subject to the

consent of the other Party, such consent not to be unreasonably withheld.

In the event KPMG LLP Canada in its sole discretion determines that it is
necessary and/or appropriate to comment in a public forum with respect to
any issue relating in any manner to the claims advanced against KPMG
LLP Canada by the Litigation Trustee on behalf of Hollinger Inc., arising
out of any press initiated by any Person relating to Hollinger Inc. or any of
its subsidiaries, including STMG, KPMG LLP Canada will be at liberty to
do so after consulting with the Litig'ation Trustee. ;.

The provisions of this paragraph 9 respecting conﬁdentiality shall survive

any termination of this Agreement.

No Admission of Liability. This Agreement does not in any manner

constitute KPMG LLP Canada's admission of liability, wrongdoing or any
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other matter and any and all liability and wrongdoing on the part of KPMG
LLP Canada or any KPMG Releasee is specifically denied.

Remedies Upon Breach of this Agreement. The Parties hereto agree
that a breach by either Party of any of its obligations hereunder would
cause irreparable harm to the other non-breaching Party for which money
damages would not be an adequate remedy. Accordingly, the Parties
agree that- the non-breaching Party shall be entited to specific
performance and injunctive and other equitable relief in the event the other
Party breaches any of its obligations hereunder.

Governing Law: This Agreement and any claim related directly or
indirectly to this Agreement shall be governed by and construed in
accordance with the laws of the Province of Ontario.

Counterparts and Delivery. This Agreement may be signed in any
numbef of counterparts, all of which together shall constitute one and the
same instrument. This Agreement may be executed and delivered by fax
transmission or by transmission in PDF or similarly electronic document
format. However, Hollinger Inc. agrees to redact all indicators of amounts
payable hereunder from any public filings and agrees to seek a sealing
order in respect of the redacted information.

Admissibility. This Agreement may be filed and used in any action or
proceeding as may be necessary to consummate, enforce or seek relief
with respect to the Agreement. The Parties, and any predecessors or
successors in interest may file and use this Agreement in any action to

~ support a defence of res judicata, collateral estoppel, issue estoppel,

release, good faith settlement, judgment bar, reduction, or any other
theory of claim preclusion, issue preclusion, or -similar defence or
counterclaim.
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Successors and Assigns: Unless otherwise stated to the contréry
elsewhere in this Agreement, this Agreement shall be binding upon, apply
to, and inure to the benefit of the CCAA Applicants, the KPMG Releasees
and their respective successors and assigns. '

No Assignments: Hollinger Inc. has not assigned or otherwise
transferred any of or part of the Intended Claims to any of its parents,
subsidiaries, affiliated and related entites or any person or entity

including, without limiting the generality of the foregoing, STMG.

No Waiver. Any failure by any Party hereto to insist upon the strict
performance by the other Party of any of the provisions of this Agreement
shall not be deemed a waiver of any of the provisions hereof, and such
Party, notwithstanding such failure, shall have the right thereafter to insist
upon strict performance of any and all of the provisions of this Agreement
to be performed by such other Party.

Further Assurances: The Parties shall take such further and other steps
and execute such further and other documents as may reasonably be
required to give effect to the terms of this Agreement.

Notice: Any notices required to be given under this Agreement shall be in
writing and shall be made by fax transmission or e-mail transmission to
the fax numbers and e-mail addresses set out below:

The Honourable John D. Ground, Litigation | KPMG LLP Canada
Trustee of Hollinger Inc., and Hollinger Inc.

cfo Thomton Grout Finnigan LLP c/o Fraser Milner Casgrain LLP
Attention: Robert L. Thornton, Michael Attention: John Lomn McDougall or Norm
Barrack and Megan Keenberg Emblem

E-mail: rthornton@tgf.ca mbarrack@tgf.ca | norm.emblem@f{me-law.com
and mkeenberg@tef.ca
Fax: (416) 304-1313 Fax: (416) 863-4592

E-mail: john.Jom.medougall@fme-law.com and
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Amendments: This Agreement supersedes and replaces any and all
prior  negotiations, understandings, promises, representations,
inducements and discussions, whether written or oral. This Agreement

may not be changed or modified except in writing signed by both KPMG
LLP Canada and Hollinger Inc.

Authority to Enter into the Agreement. The ﬁndersigned Parties
represent that they have the full authority necessary to execute this

Agreement.

HOLLINGER INC. FOR ITSELF AND ON BEHALF
OF ALL OTHER CCAA APPLICANTS AND THEIR
SUBSIDIARIES OTHER THAN SUN TIMES
MEDIA GROUP, INC., AND ITS SUBSIDIARIES

Per: //U\/('(/&—- é Q/’g
Name: Willlam E. Aziz iy
Title:  Chief Restructuring Officer

The Honourable John D. Ground Witness to the signature of The
Litigation Trustee Honourable John D. Ground

KPMG LLP CANADA

Per:

Name: Pernp SAHACIA
Title: GenerR™  CavMlet
| am an authorized signatory

499677
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Amendments: This Agreement supersedes and replaces any and all
prior  negotiations, ' understandings, promises, representations,
inducements and discussions, whether written or oral. This Agreement
may not be changed or modified except in writing signed by both KPMG
LLP Canada and Hollinger Inc.

Authority to Enter into the Agreement. The undersigned Parties
represent that they have the full authority necessary to execute this

Agreement.

HOLLINGER INC. FOR ITSELF AND ON BEHALF
OF ALL OTHER CCAA APPLICANTS AND THEIR
SUBSIDIARIES OTHER THAN SUN TIMES
MEDIA GROUP, INC., AND ITS SUBSIDIARIES

t
Per: /AJ\/{ [@&— é : Q/’Q
Name: Willlam E. Aziz

Title: Chief Restructuring Officer

The Honourable John D. Ground Witness to the signature of The
Litigation Trustee Honourable John D. Ground

KPMG LLP CANADA

Per:

Name:

Title:

| am an authorized signatory

499677
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20. Amendments: This Agreement supersedes and replaces any and all
prior  negotiations, understandings, promises, representations,
inducements and discussions, whether written or oral. This Agreement

may not be changed or modified except in writi'ng signed by both KPMG
LLP Canada and Hollinger Inc.

21.  Authority to Enter into the Agreement. The undersigned Parties
represent that they have the full authority necessary to execute this
Agreement.

HOLLINGER INC. FOR ITSELF AND ON BEHALF
OF ALL OTHER CCAA APPLICANTS AND THEIR
SUBSIDIARIES OTHER THAN SUN TIMES
MEDIA GROUP, INC., AND ITS SUBSIDIARIES

Per:
Name: William E. Aziz
Title: Chief Restructuring Officer

sc%\&ﬁ s, obran,
The H le John D. Groun Witne e signature of The

thlgatl rustee Hono le John D. Ground

KPMG LLP CANADA

Title: (omtam Cavng
I am an authorized sign.

499677
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Settlement Approval Order



Schedule “A”

September 3, 2010 Draft

Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) i, the th
MR. JUSTICE CAMPBELL ; 1)! % 2010
(N
,,;!ﬁhm., "““llu
IN THE MATTER OF THE @ IE.S“ REDITORS m “lllm'
ARRANGEMENT ACT, R.S.C. % §AMENDED |

AND IN THE MATTER Off{} ROPOSED PL F COMPROMISE

OR ARRANGEMENT CT TOH WER INC.,,
4322525 CANADA I'JIERA L ED Avolicants
“ Nt pplican
lﬁiillﬂl[m tig i tl“ihs
!‘“ﬂ lk
m“ Settleme 'Approval)

J mummwf'

t by the Applicants for an Order approving the release and

Hollin ‘inc and KPMG LLP Canada dated September P, 2010

4

ement Agreement”) and for Orders releasing and barring claims

semmm,mjm \

ease and S,

against the release ies lgﬂ

i
this day at 330 Univer i Avenue, Toronto, Ontario.

(the “KPM

“KPMG Releasees” as more particularly defined below) was heard

ON READING the Motion Record of the Applicants dated P, 2010, and on hearing

the submissions of counsel for the Applicants, KPMG LLP Canada and »,

56728614_1.DOC
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1. THIS COURT ORDERS AND DECLARES that the Service Protocol Order, dated

September P> , 2010, respecting the service protocol for this motion has been complied with.

Approval of the KPMG Release and Settlement Agreement

2. THIS COURT ORDERS that the KPMG Release and Setﬂerﬁ nt Agreement is hereby
ill
approved in its entirety and that the parties thereto (the “P: ' ”) are hereby bound by this

Order and by the KPMG Release and Settlement Agreé Lnt anmxﬂ;‘l uthorized and directed
iy

to comply with their obligations thereunder, Hil‘ﬁudni , without i n, to make the
i

3. - THIS COURT DECLARES thaﬁ the compromlses, mllgcments exculpations, releases,

payment provided for therein. . ;F“ﬂlhm “ Emh* i
T

discharges and injunctions contem imHIIHnﬁTLKPMG J ;&nd Settlement Agreement

and, in particular, those granted by amllﬁor mﬂﬁ" ﬁhe KPMG Releasees, are integral

il
components of g‘ t between Mpllinger Int. and KPMG LLP Canada and the
,e!i |
KPMG Release iﬂ t Agreement J{:‘;ﬂﬁre necessary for, and vital to, the success of

ﬁgﬂ ﬂ twee ml ger lmmiﬂﬂﬂ KPMG LLP Canada and that, effective on the

ease of this emenm roval Order, all such compromises, arrangements,

exc.tutﬁﬂ ons, release Fischa‘rges and injunctions as set out in the KPMG Release and
Settlemellxu cemen‘ and thls Settlement Approval Order are hereby sanctioned, approved
and given full HJ:L, and effect in accordancc with and subject to their respective terms and

X!
conditions as approved by this Settlcment Approval Order.



Release by KPMG Releasees

4, THIS COURT ORDERS AND DECLARES that any and all claims filed by the KPMG
Releasees in these proceedings be and are hereby extinguished and that the KPMG ‘Releasees

are hereby forever barred from asserting or advancing any claim in this proceeding, directly

or indirectly against the Applicants or any of their submdmneTﬂG‘ Hhsuch claims are hereBy
waived.

Release by Hollinger

e
| ;ﬂ m‘h:ﬂ mmm “
,g:ﬂ“

5. THIS COURT ORDERS AND DECLARE&% caﬁgllhmm Applican Ls“and their past,
present and future subs1d1anes qﬂﬁ divisions mclu without limitation, (a) 4322525

Canada Inc., Sugra Limited, Domg

lel! ﬂ mnd 10 Toroﬂmi et Ltd. (but not including

o
the Sun Times Media Group, Inc. aﬁq LM ;(bollectwely, “STMG™), (b) all

gl ul |

partnerships i m ar{ the Apphcac!ﬁ or any subsidiary thereof is the general partner
,t§

and any corporat wn such partnershp' and (c) in respect of each of the foregomg,

]

theniﬁﬁ un'en! ers, AH'BMEF employees, servants, agents, assigns, Successors,

,ﬂ,ﬁ s, ammﬁllm% |

Ac s C 1985, c. b;as afnended to the date hereof, “Person”) who claims aright or

urers g atty person (as defined in the Bankruptcy and Insolvency

mterest em ((a) to (c) collectively, “Hollinger”) does hereby irrevocably
and uncondmo fully and finally release, remise, acquit and forever discharge, without
qualification or 1un1tat10n, KPMG LLP Canada, KPMG LLP (U.S)), all other member firms
of KPMG International and their related or affiliated entities and their respective past,

present and future partners, officers, directors, employees, servants, agents, assigns, insurers

and counsel (collectiveiy, the “KPMG Releasees”) separately and jointly, of and from all
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6.

_provided by the KPMG Releasceslu%l ﬂmf but not l1mmaﬂi
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rights, interests, obligations, debts, dues, sums of money, accounts, reckonings, damages,
clgims, actions, é]legations, causes of action, counterclaims or demands whatsoever, whether
known or unknown, in law or equity, of whatever kind or character, suspected, fixed or
contingent, that have been, that could be, or that could have been asserted by Hollinger

through to and including the date of the KPMG Release B]ﬂﬁl Settlement Agreement
'h
(including, without limitation, any claim for contribution, i ification, rclmbursement or

any other form of claim over related to the subject rina#q: of thelﬂa ed KPMG Claims (as

§ i W
defined below) that could be asserted on o tﬂyter t‘r:e date of the G Release and
i
Settlement Agreement by Hollinger based‘on! S occ tg prior to and Lgh the date
Y -f

thereof) "against the KPMG Releasees conceminJ!m any and all professional services

tlo a;;ldlt tax and consultation

F"
e KPMG Releasc and Settlement

- work on behalf of Hollinger; (ii) all nons "ﬂmio Héllinger cavsed by the KPMG

Relcasees; (i) aﬁ;i“ﬂﬁ Hﬂil d Cla1ms, eﬁncd

Agl'ccmcnt;cdﬂ anY an all other clauns! ﬁt-Holhnger ever had or may have against the
"f Imﬁmﬂsiﬁs ((1 ﬂlﬁ{)! ugl uﬂﬂ-ﬁﬁ}m{ﬁﬁ‘ “Settled KPMG Claims”).
"{1 ,
r

Releasors u i
THIS T ORD AND DECLARES that all former and present shareholders,

' I,

former offic kéu-ectors, and all creditors, parents, subsidiaries, affiliates, and related
parties of Holiimz;fzr, and including, without limitation, STMG and its past and present
shareholders, and any other Person (collectively, the “Third Party Releasors”) hereby
release, remise, acquit and forever discharge, without qua]jﬁ.cation ot limitation, the KPMG

Releasees, separately and jointly, of and from any and all direct and indirect claims
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(contingent, liquidated or unliquidated, proven or unproven, known or unknown, in the
nature of damages or otherwise, whether or not asserted and whether arising by contract,
- agresment, under statute, .civil law, common law, or in equity, or otherwise in any
jurisdiction) 'mclﬁdixig, without linitation, for contribution, indemnification, reimbursement
or other form of claim over against the KPMG Releasces for anmm?bility to or in favour of
any party against whom Hollinger has brought or in the ﬁJM gs any c]aéms against the

KPMG Releasees relating in all cases in any wajr to %hé( bject of the KPMG Settled

l;:f by, b ln
‘dt“h‘ﬂ}]l ]lih,i "“m“,;s

Claims or to Hollinger.

Restriction

Iy

i il u
7. THIS COURT ORDERS AND " ARES that nepgi ta‘mdmg the foregoing, the
b
releases provided for in paragraphs g‘l uﬂH n!m not ap L to a claim based on a final

w
judgment thata pl?ﬁﬁﬂ ered damag Br if civil 4 applies to such claim, prejudice, as
a direct resupﬂagmh plain

6 sl
’*ﬂﬂmmmmlllll %ﬂl " Eﬁﬁﬂlﬂﬂlﬂﬁ
U

' w!

s reliance on' press fraudulent misrepresentations made by
Ma‘( knowledge that the misrepresentations were

i ‘
Bar Orde-mll}m [ , ‘ ‘1

8. THIS CO ﬁ‘ﬂERS that, without limiting the effect or validity of any provision of this
Settlement Ap; olval Order, all Third Party Releasors are permanently and forever barred,
estopped, stayed and enjoined from commcnciﬁg, conducting or continuing in any manner,
directly or indirectly, any action, suits or demands, including without limitation, by way of
contribution or indemnity or other relief, in common law, or in equity, or under the

provisions of any statute or regulation, or other proceedings of any nature or kind whatsoever
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(including, without lirﬁitation, any proceeding in a judicial, arbitral, administrative or other
forum) against the KPMG Releasees or any of them in relation to or otherwise in connection
with the subject matter of the KPMG Settled Claims or Hollinger. Without limiting the
foregoing and for greater certainty, the provisions of this paragraph apply to the claims

against the KPMG Releasees or any of them that have beengmsought in the following

;il
4‘ i “J
()  Ontario Superior Court of Justice (Comnﬁqygiﬂ T'ist) Co lhnﬁi 0. CV-08-
00007549-00CL, entitled Moffat Mgﬂ emenr Iq‘: et al. v. Sun- E{Mea’u:z

procccdings:

EI hhlk

.Group, Inc. et al.; and m“l d

(t)  Ontario Superior Court oﬁ ce (Commercm!! Court File No. 06-CL-6259,
entltled Conrad M. Black et

\“,%"m lorporatzoli szted etal
9.  THIS COURT ORm AND DECDJH#& tha lu%%ll%md every Third Party Releasor is

hereby perma y and er barred, st ed, stayed and enjoined, as of the date of this
o ;

Order, from: (i) e ing ft i m |
i
b¥‘¢MRUHHﬂHBZ‘imJ cI:tly 01'1nl !gcﬂy, any judgment, award, decree, or order against

bor their B&Jbeﬂy in respect of any claims relating in any way to the

i '_ ‘or (11) takmg any action to interfere with the unplementatlon and

MG Release and Settlement Agreemen.

e

Recognition and Enforcement

10. 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 Applicants, the Monitor and their respective agents

ﬁ' attachm%;wollectmg or otherwise recovering or enforcing |
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in carrying out the terms of this Order. All couris, tribunals, regulatory and administrative |
bodies are hereby respectfully requested to make such orders and to provide such assistance
to the Applicants and to the Monitof, as an officer of this Court, as may be necéssary or
desirable to give effect to this Order or to assist the Applicants aﬁd the Monitor and their

respective agents in carrying out the terms of this Order. Eltm“i
l t

Iﬁ‘ II m
il \ I“Ilqlfm
y [“km; Ho;cﬁ;:ible Mr !c Fampbell

Y

*t Mgy
’}E;&Hmmml l“tlf imlh

' [Et fue



Schedule “A”

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 AND ARRANGEMENT OF HOLLINGER INC., 4322525 CANADA INC. AND

SUGRA LIMITED

Court File No: 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
-;,-—_,_Proceeding commenced at Toronto
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SCHEDULE “B”

Mediation Agreement



~
F)

IN THE MATTER OF A MEDIATION TO BE GONDUCTED, PURSUANT TO SEC

BETWEEN.:

728031v6

THE Limitations Act, 2002, S.0. 2002, c¢.24, Sch, B. TION 1, QF

HOLLINGER INC.

¢
INTENDED PLAINTIFF
-and-
KPMG *
INTENDED DEFENDANT
AGREEMENT TO MEDIATE

PARTIES and INTENDED ACTION

(a)

(b)

(c)

The parlies, Hollinger Inc. (the "Intended Plaintiff’} and KPMG UP Canada
("KPMG" or the "Intended Defendant”)’ agree to enter into an agreement ( the
"Agreement”) pursuant to section 11 of the Limitalions Act 2002, S.0. 2002 ¢, 24,
Sch.B, (the ‘"Limitations Act’);

~ The terms of this Agreement arise out of acknowledgemeni by KMPG of an

intention expressed by Hollinger Inc. to commence legal proceedings (the
"Intended Action") against KPMG, in respect of KPMG having given advice and
conducted audit, tax and transaction advisory services work for Hollinger Inc. and
related persons;

"Hollinger Inc. has advised KPMG that, the Intended Action includes any and all

actions, sults, claims, causes of action,” or demands, whether in Canada or
elsewhere, whether known'or unknown, which may be brought on behalf of
Holfinger “Inc., arising out of KPMG's aforementioned client relationship with

.Hollinger Inc., which claims include, without limiting the generality of the

foregoing, breach of contract, breach of fiduciary duty and negligence.

LIMITATIONS
(@

(&)

The parties herein wish to arrive at.a mutually ‘acceptable. resolution of the
Intended Action in a co-operative manner, and accordingly, wish to conduct a
mediation pursuant to section 11 of the Limitations Act. The parties agree that
the execution of this Agreement evidences a bona fide intention to mediate the
issues arising out of the Intended Action;

The parties agree that this Agreement will toll any limitation periods applicable o
the intended Action immediately upon the execution of this Agreement by all
parties hereto, pursuant to section 11 of the Limitafions Acl; :
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728031v6

(@

(e

._2_

The parties agree to forthwith appoint a mutually acceptable Mediator to

‘commence the mediation referred to herein;

The parties agree that following the appointment of a Mediator, if a change of

Mediator is agreed or becomes necessary for any reason, the appoeintment of a

subsequent Mediator will not bring this Agreement to an end;

The parties agree to conduct the mediation contemplated by this Agreement in

good faith, in a forthright and expeditious manner, and to make a sefious attempt
to settle the Intended Action. ‘ : ‘

MEDIATION

(a)

(b)

(c)

{d

(e)

It is understood that in order for mediation tc; work, open and good faith
communicalions are essential. Accordingly, all written and oral communications,

-negotiations, and stalements made in the course of the mediation will be treated

as privileged seitlement discussions and absolutely confidential and’ without
prejudice. Therefore: - .

() the parties agree that all communications and documents shared, which
are not otherwise discoverable, shall be without prejudice and shall be
kept confidential as against the outside world, and shall not be used for
any purpose other than the mediation under this Agreement;

(i) the Mediator, as a condition to histher appointment, must agree fo
preserve the confidentiality of the mediation and all information disclosed
in connection with the mediation;

(i) the Mediator shall not be compellable as a witness in any civil
proceeding, and the Mediator's notes and records are inadmissible before
the court in any civil proceeding; ‘

(iv)  this Agreement to Mediate shall be kept confidential save for any
reporting obligation Hollinger Inc. or KPMG may have to an insurer, the
0.5.C., or other authority. In the event that disclosure of this Mediation
Agreement is required, the form and extent of disclosure will be subject to
the prior review of the parties.

The mediation will be attended by representatives of the parfies empowered to

negotiate on their behalf;

The mediation will be private, and will be held on dates to be mutually agreed
upon by the parties in conjunction with the Mediator appointed pursuant to the
terms of this Agreement;

The mediation shall be conducted pursuant fo the laws of Ontario and the laws of
Canada;

While both parties intend to continue with mediation until a settlement agreement
is reached, it is understood that either or both parties may, for any reason and in
their sole discretion, withdraw in writing from mediation at any time, the effect of
which will be to recommence the running of any limitation periods applicable to
the Intended Action; )

=
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M The parties agree that, in the event of the failure of the mediatioﬁ and the inabii
. e i
of the parties to reach any settlement, all rights, causes of action and de?::::lg
that they_ may have against each other arising from facts existing up to the
present time are preserved and may be fully asserted as if the mediation hag
never occurred. ' ‘
MEDIATOR
(a)  The Mediator:

(b)

{c)

(d)

(€)

)] shallhbe independent from the parties and does not act as legal counsel
for either party during the mediation and therefore shall not be required to
offer legal advice and shall have no duty to assert or- protect the tegal

rights of any party, to raise any issue not raised or to determine who
should participate in the mediation;

(iy  shall be a neutral facilitator who will assist the parties to reach their own
settlement; and : ‘

(i}  has no duty fo ensure the enforceability or validity of 'any agreement
reached. ' ‘

The Mediator may disclose to any party any information provided by the other
party which the Mediator believes to be relevant to the issues being mediated,
unless a party has specifically requested the Mediator to keep particular
information confidential; .
The parties jointly and severally agree to indemnify and save the Mediator
hartnless from any and all liability, costs, claims, demands, proceedings and
causes of action, howsoever arising under this Agreement or as-a resuit of the

conduct of the mediation and its consequences, provided that the Mediator has

carried out his or her duties honestiy;

The Mediator will not be fiable to the parties for any act or omission in connection.

with the duties of the Mediator under this Agreement;

The appointment of the Mediator and any rights arising out this Agreement are
personal to the Mediator and may not be assigned without the prior written
consent of the parties herein.

MEDIATION BRIEFS

(@

Each side will file a Mediation Brief with the Mediator appoeinted pursuant to the
terms of this Agreement, and serve at least ona copy thereaf on the other side.
The parties will agree, with due consideration to the scheduled mediation, on a
an appropriate timetable for serving their respective materials. The materials to
comprise the Brief shall be in accerdance with the directions of the Mediator,

ENTIRE AGREEMENT

(a)

This Agréament consfitutes the entire agreement among thc_a_parﬁes and except
as herein stated, contains all of the representations and warranties of the
respective parties. There are no oral representations or warranties among the
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partles of any kind. This Agreement may not be amended or modified in any
respect, except by written instrument signed by all the parties;

{b) This Agreement may be executed in several counterparis, each of which so
executed shall be'deemed fo be an original and such counterparts fogether shall
constitute one and the same instrument. Delivery of this Agreement may be
made by facsimile fransmission. A copy of this Agreement, duly executed in
counterparts by the parties hereto and delivered by facsimile fransmission shall
constitute a valid-and binding Agreement =

7. SUCCESSORS and ASSIGNS

- {a) . This Agreement shall enure to the benefit of, and' be binding-upon, the parties:
hereto, their respective heirs, personal legal representatives, successors and
asmgns

iN WITNESS WHEREOF the INTENDED PLAINTIFF has duly executed this Agreement as of
the day of November, 2005. :

HOLLINGER INC.

Per ~ Q. __ LY S —
Name: Rancah C. Bergon
Tite: Chiet- %ﬁoﬂw\mj Oficer

I have the authorify to bind the corporation

IN WITNESS WHEREOF the INTENDED DEFENDANT has duly executed this Agreement as of
the day of November, 2005.

KPMG *

Per:

Name:
Title:
| have the suthorify to bind the corporation

728031v6 . : ®,
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parties of any kind. This Agreement may not be amended ﬁr modified i
respect, except by written instrument signed by all the parties; tod In any

(b} This Agreement may be executed in several counterparts, ea i
executed shall be deemed to be an original and such crgunterpartcshtoogfeml?ghsaﬁ
constitute one and the same instrument. Delivery of this Agreement may be
made by facsimile transmission. A copy of this Agreement, duly exacuted in
counterparts by the parties hereto and delivered by facsimile transmission shall
constitute a valid and binding Agreament,

7. SUCCESSORS and ASSIGNS

- (8)  This-Agreement shall enure to the benefit of, and be binding--upon, the parties -
hereto, their respective helrs, personal legal representatives, successors and
assigns. .

IN WITNESS WHEREOF the INTENDED PLAINTIFF has duly executed this Agreement as of
the day of November, 2005.

HOLLINGER tNC.

Per:

Name:
Title:
| have the authority to bind the corporation

IN WITNESS WHEREOQOF the INTENDED DEFENDANT has duly executed this Agreement as of
the _ 257" day of November, 2005. )

KPMG P

Per:

Name: Psmsa SHHACAN
Title:  CEwAML CouNIK )
¥ have the aulhority to bind the corasatio P"'M’

. €
T28031v6
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SCHEDULE “C”
MPS Order



Court File No. 07-CL-7120

. ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE )  WEDNESDAY, THE
} .
MR. JUSTICE CAMPBELL . ) 21" DAY OF MAY, 2008

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE
OR ARRANGEMENT WITH RESPECT TO HOLLINGER INC,,
4322525 CANADA INC. AND SUGRA LIMITED
Applicants

ORDER

(Approval of Multi-Party Settlernent and Cost Reduction / Aszet Eshancement Program)

THESE MOTIONS, made by Hollinger Inc. (“Hollinger™), 4322525 Canada Inc. (“432°)
and Sugra Limited (the “Applicants”), and by Sun-Times Media Group, Inc, (“STMG”) for an Order
approving the terms ofa settlement with STMG and Davidson Kempner Capital Management LLC
and certain of its affiliates (collectively, “DK") and authorizing and approving the Applicants to take
steps to restructure certain of their operations and management to reduce costs end enhance asset

realizations was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants Qamd May 14, 2008, the Seventh

Report of Emst & Young Inc. in its cepacity as Court-appointed Monitor of the Applicants (the
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“Monitor”), STMG’s Amended Fresh as Amended Notice of Motion dated May 15, ibos, an
vnredacted version of the Multi-Party Setflement (as defined herein) filed under seal and such other
mamr%als as this Court may direct be filed as part of the record herein, and on h'emng from counsel
for the Applicants, STMG, DK, the Indenture Trustees (as defined herein), COnrad. Black, Conrad
Black Capital Corporation, Barbara Amiel Black, Catalyst Fund General Pariner I Inc, the Receiver
of the Ravelston Corporation Limited and the Monitor and on being advised that the Service List as
of May 14, 2008 was served electronically with the Applicants” Amended Notice of Motion dated
May 14, 2008 and STMG’s Amended Fresh as Amended Notice of Motion dated May 15, 2008
herein and on being advised tﬁat all material terms of the settlement are contained and disclosed in

the Multi-Party Settlement;

Approval of Multi-Party Setilement

1. THIS COURT ORDERS that the agreement among the Applicants, STMG and DK, a

redacted version of which is annexed as Schedule “A” hereto (the ‘Mulﬁ-Party Settterzent™) and all )

transactions, actions and activities contemplated therein (the “Settlement Steps”), are hereby
approved, the execution of the Multi-Pasty Scitlement by the Applicants is hereby approved and
ratified and the Applicants and the other parties thereto arc hereby authorized and directed to carry
out each of ﬂle Settlement Steps, including, without limitation, -atrthorizing the issuance of the
Additional Shares pursvant to 2 Consent, if necessary, and no further Order of this Court is necessery
to give effect to any aspeet of the Multi-Party Seftlement. Terms not defined in this Order shall have

the meaning described in the Multi-Party Settlement.

2 THIS COURT ORDERS AND DECLARES that the Multi-Party Settlement is fair and

commercially reasonable.

2031949



3. THIS COURT ORDERS AND DECLARES that the information contained in Schedule |

“B" to the Multi-Party Settlement is commercially sensitive and shall be sealed pending furthex
Qrder of this Court. '

4, THIS COURY ORDERS that the Multi-Party Settlement shall be binding upon and
enforceable against, and enure to the benefit of, the Applicants and any successors thereto including,
without limitation, any trustee in bankruptcy, receiver or receiver and manager in respect of any or
all of the Applicants and shall also be binding upon and enforceable agaiust, and enure to the benefit
of STMG, DK, Delaware Trust Company, National Association, in its capacity as collateral agent
and as trustee under the indenture dated as of March 10 2003 with respect to the senior secured
notes issued by Hollinger (“Delaware Trust”), and HSBC Bank USA, National Association, in its
capacity as frustes under the indenture dated as of September 30, 2064 with respect to the senior
secured notes issued by Hollinger (“HSBC"), and any other person having notice of this Order. The

aforesaid indentures are collectively referred to herein as the “Indentures”.

5. THIS COURT ORDERS AND DIRECTS Delaware Trust and HSBC (collectively, the -
“Indenture Trustees”), on the one hand, and the Applicants, STMG and DK, on the other, to co-
operats with each other to facilitate the implementation of the Multi-Perty Settlement insofar as it
relates to the Indenture Trustees and their collateral, hparﬁcular, Delaware Trust is hereby directed
10 relinquish possession and control of the STMG Class B share certificates held by it as collateral
(the “Class B Certificates”) to or at the duecuon of the Applicants, and in exchange to
simultaneously receive, upon issuance, fram the Applicants or such other person at the dlrecnon of
the Applicants, the cestificates representing the Exchanged Sha:es and the Additional Shares in

substitution for the Class B Certificates.

203194-9
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6. THIS COURT ORDERS that, notwithstanding any other provisions of this Order, the |
provisions of this Order and the Multi-Pariy Settlement are without prejudice to the rights, if any, of
. the Applicents and any other person in respect of the Class A shares of STMG currently owﬁcd by

the Applicants orrarny of them that are not Exchanged Shares or Additional Shares or that may be

subject to any escrow agreement in relation to Hollinger’s Class II preference shares.

7. THIS COURT ORDERS AND DECLARES that nothing contained in this Order orinthe
Multi-Party Seitlement shall:

(@) .aﬁ‘ect the obligations of the Applicants to reimburse the Indenture Tm'sfees in

accordance with the Indentures (such reimbutsable amounts being referred to herein

collectively as the “Trustees’ Fees and Expenses”™); or

() impairor médify toe liens of the Indenture Trustees pursuant to the Indentures and

any existing related agreements for payment of the Trustee’s Fees and Expenses.

3. THIS COURT-ORDERS AND DIRECTS the Monitor to report to this Court whenall

transactions, releases and ackmowledgements of claims contemplated by the Multi-Party Settlement
10 ocour on or foithwith after Court Approval have been completed or performed. The Monitor may

report upon such other matters in relation to the Multi-Party Seitlement at such time or times ag the

Monitor deems necessary or approptiate.

9. THIS COURT ORDERS that, without prejudice to the rights of any party pursuant to the
comeback clause of the Initial Order, the Applicants, the Monitor, STMG, DK, the CRO (defined
below), the Litigation Trustes oz the Indenture Trustees may, at any time upon seven (7) days notice
to the Service List, retun to this Court to seek directions or other relicf regarding the implementation

of the Multi-Party Settlement or any other matter arising in relation to the Multi-Party Settlement.

203194-9
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10.  THIS COURT ORDERS that notwithstanding:
(a)  the pendency ofthese pfoceedings or a1'1y anci]iary proceedings;
(b)  abankmptey of any of the Applicants; and
(c) the prdvisions of any federal or provincial statute,

none of the Multi-Party Settlement or any of the transactions contemplated thereby will be void or
voidable at the instance of creditors or claimants or their representatives, including any trustee in

bankruptcy, and donot constitute nor shall they be deemed to be setilements, fraudulent preferences,

" agsignments, fraudulent conveyances or other reviewable transactions under the Bankruptcy and

Insolvency Act (Canada} or any other applicable federal or provincial legislétion and they do not

cons‘;imtc conduct giving rise to an oppression remedy or any other cause of action.

11. THIS COU'RT ORDERS that the approval of the Multi-Party Settlement, and in particular
paragtaph 16 thereof, shall not vary ot be deemed to vary the Order of this Court dated February 27,

2007 in STMG'v. Conrad Black et al. (Court File No. 06-CL-6678) and shall be without pregudme to
the rights of the defendants in that action, Conrad M., Black, Barbara Amiel Black, Black-Amiel

* Mansgement Inc., Conrad Black Capital Corporation, 1269940 Ontario Limited and 2753421

" Canada Limited to make any arguxents of take any position upon any motion seeking an Order as

contemplated in paragraph 16 of the Multi-Party Settlement.
Approval of Cost Rednction and Asset Enhancement Program of the Applicants
(a)  Appointment of CRO and Litigation Trustee

12. THIS COURT ORDERS that William E. Aziz shall be and is hereby appointed as an officer

of this Court to be the Chief Restructuring Officer (“CRO™) over and in respect of all property,

203194-9
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assets and undertaking of the Applicants, other than the Litigation Assets, upon the terms described
hercin and in the Multi-Party Settlement.

13.  THIS COURT ORDERS that justice John D, Gromnd (retired) is hereby appointed as an.

officer of this Court to be the Litigation Trustee over andin respect of all claims and causes of action

in favour of the Applicants (collectively, the “Litigation Assets”) on the terms described hereinand -

in the Multi-Party Settlement,

14.  THIS COURT ORDERS that the CRO and the Litigation Trustes are hereby anthorized and
directed to preserve, protect and realize upon the asséts of the Appﬁcants f& the benefit of the
Applicants and their creditors and other stakeholders as contereplated by the Multi-Party Settlement
including, in the case of the CRO, witliout limitation and if thought necessary or desirable by the
Applicants, the preparation and delivery of a plan of arrangement in respect of the Applicants as
contemplated by the Multi-Party Settlement.

15. THIS COURT ORDERS that the CRO and the Litigation Trustee are hereby empowered,

suthorized and dirccted to do ail things, carry out all actions and perform all duties described in the
Multi-Party Settlement and specificaily:

() to engage and give instructions to counsel and. to engége ‘and give direction to

consultants, appraisexs, agents, advi;sors, expests, auditors, accountants, managers

and sucia other persons from time to time on whatever basis either of them may agree

{o assist with the exercise of their powers and duties;

(b)  toecxecute, assign, issue and endorse documents of whatever nature in respect of the

Applicants for any purpose pursuanttd this Order or the Multi-Party Settlement; and

203194-9
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(¢}  toinitiate, prosecute and continue the pmsccuﬁon of any and all proceedings and to
defend all p;oeeedings now pending or hereafter instituted with respect to the
Applicants or any of their property and undertaking and to settle or compromise any
such proceedings. The authotity hereby conveyed shall extend to any appeals or
applications for judicial review in respect of any order or judgment prbnounced in
any such proceeding. |
16.  THIS COURT ORDERS that the Litigation Trastes may obtain financing in respect of the
Litigation Assets at such times, in such amounts and upon such terms as the Litigation Trustee may

consider to be appropriate aftex secking direction from the Advisory Committee in accordance with

* the Multi-Party Settlement.

17. THIS COURT ORDERS that nothing herein contained shall require the CRO or the

Litigation Trustee to occupy or to take control, caie, charge, possession or management (separately

- and/or collectively, “Possession”) of any property, assefs or underiaking of any of the Applicants

that might be environmentally contaninated, that might be a pollutant or a contarhinant or that might

cause or contribute to a spill, discharge, zelease or deposit of a substance contrary to any federal,.

provincial or other law respecting the protection, Acuns-ervaﬁon-, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Aet, the Ontario
Environmental Protection Act, the Ontario Water Resources Act ot the Onmtario Occupational Health
and Safety Act and regulations thereunder (collectively, the “Environmental Legislation™), provided
however that nothing herein shall exempt the CRO or the Litigation Trustee from any duty to report
or make disclosure imposed by applicable Environmental Legislation. The Applicants are, and are
hereby declared to be, and shall remain, in Possession, occupation and contro! of all of their

property, assets and undertaking, subject to further Order of this Court,

203194-9



18, THIS COURT ORDERS that neither the CROnor the Liigation Trustee shall asazesult of
this Qrder or anything done pursuant to their duties and powers under this Order, deem 1h§' CROox

the Litigation Trustec to be in Possession of any property, assetsl or undertaking within the meaning
of any Environmental Legislation,

19, THIS COURT ORDERS that each of the CRO and the Litigation Trustee shall incur no
liability or obligation as & result of his appointment or the carrying out of any of the provisions of
this Order, save and except for ﬁny gross negligence dr any wilful misconduct on his part. The
Applicants shall indemnify and hold harmless each of the CRO and the Litigation Trusiee with
respoct to any fiability or obligation as a result of his appointment or the fulfilling of his duties in
carrying out the provisions of this Order, save and except for any gross negligence or.‘ wilfl
misconduct onhis part, No action, application or 61her procesding shall Ee commenced directly, or
by way of counterclaim, thlrd party claim or otherwise agamst either the CRO or the ngaton
Trustee as a result of, or relating in any way to his appointment, the fulfillment of his duties or the
carrying owt of any Order of this Court except with leave of this Court being obtained. Notice ofany
such motion seeking leave of this Court shall be served upon the Applicants, the Monitor and the
CRO or Litigation Trustee (as the case may be) at least seven (7) days prior to the return date of any

such motion for leave.

20. THIS COURT ORDERS that the Applicants’ indemnity in favour of the CRO and the

Litipation Trustee shall survive any termination, replacement ox discharge of the CRO or Litigation
Trustee. Upon any termination, replacement or dlscharge of the CRO or Litigation Trustce,
claims against such officers of the Coust for which leave of the Court has not glready been sought

and obtained shall be, and are hereby forsver discharged.

203194-9



21.  THIS COURT ORDERS that, without imiting any other provision of this Order, each of
the CRO and the Litigation Trustee may from time to time apply to this Court for advice and
directions in the discharge of his powers and duties hereunder.

72.  THIS COURT ORDERS that the Monitor, the CRO and the Litigetion Trustee may report
to the Court on their activities from time to time as any of thers may see fit or as this Court may

order.

(b) ~ Monitor

23. THISCOURTORDERSthat,inaddiﬁontoitsduﬁesdescribedintheln'rﬁalOidezandthe.

Claims Process Order of oven date herewith, the Monitor is hereby authorized to perform the

*functions and carry out the _rcsponsibi]ities deseribed herein and in the Multi-Party Settlement.

: Performance of these functions and responsibilities is subject to the provisions of the Initial Order,

particularly paragraphs 21 through 31 thereof.
(&)  Directors’ Insurance

24, THIS COURT ORDERS that the Applicants be and are hereby authorized to purchase run-

off insurance for the officers and directors of the Applicants as described in the Monitor‘s‘Seventh

Report.
(d)  Other Actions

25.  THIS COURT RATIFIES AND APPROVES all actions and activities of the Applicants,
including its current officers, directors and menagement, in authorizing any of the transactions,

actions and activities or other matters approved, authorized or directed pursuant to this Order.

203154-9
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Extra-Territorial Assistance

26. THIS COURT .
L :‘:EQUEST‘S the aid and recognition of any cowrt or any judicial, regula‘;o
- y in any Province of.anada and any judicial, Icg‘ﬂaw — .YY
_ or ofher coust constituted pursuant to the Parliameat of Canada or the lepislatur o
pmvn.lcc and any state, federal or other court or any judicial, regulatory or adm -,m-:gl.ﬂame oty
United States of America to act in aid of and to assist this Court in carrying N
Order. out the terms of this

Fa0e 5.

[

s rrEnED AT [WSCRIT A TORONTO

O  BOOIK NOE
|LE/DANS LE REGISTRE NO.:

MAY 2 7 2008

PER/PAR: SS!J

203194-9



The Applicauts seek Court Approval, as dsseribed herein, of the following terms of agyi ;e

SCHEDULE “A»
: EXECUTION COPY
Mulii-Party Settiement Term Sheet.

among the Applicants, Sun-Times Media Group, Inc. (*STMG™) and Davids i
Management LLC and its affiliates listed in Scheduls “A" heseto (m:»llectivel;:,tl “II()%?M Corind

A,
1.

3

STMG

Upon Court Approval, the Court shall autharize and direct Hollinger, 432, STMG and
any other necessary parties to forthwith take the steps necessary to convert Hollinger’s
and 432's cxisting Class B shares into an equal number of Class A shares (the
“Conversion™), subject to and prior to the steps described in paragraphs 2 and 3 hereof.

¥ STMG’s stockholders are required to approve (the “Stockholder Approval”) the
issuance of the Additionsl Shares (as defined below), then, upon Court Approval, the
Court shall suthorize Hollinger, and Hollinger shall approve the issuance of the
Additional Shares, pursuant to a stockholder wiitten consent (the “Consent™).-

If Stockholder Approval is required, as soon es possible after the Consent Effective Date
(as defined below), Hollinger and STMG shall effect the Conversion pursuant to the
Restated Certificate of Incorporation of STMG. The Consent shall be effective after all
actions required by the Scourities Exchange Act of 1934, as amended (the “1934 Act™),
have been taken and the issuance of the Additional Shares is permitted by the 1934 Act
(the “Consent Effective Date”). If po Stockholder Approval is required, Hollinger and
STMG shall effect the Conversion pursnant to the Restated Certificate of Incorporation of
STMG as soon as possible after Court Approval.

Forthwith after the later of (i) Court Approval and (i), if Stockholder Approval is
required, the Consent Effective Date, STMG will issue to Hollinger (or as it may direct)
1,499,000 addifional Class A shares (the “Additional Shares”). The gpumber of

Additional Shares represents 10% of the mumbex of Hollinger's and 432's cxisting Class
B shares,

All transactions will comply with all applicable laws and regulations and rules of
applicable stovk exchanges.

Upon the later of () Court Approval and (if) immediately affer the next annual meating
scheduled for Juns 17, 2008, the six directors appointed by Hollinger to the Board of
STMG (Wes Voorhels (“Voorheis™), William Aziz (*Aziz"), Bdward Hannah, Peter Dey
(“Dey™, Brent Baird (*Baixd”) and Albrecht Bellstedt (“Bellstedt”)) will submit their
resignations from the board of STMG. Upon submitting their resignations, each

esigning director will receive: (a) & written confirmation from STMG that any existing

b
' STMG indemnity will remain in place and that such resigning director will be covered by

the STMG directors and officers insurance polioy in effect from time to time on the same
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9.

10,

1.

i2.

terms 8s may be appliceble to any other curent STMG directors; and (b) reimbursement
by STMO of all 7easonabie legal fees incnrred by the independant divectors (Dey, Baird
and Beilstedt) in respect offhcirtemmas directors of STMG.. Upon payment t;fsuch
fees by STMQ, Hollinger will xeimburse STMG for all amounts paid in respect of such
legal fees, except for US$75,000. . ‘

Upon Court Approval, Hollinger will pey to STMG the reasonshle foes and costs,
including legel fees, of STMG incumred in connection with the CCAA proceedings of the
Applicants, from August 1, 2007 up fo and jncluding the date of Court Approval
However, the tota] amounts paysble to STMG by Hollinger under this paragraph shall be
subject to & cap of US$2 million in the aggregate. ‘ :

STMG and Hollinger will cooperate to mazimizo the recoverable portion of the class
action insurence sciflement proceeds payable to them and such procecds ghall ‘be

allocated $0 fhat STMG receives 85% of such procseds, and Hollinger receives 15% of

such proceeds,

Hollinger aud STMG agree to divide their respective recoveries from the insoivency
proceeding of Revelston equally as between them.

ThnfoﬂuwhgdaimsofSTMGshaﬂbcallowedasunsecmdclaimagainstm
Applicants (the “STMG Allowed Cleims™) in the emounts indicated below, subject to
confirmation of the caiculations ofthzqua_nhmofsuchc]aims by the Monitor:

(=) a clsim in respect of the promissery nots executed by 4322525 Canada Inc,
(“4327) in the amount of US $40,543,974; .

(t) a0l claims for contribution and indemnity STMG has -or may sssert against
Hollinger in the amcunt of US$28,663,588; and

(©  aclaimforthe airoraft lease settlement in the amount of CDNE1,281,941.

Other than the STMG Allowed Claims, all other ¢laime of STMG and its gobsidieries
against the Applicants or any of their other subsidiaries, and all claims of the Applicants
and their subsidiaries against STMG ang jts subsidiacies, shall be released upon Court
Appeovel, The Applicants agree, in connection with their release of STMG, that they
will not seck contribution, indemnification, reimbursement or any other form of claims
over from Torys LLE or any of its predeeessor or UCCESSOT partnexships, F. David Radler
or North American Newspapers Lid. {or any consideration paid or payeble by eny of the
Applicants to STMG under this Terin Sheet. For greater certainty, nothing conlamd in
this paragraph shall lmit ot otherwise compromise in any mangey, the Applicants® right
to purs'ucoreonﬁnnewpwsim those named parties for any claims whatsoever, seve and
except only m ospect of consideration paid or payable by the Applicants to STMG wnder
thig Term. Sheet, :

The total recoverics of STMO under the STMG Allowed Claims shall be cepped at &
T o Fof US§15 million (fae “STMG Cap”). ARt recelpt of the STMO Cap, the

.-



13,

4.

15,

16.

B,

17.

balance of the STMG Allowed Claims will be assigned to the
of the Appficants" other gesitral unsecured creditors,

Upon STMG xecsiving distributions in the aggregate amount of 17J§$7.5 million i Tespect
. - v m
ofthn.smGAﬂqwed_Clgma (after giving effect to any valld and effective
subordination Tegarding distributions under the 432 promissory nots referred to in
paragraph 10(3) above, if any), fifty percent (50%) of all distributions thezeaficr payable
to STMG in respect of the STMG Allowed Claima shall be assigned to the Applicants;

Prer to anyagrenmeminmspectof.thetem contained herein, STMG will ensure that

nothing herein or in any plan of arrangement (the “Plan™) of the Applicants, i i
aftoot b T toaus heroofor It fmplementation of ey e Pty Y & B

Applicants for the bensfit

(2)  cause the Rights (as defined in the STMG rights plan) to besome exercisable;

(b)  ocause auy Porson (as defined in the STMG xights plan) to become an Acquiring
Person (zs defined in the STMG rights plan); or ) -

(c) triggerthe application of the STMAQ rights plan.

STMG will continue with its independent examination of all strategic alfsrnatives
avallable to STMG.

Subject to the terms of any existing court orders or agreements pursusnt to which the
Applicants may be restricted, the -Applicants will support the making of an order
providing STMG with equal rights in respect of the Applicants’ Mareve injunction
against Conrad Black and Barbara Amie] Black., STMG shall be permitted to rescrve its
right as to whether to seek such an order. ‘

DK

() Forthwita after Couwrt Approval, the Class A ‘sharcg of STMG resuling from the
Convession (the “Bxchanged Shares"), plus the Additional Shares, belig 10% of the

number of Hollinger’s and 432*s existing Class B shares, when issued shall be voted by

the Indexture trastess for the benefit of and at the direction of notzholders in the manner
.contemplated by the mdentures wp to that number of shares that is equal fo or léss than
19.959% of the aggregats number of STMG Class A sheres then outstanding rounded
down to the pearest whole share. The indenture trustees, for the benefit of the
noteholders, may therenpon exercise all voting or other rights mssociated with the
Exchanged Shares and the Addifional Shares when issued subject to the limitation
referred fo in the immediately preceding sentence and subject to the rights and at the
direction of the notcholders in the manner contemplated by the indenturss (provided that
any shares of ths Applicants shall not be voted ofher than in favour of the election of the
directors deseribed in Scheduls “C™* bereto and other resolutions proposed by STMG st
the next anaual meeting of shareholders scheduled to ocour on or about June 17, 2008

and thereafter without restriction) and may dispose of or atherwise realize npon such

shares In any commencially reasonable manner and subject to fhe applicable Jaw and as
directed by the noteholders in & manner contemplated by the indentures (pravided that

-3
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any guch disposition or realization shall not be mnﬁd&ed ‘arlofanl Plan for th
! D y | &
purposes of paragraph 14 hercof). The Applicants shall provid: i
' ; h ' provide proxics and do such acts

) ‘The Conversionandthci#mmoftheAddiﬁmal Shaxessi:allbcsubj ‘

the L ‘ 1 to
registration rights agreement, to be negotiated among DX, the Applicants and STMecG, ail[
aoting reasonably (the “Registration Rights Agrecment”) forthwith after Court Approval.

In all events, such Registration Rights Agreement shall include a provision with respect -

to payment of fees connected with any such registration, and shall include a provision
pamihn_gSTMthostpmthnﬂhgofnmgimsﬁonmmMWkseﬁomprt:me
such;emhmsummmbwbmeeﬁecﬁveifatﬁgﬁmeﬁnﬁghtto defay is
e:gmsedbym&GRshandetemimhgoodfmhﬂﬁmchoﬁcﬁngmﬂdm
with any acquisition, financing or other transaction thet STMG is sctively pusuing and is
meterial to STMG or would involve initial or contimuing disclosure obligations that
‘would not be in the best interests of STMG,

()  Upon being peid in full, all principal, interest and costs and other amounts,
peyable under the indentures), the indenture trustecs will remit any remaining sharcs and
any surplus proceeds to Hollinger and 432. ‘

(&) Subject only o 3 reasonable reserve for (i) administrative costs (inghuding ey
applicable legal fees, advisor fees and any other costs secured by the Administration
Charge and also including  reserve to pay the reasonable costs, focs and expenses in

respect of DK's post-Court Approval role as deseribed herein) and (if) disputed claims, -
such reserves to be determined by the CRO (as defined in the STMG Term Sheet) and the -

Monitor, both acting reasonably (and subject to their right to seek directions from the
Conrt), end in consultztion with DK and STMG, and subject to the seprogated funds
described below, all other cash and realizable proceeds of the Applicants (including the
15% share of the insurance settlement proceeds referred to herein) and the non-applicant
cubsidiaries of the Applicants (other than STMG and its subsidiaries) shall bo distributed

as efficiently as reasonsbly possible to the creditors who have proved claims in .

accordance with fhe olaims process for each of the Applicants. Distributions will be
determined and made on & non-consolidated basis giving effect to inter-company claims

' but including only 50% of a clsim by 432 against Hoflinger in the amownt of

approximately CDN$342.5 miltion and subject to the following payments in the priority
specified below:

() firstly, to pay a transaction fee to DK. in consideration of its agretment to
fhe terms hercof of CDN$1.5 million;

() scoondly, to pay the reasonable fees and disbursemenis, including
reasonable legal fees and disbursements, of the indenfure trustces up to and
including Court Approval; and
@) thirdly, to pay the reasonable legal fees and disbursements of DX up to
and including Court Approval;

4
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20,

provided tht the tote] amouat avallsble to find items () throngh (i) hereof shall

not exceed CDN$4,500,000. The priority payments described hersin will not

affect the timing or amount of the payment to STMG described i
. , mmh‘l

(®) The Applicants will acknowledge claims owing by 432 and also
Hollinger to the indenturs tustecs hﬂmfulllmountofﬁm‘gmcipal, mbues'ts:ﬂ
costs owing under the two debentures dated March 10, 2003 and September 30
2004, the amownt of which s estimated to be US$103,235,062 as of Docamber
31, 2007, These claims will continue to acerus interest (unless and wntil the
Applicants become bankrupt) in accordance with the debentures at fis contractual
yato wetil paid in full. The claims will be reduced only by distibations received
by the indenture trostoes from the estatea of the Applicants and by amounts
;ntuauy recaived from or in respect of the Exchanged Shares and the Additional
hares, ’ ‘

() “The Monitor and the CRO, with periodic reporits as requested (acting
reasonsbly) and af least monthly to DK and STMG, will work to resolve and
determing all disputed olaims a5 efficiently asTeasanably possible, The Mondtor
and the CRO will seek the fnput of DK and STMG before allowing any olaims
against the Applicants (other than the claims of STMG axd the indeuture trustecs
acknowledged herein). The Monitor and the CRO, in consultation with DK and
STMG, will provide estimates of the net recovery to areditors based cn the
souaterfall” analysis of the Monitor sud the information now known regerding the
chaims of all creditors (inchnding the claims of STMG allowed under the STMG
Term Shest), such estimste 10 be updaied after the claims bar dates for the
Apphicents and for the nonsappHoant subsidiaries-as deseribed horein. -

(@ - STMG will acknowledge that its claim against 432 in respect of the 432
1ozn is subordinated 1o sod in favour of the ¢laims of the indexture trustee for and
in respect of only the senior bonds against 432.

DK agrees to:

'@ withdraw its motion sceking the bankruptcios of the Applicants; and

(b) - support Court approval in the Applicants’ CCAA proveeding (“Court Approval™)
consisting of: (i) approval of this agreement and () spproval of the other relief
sought by the Applicants in their Notice of Motion dated April 10, 2008 to the

extent not inconsistent with the terms described heredo.

‘ General Conditions

AsbandudCCAAclahnstcessshﬂlbeimplementedimquimeforandaﬁns
against the Applicants, except claims ageinst the Applicants by their subsidiaries (ofher

fhen STMQ and its subsidiarics).
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23,

24,

26,

27,

28.

25,

A subsequent claims process shall be implemented in respect of the Jicant .‘
ibseq ; non-Aj

subsidiaries of the Applicants 1 ensure el all creditors of those Subsidiaris are
identified prior to the asset consolidation herein conternplated,

The Applicarts, in consultation with the Monttor, shall prepare & ‘to accumulate ot
Hollinger, on a tax-effective basis, all assets of the non—Applich;t}Tubsidiaﬂes of tI::

Applicants (other than STMG and its snbsidiarizs) after P "
E i oy ) after payment of all claime of creditors

TheAppﬁcanB_agreetowoﬂ:v&lhﬁw Monitor, in consultation with DK and STMG (and
subject to the right of all parties o seek directions from the Court), to realize upon any
assets of the Applicants and the non-applicant subsidiaries (other than the cash, the
Exchanged Shares, the Additional Shares and the Litigation Asgets described hexein) with
& view to distcibuting net proceeds thereof as efficlently as reasonsbly possible and to
provide the necessary proxies. In particular, the AppHcants will consider making such
distributions pursuant o periodic Court orders in the CCAA. proceedings as opposed to
incurring the costs assotiated with formalizing and approving 4 Plan.

The forn and content of any Plan, if necessary or advissble to implement the texms
hereof, as it relates to STMG sball be satisfactory to STMG, acting reasonably and, as it
selates 1o DK and the indenture trustess, shall be satisfactory to DI, acting reasonably.

All steps and trensections described herein that wre to ocour upon Coutt Approval are
intended to take place simultansously, and the parties shall co-operate with each otfier to
coordinate the timing of the effectivencss of such steps and transactions.

The informstion comtained in Schedules “B” and “C” hercof is confidential and
commezcially seasitive, The parties agree to seek an order sealing: Schedule “B”,
pending further order of ths Court, and Schodule “C™, untll such Hme as the information
contained therein is disclosed by STMG, and agres that Schednles “B* and “C” will be
redacted froxa any publicly disclosed materials. ’

Corporate Governance

Aziz, or an entity controtled by him, shall be appointed forthwith by the Court Approval
order as the chief restructuring officer (the “CRO™ of the Applicants and an officer of
the Court in consideration of a monthly salary of $65,000, payable in advance, plus GST
as applicable and reimbursement of reasongble ¢xpenses. Such engagement shall be ox &
mmonth-to-month basis aud may be terminated by Aziz upon 30 days* prior written notioe.

The CRO shall b responsible, among other things, for developing and implementing the
asset consolidation snd repaniation plan and assisting the Monitor with the claims

© process.

The board of dizectors of Hollinger shall be reduced as soon. as possible to 2 maxirum of
thres persons.

.



30.

3L

E.
32,

33,

- 36

37.

UponConﬁApprovaLHolHng&dewmdswmng:eefosn end ent
mgt;in;.\ly w;:k n:edas b;ahyja;:le u;ll;ﬁ% I;I;zllinger’s consulting agreunuﬁsgmh 'S%g:eés o(:-fng.;l
entity con ootheis shall Tesipn ifi director
oty i =2 a3 an officer gud dis of the

In accordance with the engagesnent letter betwean Hollinger and BMO Neshitt Bums fi,

(“BMO"), dated June 15, 2007, payment of all momihly work
ceased in February 2008. - monthly work fees paysble to BMO

Litigation Assets

As part of the Court Approvel order, justice John D. Ground shall be appointed as sn
officer of the Court to pecform the role of litigation trustee (the “Litigation Trustee”) of
ell claims and capses of action in favour of the Applicants (the “Litigation Asssts™) ont
such terms as may be agreed between the Applicants and justice Grownd and subject to
epprovel by the Court. ’ : '

The Litigation Trustes will supervise, control and edminister all agpects of the Litigation

" Assels of the Applicants, in copsultation with the Applicants and subject to monttoring by

fhe Monitor and supervision by the Court.

The Litigation Tmstee may, if he considers it necessary or advisable, refain the services
of Voorheis or an entity controlled by him on zn hourly basis to provide assistance or
advice in respect of the Litigation Assets. :

The Litigation Trustee will be responsible for administering the Litigation Assets
efficlently and in a cost-sffective manmer with a view o maximizing the net retorn, after
costs, from fhe Litigation Assets to the Applicants -and their creditors acd other
stekeholders and shall provide periodic reports o the Advisory Commitice (as defined
herein) and such other reporis as may be requested by any membex of the Advisory
Committee, acting reesonably. :

Au advisory committes shall be established to provide &dvice and direction to the
Litigation Trustee (fhe “Advisory Commitiee”) comprised of one nomines of DK, one

ve of the Applicants (other than ‘Wes Voorheis) and the Litigation Trustes,
The Litigation Trostec shall act in accordance with any majority decision of the Advisory
Committes, For greater ceriainty, in the event of any disagreement as between the
representative of DK and the representafive of the Applicants, the Litigation Trostes shall

. have a deciding vote.

The pominee of DX to the Advisory Conunittes shall not receive any reranmercation for so
acting other than as specified below. The representative of the Applicants shall be a
senior Cansdisn Jitigation counsel and shell be paid &t his or her vsual howdy rats by the
Applicents, At the option of DK, its nomine¢ may receive compensation on m
equivalent basis to that of the represextative of the Applicants. Al members of the
Advisory Committee shall be indemmified in respect of any claims made against them in
such capacity excepting only claims arising from their wilful miscondact or gross
nogligence,

-7-
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38,

39.
40,
41,

42,

Ths Litigation Trustee will supervise and administer the Litigation Assets an X
day basis, including giving direction to ‘counsel, The Litigation Tmtee“dﬂstgguﬁ
direotion from the Advisory Commitiee as hie deems necessary or appropriate, but, in
particular, ﬂm Lifigaﬁon Trostes will seek direction from the Advisory Committes with
respect to litigation strategy, financing Gf any) for the Litigation Assets, whether to
accept or make eny setflement offer and the use of proceeds of any settlement,

The smount described in Schedule “B™ hereto shall be segregated from the general cash
assets of the Applicants and used exclusively for the purpose of funding the
administration of the Litigation Assels. Payment of any amount payable to Mr. W
Voorheis shall be made as contemplated in Schedule “B”, )

IheLiﬁgaﬁmT&ustcewiﬂﬁemspow'bIefo:admiﬁsmﬁngthamﬁgaﬁmASM'

efficiently and in a cost effective manner with a view to maximizing the net retum, after
costs, from the Litigation Assets to the Applicants and their creditors and other
stakeholdexs, :

Representatives of DK and Hollinger will hold all information recelved by them as
members of the Adgisory Commnities in stzict confidence pumnant fo a form of
confidentiality agreement acceptable to Hollinger, the Litigation Trustes snd such
representatives, all acting reasonably,

DK or Hollinger may apply to Court at any time to seck such chenges to the provisions of

the order appointing the Litigation Trostes as cither of them may decm necessary or

sppropuiate. -

Subject to Court Approval beinig obiained to the terms hereof, pursuant to an Order in form and
oun%ant ssﬂsfmoxypho the parties, for consideration vecoived, each of fhe undersigned agrees to

{lie above as evidenced by their respective alpnatures as of fhis /& “ay of May, 2008. This |

agrecmont may be signed in counterparts and delivered by electronioc transmission,

HOLLINGER INC., SUGRA LIMITED and
4322525 CANADA INC.

I’.'cr:

lpd_

(I have enthority to bind each of the corporations)

.8-



DAVIOSON KEMPNER CAPITAL -
MANAGEMENT LLC on its own belsalf and
on bebalf of the aifiates Hsted ix Schedule

© “AP hereto (collectively, “DK)

Pec:

Per:

(/e have anthority to bind the entitics
caltectively referred to ng “DE”)



Per:

SUN TIATES MYDYA QROUP, INC.

Pex:
ngmﬁymbhﬂmcmnnﬁon)

DAVIDSON KEMPNER CAPITAY,
MANAGEMENT LLC on fie own bebalf and
om behinlf of The aifiiates Heted In Schedyle
“A™ hereto [collectively, DX

Per:

(U'We huvo suthority to bind the entities

collectively reforred to as “DK™) -

-9-
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Schedale “A”

MH Davidson Co.

Davidson Kempner In.tcmahonal Limited
Davidson Kempner Institetional Partners
Davidgon Kempner Pariners

-10-



Schedule “B”

REDACTED AND SEALED
PURSUANT TO COURT ORDER

DATED MAY 21, 2008



Schednle “C»

The directars to be propesed for election af the arsmal general mesting of share

STMG 1o be held on Juns 17, 2008 are the following, v%hich, for greater ela.rity,h:::ﬁ gg
the current directors of STMG, The six directors refarred to in paragraphi § of the Mult-
Parly Seitlement Term Sheet will, notwithstanding any such election, resign in
accordance with peragraph 6 of the Multi-Party Settlement Term Sheet.

The Hon, Raymond G.H, Seitz
William Aziz

Brert D, Baird

Albrecht W. A, Bellstedt Q.C.
Herbert A. Denton

Peter Doy

Cyrus F, Freidheim, Jr.,
Edward Hannah

Gordon A, Paris

Graham W. Savage

G, Wesley Voorheis
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EXHIBIT “D”



Hollinger Inc.

Settlement of Claims Against KPMG LLP

TORONTO, Ontario, October 6, 2010 — The Litigation Trustee of Hollinger Inc. ("Hollinger")
announced today that he has entered into a settlement agreement with KPMG LLP to resolve all
claims against Hollinger's former advisor advanced by the Litigation Trustee on behalf of
Hollinger. The settlement entails no admission of liability on the part of KPMG LLP. The terms
of the settlement include releases in favour of KPMG LLP from Hollinger and its subsidiaries, as
well as from third parties involved in related Hollinger litigation. The settlement and the releases
are subject to court approval, which will be sought on notice to other affected parties. The rest of
the terms of the settlement agreement are confidential.

Hollinger previously issued a news release on July 15, 2010 regarding the settlement agreement
entered into with Torys LLP.

Hollinger and its subsidiaries, Sugra Ltd. and 4322525 Canada Inc., are currently subject to
proceedings in Canada under the Companies’ Creditors Arrangement Act (Canada) and in the
United States under Chapter 15 of the U.S. Bankruptcy Code.

The securities of Hollinger are subject to a cease trade order issued by the Ontario Securities
Commission on July 23, 2008. Hollinger's common shares and Series II preference shares were
delisted from the Toronto Stock Exchange on August 22, 2008.

CONTACT INFORMATION
Media contact:

William E. Aziz

Chief Restructuring Officer
416.640.7122
baziz@hollingerinc.com
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NOTICE CONCERNING HOLLINGER INC., 4322525 CANADA INC.
AND SUGRA LIMITED
(hereinafter collectively referred to as the “Applicants™)

RE: NOTICE OF SETTLEMENT OF CLAIMS AND CAUSES OF ACTIONS IN
FAVOUR OF THE APPLICANTS INVOLVING KPMG LLP CANADA (THE
“KPMG SETTLEMENT”), TORYS LLP (ONTARIO) AND TORYS LLP (NEW
YORK) (THE “TORYS SETTLEMENT”), AND NOTICE OF A BAR DATE
RELATING TO THE KPMG SETTLEMENT AND THE TORYS SETTLEMENT
AND AN ORDER APPROVING THESE SETTLEMENTS

The Applicants and the Court-appointed Litigation Trustee have entered into two settlement
agreements (collectively, the “Settlements™) in respect of which Court Orders will be sought.

The KPMG Settlement Agreement settles all claims and causes of action advanced by Hollinger
Inc. on its own behalf and on behalf of all other CCAA applicants and their subsidiaries other
than Chicago Newspaper Liquidation Corp. (formerly known as Sun-Times Media Group) and
its subsidiaries. In return for payment by KPMG of the settlement amount and withdrawal of
KPMG’s claims against the Applicants, Hollinger is seeking a Court ordered release in favour of
KPMG LLP Canada, KPMG LLP (U.S.), all other member firms of KPMG International and
their related or affiliated entities and their respective past, present and future partners, officers,
directors, employees, servants, agents, assigns, insurers and counsel (collectively, the “KPMG
Releasees”). The intent of the release is to eliminate any basis for any direct or indirect claim by
any Person against the KPMG Releasees in any way relating to the subject matter of the KPMG
Settlement, save and except claims based on a final judgment that a plaintiff suffered damages
or, if under civil law, prejudice as a direct result of the plaintiff’s reliance on express frandulent
misrepresentation made by any or all of the KPMG Releasees or their agents when any or all the
KPMG Releasees had actual knowledge that the misrepresentation was false.

The Torys Settlement Agreement settles all claims and causes of action advanced by Hollinger
Inc. on its own behalf and on behalf of all other CCAA applicants and their subsidiaries other
than Chicago Newspaper Liquidation Corp. (formerly known as Sun-Times Media Group) and
its subsidiaries. In return for payment by Torys of the settlement amount and Torys agreement
that it will not file any claims against the estates of any of the Applicants, Hollinger is seeking a
Court ordered release in favour of Torys and its past, present and future partners, employees,
directors, officers, affiliates, agents, advisors, insurers and their predecessors, successors and
assigns (collectively, the “Torys Releasees”). The intent of the release is to eliminate any basis
for any direct or indirect claim by any Person against the Torys Releasees in any way relating to
the subject matter of the Torys Settlement, save and except claims based on a final judgment that
a plaintiff suffered damages or, if under civil law, prejudice as a direct result of the plaintiff’s
reliance on express fraudulent misrepresentation made by any or all of the Torys Releasees or
their agents when any or all the Torys Releasees had actual knowledge that the
misrepresentations was false.
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The Settlements and the Settlement Approval Orders sought contain terms and provisions that
may compromise, limit or release certain of your rights. Please consult the Settlement Document
Package for more details at the Monitor’s website www.ey.com/ca/hollinger.

This Notice is being published pursuant to an Order of the Superior Court of Justice (the
“Court”) made P, 2010 (the “Service and Notice Procedure Order”). This Notice has been
approved by the Court pursuant to the Service and Notice Procedure Order. A copy of this
Notice will be sent to Creditors and Defendants (as defined in the Service and Notice Procedure
Order) on or before », 2010 in accordance with the Service and Notice Procedure Order.
Persons may obtain a Settlement Document Package, including the forms of the Settlement
Approval Orders, further details of the KPMG Settlement Agreement and the Torys Settlement
Agreement and a form of Notice of Appearance (the “Notice of Appearance™), from the
Monitor’s website at www.ev.com/ca/hollinger.

Motions for approval and implementation of the Settlements including for the barring and release
of certain claims (the “Settlement Approval Motions™) have been scheduled with the Court in
Toronto to be heard on », 2010. If you wish to attend and be heard at the Settlement Approval
Motions on P, 2010, a Notice of Appearance must be submitted by pre-paid ordinary mail,
courier, email or fax to the Monitor and its counsel, Lenczner Slaght Royce Smith Griffin LLP,
at the following addresses:

Ernst & Young Inc. Lenczner Slaght Royce Smith Griffin LLP
Court-appointed Monitor of Hollinger Inc. and Lawyers for the Monitor of Hollinger Inc. and
others others
222 Bay Street 130 Adelaide Street West, Suite 2600
Toronto, ON MS5K 1J7 Toronto, Ontario M5H 3P5
Attention: Christopher Mediratta Attention: Peter Griffin
Email: christopher.mediratta@ca.ey.com Matthew Lermer
Fax: (416) 943-3300 Email: periffin@litigate.com
mlerner@litigate.com
Fax: 416-865-9010

All Notices of Appearance must be received by the Monitor and its counsel by noon (EST)
on P, 2010 (the “Notice of Appearance Bar Date”). It is your responsibility to ensure that
the Monitor and its counsel receive your Notice of Appearance by the Notice of Appearance
Bar Date if you wish to appear and be heard. If you file a Notice of Appearance by the
Notice of Appearance Bar Date you must be represented in person or through legal counsel
at your own expense with respect to the Settlement Approval Motion and any other
proceedings regarding the Settlements in which you wish to participate.

PERSONS WILL BE BOUND BY ALL TERMS OF THE SETTLEMENT APPROVAL
ORDERS AND WILL BE BARRED AND ENJOINED FROM OBJECTING TO,
DISPUTING IN ANY MANNER WHATSOEVER, APPEALING OR MOVING TO SET
ASIDE OR VARY THE SETTLEMENTS OR THE SETTLEMENT APPROVAL
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ORDERS IF A NOTICE OF APPEARANCE IS NOT RECEIVED BY THE MONITOR
AND ITS COUNSEL ON OR BEFORE THE NOTICE OF APPEARANCE BAR DATE
AND SUCH PERSON DOES NOT ATTEND IN PERSON OR BY LEGAL COUNSEL AT
THE SETTLEMENT APPROVAL MOTION TO BE HEARD ON », 2010 AT THE
COURTHOUSE, 8™ FLOOR, 330 UNIVERSITY AVENUE, TORONTO, ONTARIO.

DATED at Toronto this P day of », 2010.
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Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE )  FRIDAY, THE
)
MR. JUSTICE CAMPBELL ) 12™ DAY OF NOVEMBER, 2010

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE
OR ARRANGEMENT WITH RESPECT TO HOLLINGER INC.,
4322525 CANADA INC. AND SUGRA LIMITED
Applicants

SERVICE AND NOTICE PROCEDURE ORDER

THIS MOTION made by the Applicants for an Order, inter alia, establishing a service
and notice process in respect of a motion to be brought to approve certain settlements reached for
the benefit of the Applicants and their stakeholders regarding certain claims and causes of action

in favour of the Applicants was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Applicants’ Notice of Motion dated October 29, 2010, the Affidavit
of the Chief Restructuring Officer of the Applicants sworn on October 29, 2010 (the “CRO
Affidavit”), filed, the Fourteenth Report of Ernst & Young Inc. in its capacity as Court-
appointed monitor of the Applicants (the “Meonitor”) dated P, 2010 (the “Fourteenth

Report™), filed, and on hearing from counsel for the Applicants, the Monitor and such other
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counsel as were present and on being advised that the Service List as of P, 2010 was served

electronically with the Applicants’ Motion Record,

DEFINITIONS

1. THIS COURT ORDERS that for the purposes of this Order, in addition to the terms

defined elsewhere in this Order, the following terms shall have the following meanings:

(a)

(b)

{c)

(@)

©

(H

“Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-

36, as amended;

“Claims Order” means the Order of this Court dated May 21, 2008, as amended
by the Order of this Court dated November 26, 2008 and as further amended by
the Order of this Court dated November 10, 2009 as such Order may be further

supplemented, amended or varied from time to time by this Court;
“Court” means the Ontario Superior Court of Justice (Commercial List);

“Creditor” means any Person having a Claim (as defined in the Claims Order or
the Non-Applicant Claims Order) for which they filed a proof of claim against
onc of the Applicants or Non-Applicants that has not been finally disallowed in
full in accordance with those Orders and which term includes, without limitation,
any transferee or assignee of a Claim or a trustee, liquidator, receiver, receiver

and manager or other Person acting on behalf of such Person;

“CRO” means the Chief Restructuring Officer of the Applicants which is

BlueTree Advisors Inc., using the services of its sole officer and director, William



(g

(h)

)

(k)

)

-3-

E. Aziz, appointed as an officer of this Court pursuant to the Multi-Party

Settlement Order;

“Defendants” means all Persons against whom any of the Applicants have
commenced legal proceedings or with whom any of the Applicants have entered
into tolling agreements and which includes, without limitation, a trustee,

liquidator, receiver and manager or other Person acting on behalf of such Person;

“Indenture Trustees” means HSBC Bank USA, National Association and

Delaware Trust Company, National Association;

“Initial Order” means the Order of this Court dated August 1, 2007 as such

Order may be supplemented, amended or varied from time to time by this Court;

“KPMG Settlement” means the settlement reached among the KPMG Settlement

Parties pursuant to the KPMG Settlement Agreement;

“KPMG Settlement Agreement” means the Settlement Agreement dated
October 1, 2010, among the KPMG Settlement Parties, a redacted copy of which

is attached as Exhibit “C” to the CRO Affidavit;

“KPMG Settlement Parties” means, collectively, the Applicants and their
existing subsidiaries (but not including the Chicago Newspapers Liquidation
Corp. formerly known as Sun Times Media Group, Inc. and its subsidiaries), the
Litigation Trustee and KPMG LLP Canada, KPMG LLP (U.8.}, all other member
firms of KPMG International and their related or affiliated entities and their

respective past, present and future partners, officers, directors, employees,



(m)

(n)

(0)

®)

(@

()

(s)

4.

servants, agents, assigns, insurers and counsel (collectively, the “KPMG

Releasees™);

“Litigation Trustee” means John D. Ground, Q.C. (retired judge) appointed as an

officer of this Court pursuant to the Multi-Party Settlement Order;

“Motion Record” means the Notice of Motion, the CRO Affidavit, including a
redacted version of the KPMG Settlement Agreement and a redacted version of

the Torys Settlement Agreement, and the draft Settlement Approval Orders;

“Multi-Party Settlement Order” means the Order of this Court dated May 21,
2008, as amended by the Order of this Court dated July 3, 2008 as such Order

may be further supplemented, amended or varied from time to time by this Court;

“Non-Applicant Claims Order” means the Order of this Court dated August 27
2008, as amended by the Order of this Court dated November 26, 2008 and as
further amended by the Order of this Court dated November 10, 2009 as such
Order may be further supplemented, amended or varied from time to time by this

Court;

“Notice” means the notice of the Settlement Approval Motion to the Creditors,
the Defendants, the Shareholders and any other affected Person in substantially

the form attached as Schedule “A™;

“Notice of Appearance” means the notice delivered by a Creditor or Shareholder
to the Monitor and its counsel pursuant to paragraph 7, which shall be

substantially in the form attached as Schedule “B”;

“Notice of Appearance Bar Date” means noon (EST) on December 3, 2010;
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“Person” includes any individual, partnership, joint venture, trust, corporation,
unlimited liability company, unincorporated organization, government body or
agency or instrumentality thereof, or any other judicial entity howsoever

designated or constituted;
“Service List” means the most current Service List in these proceedings;

“Settlement Approval Motion” means the motion for, among other things, Court
approval of the KPMG Settlement Apreement and the Torys Settlement
Agreement and all transactions and documents related thereto, which is
anticipated to be heard by the Court on January 14, 2011 or such other date as

may be agreed by the KPMG Settlement Parties and the Torys Settlement Parties;

“Settlement Approval Orders” means the Orders to be sought from the Court
approving, among other things, the KPMG Settlement Agreement and the Torys

Settlement Agreement and all transactions and documents relating thereto;

“Settlement Document Package” means a document package that includes a
copy of the Notice, Notice of Appearance, Motion Record including a redacted
copy of the KPMG Settlement Agreement and a redacted copy of the Torys
Settlement Agreement, the draft Settlement Approval Orders, the Fourteenth
Report, this Order and such other materials as the Monitor or the CRO may

consider appropriate or desirable;

“Shareholders” means the past and present holders of all issued and outstanding
shares in the capital stock of the Applicant, Hollinger Inc., whether common or

preferred, and including any warrants, options or other rights therein;
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(2) “Torys Settlement” means the settlement reached among the Torys Settlement

Parties pursuant to the Torys Settlement Agreement;

(aa) “Torys Settlement Agreement” means the Settlement Agreement dated March
26, 2010, among the Torys Seftlement Parties, a redacted copy of which is

attached as Exhibit “A” to the CRO Affidavit;

(bb) “Torys Settlement Parties” means Hollinger Inc., the Litigation Trustee, Torys

LLP (Ontario) and Torys LLP (New York); and

(cc)  “Website” means the website of the Monitor at www.ey.com/ca/hollinger.

MONITOR’S ROLE

2.

THIS COURT ORDERS AND DIRECTS that the Monitor, in addition to its duties
under the CCAA, the Initial Order and any other Orders in these proceedings, is hereby
empowered to take such other actions and fulfill such other roles as are authorized by this
Order and the CCAA and that, in taking such other actions and in fulfilling such other
roles, the Monitor shall have the protections given to it in the Initial Order and this Order,

including without limitation the protections provided in paragraph 11 of this Order.

CRO’S ROLE

3.

THIS COURT ORDERS AND DIRECTS that the CRO, in addition to its prescribed
rights and obligations under the Multi-Party Settlement Order and any other Orders in
these proceedings, is hereby empowered to take such other actions and fulfill such other
roles as are authorized by this Order and that, in taking such other actions and fulfilling

such other roles, the CRO shall have the protections given to it in the Multi-Party
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Settlement Order and this Order, including without limitation, the protections provided in

paragraph 12 of this Order.

NOTICE

4, THIS COURT ORDERS that:

(a)

(b)

(c)

(d)

(e)

as soon as practicable, but in any event no later than two (2) days following the
making of this Order, the Monitor shall post a copy of the Settlement Document

Package on its Website;

as soon as practicable, but in any event no later than seven (7) days following the
making of this Order, the Monitor, with the assistance of the CRO, shall send a
copy of the Notice to each of the Creditors to the address provided in their proof
of claim filed in accordance with the Claims Order or Non-Applicant Claims

Otrder, as applicable;

as soon as practicable, but in any event no later than seven (7) days following the
making of this Order, the Monitor, with the assistance of the CRO shall send a
copy of the Notice to cach of the Defendants at their last known address, if any,

according to the records of the Applicants;

as soon as practicable, but in any event no later than seven (7) days following the
making of this Order, the Monitor shall cause the Notice to be published in The

Globe and Mail (National Edition) and the Wall Street Journal,

the Applicants shall serve the Motion Record on the Service List by electronic

service in a manner described in paragraph 10 herein;
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THIS COURT ORDERS that service by the Applicants of the Motion Record on the
Service List, by the Monitor of the Notice on the Creditors and the Defendants, posting of
the Settlement Document Package on the Website and publication of the Notice in the
manner set forth herein shall constitute good and sufficient service upon the Creditors,
the Defendants, the Shareholders and all other affecied Persons of notice of the
Settlement Approval Motion, the Motion Record, the KPMG Settlement, the KPMG
Settlement Agreement, the Torys Settlement, the Torys Settlement Agreement, the
Settlement Approval Orders, this Order, the Notice of Appearance Bar Date and related
deadlines and procedures set forth herein and that no other form of service or notice need
be made by any of the Applicants, the CRO or the Monitor to any other Person and no
other documents, or materials need be served on any Person in respect of the Settlement

Approval Motion, except as provided in paragraph 10 of this Order.

THIS COURT ORDERS that the form and substance of each of the Notice and the
Notice of Appearance, substantially in the forms as attached as Schedule “A” and “B”,
respectively, to this Order are hereby approved, subject to the Applicants, the CRO and
the Monitor making such minor or non-material amendments to such forms as the

Applicants, the CRO and the Monitor consider necessary or desirable.

NOTICE OF APPEARANCE BAR DATE

7.

THIS COURT ORDERS that any Persen intending to file a Notice of Appearance must
do so by sending it to the Monitor, with a copy to the Monitor’s counsel, Lenczner Slaght
Royce Smith Griffin LLP, so that such Notice of Appearance is received by the Monitor
and its counsel on or before the Notice of Appearance Bar Date, as provided for by the

terms of the Notice of Appearance.
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THIS COURT ORDERS that, if a Notice of Appearance is sent to the Monitor, with a

copy to its counsel, and such Notice of Appearance is received by the Monitor and its

counsel on or before the Notice of Appearance Bar Date:

(a)

(b)

(©)

(d)

the parties by so sending the Notice of Appearance may appear in person or
through such party’s own counsel at such party’s own expense with respect to the

Settlement Approval Motion;

upon receipt of each Notice of Appearance, the Monitor shall send the submitting

party a receipt acknowledging the filing of such Notice of Appearance;

within two (2) days following the Notice of Appearance Bar Date, the Monitor
shall, by way of a Monitor’s Report or otherwise at the discretion of the Monitor,
provide-the Service List with a list of the Notices of Appearance received in

accordance with this Order that have not been withdrawn; and

the Monitor shall send copies of the Notices of Appearance received in
accordance with this Order that have not been withdrawn to the Applicants and
counsel for the KPMG Settlement Parties, counsel for the Torys Settlement

Parties and counsel for the Indenture Trustees.

THIS COURT ORDERS that any Person that does not send a Notice of Appearance as

provided for herein which is received by the Monitor and its counsel on or before the

Notice of Appearance Bar Date:

(a)

shall not be entitled to appear or be heard at the Settlement Approval Motion, or
to receive any further notice of, or materials or documentation relating to, arising

out of, or in conjunction with, the Settlement Approval Motion;
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(b) shall be bound by the terms of the Settlement Approval Orders and all other

related Orders as may be subsequently made in these proceedings; and

(c)  shall be forever barred and enjoined from making any objection or opposition to,
disputing in any manner whatsoever or appealing or moving to set aside or vary
the Settlement Approval Orders, the KPMG Settlement, the KPMG Settlement
Agreement, the Torys Settlement, the Torys Settlement Agreement or any other
documents, Orders or proceedings with respect to, arising out of, or in connection
with the Settlement Approval Motion, the Seftlement Approval Orders, the
KPMG Settlement, the KPMG Settlement Agreement, the Torys Settlement and

the Torys Settlement Agreement.

10. THIS COURT ORDERS that the Applicants shall be required to serve the motion
materials relating to the Settlement Approval Motion on the Service List on or before
November 26, 2010 and shall be required to serve the motion materials relating to the
Settlement Approval Motion on any Person who has filed a Notice of Appearance as
provided for herein which was received by the Monitor‘ and its counsel on or before the
Notice of Appearance Bar Date, unless such Person has withdrawn the Notice of
Appearance within two days of receipt of the Notice of Appearance and in any event on

or before December 3, 2010.

PROTECTIONS FOR THE MONITOR AND CRO

11. THIS COURT ORDERS that (i) in carrying out the terms of this Order, the Monitor
shall have all of the protections provided for it by the CCAA and the Initial Order or as
an officer of this Court, including the stay of proceedings in its favour, (ii) the Monitor

shall incur no liability or obligation as a result of the carrying out of its duties under this
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Order, (iii) the Monitor shall be entitled to rely on the books and records of the
Applicants, the Proof of Claim filed in accordance with the Claims Order, and any other
information provided by the Applicants, all without independent investigation, and (iv)
the Monitor shall not be liable for any claims or damages resulting from any errors or

omissions in such books, records, Proofs of Claim or information.

THIS COURT ORDERS that (i) in carrying out the terms of this Order, the CRO shall
have all the protections provided for it by the Multi-Party Settlement Order, (ii) the CRO
shall incur no liability or obligation as a result of assisting the Monitor in the carrying out
of the provisions of this Order, (iii) the CRO shall be entitled to rely on the books and
records of the Applicants, the Proofs of Claim filed in accordance with the Claims Order
and any other information provided by the Applicants, all without independent
investigation, and (iv) the CRO shall not be liable for any claims or damages resulting

from any errors or omissions in such books, records, Proofs of Claim or information.

DIRECTIONS

I3.

THIS COURT ORDERS that any Applicant, the CRO or the Monitor may, at any time,
and with such notice to the KPMG Settlement Parties, the Torys Settlement Parties, the
Indenture Trustees or other Persons as this Court may require, seek directions from the
Court with respect to this Order and the process set out hercin, including the forms

attached as Schedules hereto.

SERVICE AND NOTICE

14.

THIS COURT ORDERS that the Monifor, the CRO or the Applicants, as the case may
be, are at liberty to deliver the Notice and any letters, notices or other documents to

interested Persons by forwarding true copies thereof by pre-paid ordinary mail, courier,
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personal delivery or electronic or digital transmission. Any such service or notice by
courier, personal delivery or electronic or digital transmission shall be deemed to be
received on the next business day following the date sent or, if sent by pre-paid ordinary

mail, on the fourth business day after mailing.

15.  THIS COURT ORDERS that the Notice of Appearance to be given under this Order by
any Person to the Monitor shall be in writing in substantially the form provided for in this
Order and will be sufficiently given only if given by pre-paid ordinary mail, courier,
personal delivery or electronic or digital transmission and addressed to and received by:
Ernst & Young Inc.
Court-appointed Monitor of Hollinger Inc. and others

222 Bay Street
Toronto, ON M5K 1J7

Attention: Christopher Mediratta

Email: christopher.mediratta@ca.ey.com
Fax: (416) 943-3300
With a copy to:

Lenczner Slaght Royce Smith Griffin LLP

Lawyers for the Monitor of Hollinger Inc. and others
130 Adelaide Street West, Suite 2600

Toronto, Ontario M5H 3P5

Attention: Peter Griffin

Email: periffin@litigate.com
Fax: 416-865-9010

Any such notice or other communication by any Person shall be deemed received only

upon actual receipt thereof during normal business hours on a Business Day.

TIMETABLE FOR SETTLEMENT APPROVAL MOTION

16. THIS COURT ORDERS that the following timetable be established for the exchange of

materials prior to the Settlement Approval Motion:
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(a) responding motion materials to be delivered to the Service List on or before

December 10, 2010;

(b) reply motion materials to be delivered to the Service List on or before December

20,2010,

(c) applicants’ factum to be delivered to the Service List on or before January 5,

2011;

(d)  responding factum to be delivered to the Service List on or before January 10,

2011; and

(e) reply factum to be delivered to the Service List on or before January 12, 2011.

SEALING ORDER

17.

18.

THIS COURT ORDERS that the Applicants be and are hereby authorized, .nunc pro
tunc, to post on the Website and serve upon any Person, other than the Court, a version of
the CRO Affidavit that has been redacted to remove certain confidential references in the
Torys Settlement Agreement and the KPMG Settlement Agreement attached thereto as

Exhibits “A” and “C”, respectively.

THIS COURT ORDERS that the unredacted version of the CRO Affidavit filed with
the Court, including Exhibits “A™ and “C” thereto, shall be sealed from the public record

until further Order of the Court.
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SCHEDULE “A”

(NOTICE FORM ATTACHED)



NOTICE CONCERNING HOLLINGER INC., 4322525 CANADA INC.
AND SUGRA LIMITED
(hereinafter collectively referred to as the “Applicants”)

RE: NOTICE OF SETTLEMENT OF CLAIMS AND CAUSES OF ACTIONS IN
FAVOUR OF THE APPLICANTS INVOLVING KPMG LLP CANADA (THE
“KPMG SETTLEMENT”), TORYS LLP (ONTARIO) AND TORYS LLP (NEW
YORK) (THE “TORYS SETTLEMENT”), AND NOTICE OF A BAR DATE
RELATING TO THE KPMG SETTLEMENT AND THE TORYS SETTLEMENT
AND AN ORDER APPROVING THESE SETTLEMENTS

The Applicants and the Court-appointed Litigation Trustee have entered into two settlement
agreements (collectively, the “Settlements”™) in respect of which Court Orders will be sought.

The KPMG Settlement Agreement settles all claims and causes of action advanced by Hollinger
Inc. on its own behalf and on behalf of all other CCAA applicants and their subsidiaries other
than Chicago Newspaper Liquidation Corp. (formerly known as Sun-Times Media Group) and
its subsidiaries. In return for payment by KPMG of the settlement amount and withdrawal of
KPMG@G’s claims against the Applicants, Hollinger is seeking a Court ordered release in favour of
KPMG LLP Canada, KPMG LLP (U.S.), all other member firms of KPMG International and
their related or affiliated entities and their respective past, present and future partners, officers,
directors, employees, servants, agents, assigns, insurers and counsel (collectively, the “KPMG
Releasees™). The intent of the release is to eliminate any basis for any direct or indirect claim by
any Person against the KPMG Releasees in any way relating to the subject matter of the KPMG
Settlement, save and except claims based on a final judgment that a plaintiff suffered damages
or, if under civil law, prejudice as a direct result of the plaintiff’s reliance on express fraudulent
misrepresentation made by any or all of the KPMG Releasees or their agents when any or all the
KPMG Releasees had actual knowledge that the misrepresentation was false.

The Torys Settlement Agreement settles all claims and causes of action advanced by Hollinger
Inc. on its own behalf and on behalf of all other CCAA applicants and their subsidiaries other
than Chicago Newspaper Liquidation Corp. (formerly known as Sun-Times Media Group) and
its subsidiaries. In return for payment by Torys of the settlement amount and Torys agreement
that it will not file any claims against the estates of any of the Applicants, Hollinger is seeking a
Court ordered release in favour of Torys and its past, present and future partners, employees,
directors, officers, affiliates, agents, advisors, insurers and their predecessors, successors and
assigns (collectively, the “Torys Releasees™). The intent of the release is to eliminate any basis
for any direct or indirect claim by any Person against the Torys Releasees in any way relating to
the subject matter of the Torys Settlement, save and except claims based on a final judgment that
a plaintiff suffered damages or, if under civil law, prejudice as a direct result of the plaintiff’s
reliance on express fraudulent misrepresentation made by any or all of the Torys Releasees or
their agents when any or all the Torys Releasees had actual knowledge that the
misrepresentations was false.
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The Settlements and the Settlement Approval Orders sought contain terms and provisions that
may compromise, limit or release certain of your rights. Please consult the Settlement Document
Package for more details at the Monitor’s website www.ey.com/ca/hollinger.

This Notice is being published pursuant to an Order of the Superior Court of Justice (the
“Court”) made », 2010 (the “Service and Notice Procedure Order”). This Notice has been
approved by the Court pursuant to the Service and Notice Procedure Order. A copy of this
Notice will be sent to Creditors and Defendants (as defined in the Service and Notice Procedure
Order) on or before », 2010 in accordance with the Service and Notice Procedure Order.
Persons may obtain a Settlement Document Package, including the forms of the Settlement
Approval Orders, further details of the KPMG Settlement Agreement and the Torys Settlement
Agreement and a form of Notice of Appearance (the ‘Notice of Appearance™), from the
Monitor’s website at www.ey.com/ca/hollinger.

Motions for approval and implementation of the Settlements including for the barring and release
of certain claims (the “Settlement Approval Motions”) have been scheduled with the Court in
Toronto to be heard on », 2010. If you wish to attend and be heard at the Settlement Approval
Motions on P, 2010, a Notice of Appearance must be submitted by pre-paid ordinary mail,
courier, email or fax to the Monitor and its counsel, Lenczner Slaght Royce Smith Griffin LLP,
at the following addresses:

Ernst & Young Inc. Lenczner Slaght Royce Smith Griffin LLP
Court-appointed Monitor of Hollinger Inc. and Lawyers for the Monitor of Hollinger Inc. and
others others
222 Bay Street 130 Adelaide Street West, Suite 2600
Toronto, ON M5K 117 Toronto, Ontario M5H 3P5
Attention: Christopher Mediratta Attention: Peter Griffin
Email: christopher.mediratta@ca.ey.com Matthew Lerner
Fax: (416) 943-3300 Email: pgriffin@litigate.com
mlemer@litigate.com
Fax: 416-865-9010

All Notices of Appearance must be received by the Monitor and its counsel by noon (EST)
on », 2010 (the “Notice of Appearance Bar Date”). It is your responsibility to ensure that
the Monitor and its counsel receive your Notice of Appearance by the Notice of Appearance
Bar Date if you wish to appear and be heard. If you file a Notice of Appearance by the
Notice of Appearance Bar Date you must be represented in person or through legal counsel
at your own expense with respect to the Settlement Approval Motion and any other
proceedings regarding the Settlements in which you wish to participate.

PERSONS WILL BE BOUND BY ALL TERMS OF THE SETTLEMENT APPROVAL
ORDERS AND WILL BE BARRED AND ENJOINED FROM OBJECTING TO,
DISPUTING IN ANY MANNER WHATSOEVER, APPEALING OR MOVING TO SET
ASIDE OR VARY THE SETTLEMENTS OR THE SETTLEMENT APPROVAL
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ORDERS IF A NOTICE OF APPEARANCE IS NOT RECEIVED BY THE MONITOR
AND ITS COUNSEL ON OR BEFORE THE NOTICE OF APPEARANCE BAR DATE
AND SUCH PERSON DOES NOT ATTEND IN PERSON OR BY LEGAL COUNSEL AT
THE SETTLEMENT APPROVAL MOTION TO BE HEARD ON », 2010 AT THE
COURTHOUSE, 8™ FLOOR, 330 UNIVERSITY AVENUE, TORONTQ, ONTARIO.

DATED at Toronto this P day of P, 2010,
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SCHEDULE “B”

(NOTICE OF APPEARANCE FORM ATTACHED)



Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE
OR ARRANGEMENT WITH RESPECT TO HOLLINGER INC.,
4322525 CANADA INC. AND SUGRA LIMITED

Applicants
NOTICE OF APPEARANCE
TO: ERNST & YOUNG INC. AND TO: LENCZNER SLAGHT ROYCE
Court-appointed Monitor of Hollinger Inc, and SMITH GRIFFIN LLP
others Lawyers for the Monitor of Hollinger Inc. and
222 Bay Street others
Toronto, Ontario 130 Adelaide Street West
Canada MSK 1J7 Suite 2600
Toronto, Ontario
Canada M5SH 3P5
Attention: Christopher Mediratta Attention: Peter Griffin
Phone: 1-888-788-9099 Matthew Lerner
Email: christopher.mediratta@ca.ey.com Email: pgriffin@litigate.com
Fax: (416) 943-3300 mlerner@litigate.com
Fax: (416) 865-95010
L (please check at least on of the following boxes as

applicable: (insert name)

O am a Creditor of the Applicants or the Non-Applicants;
am an officer of a Creditor.
am a current or former Sharcholder of Hollinger Inc.;

am a Defendant; or

O O O &

am another affected Person;



Under the Order of Mr. Justice Campbell dated P, 2010, Persons who wish to appear and be
heard on the motions currently scheduled for », 2010 (the “Settlement Approval Motions™) to
approve the settlements described in the Notice sent to such parties (the “Settlements”) may do
so by filing this Notice of Appearance with the Monitor and Lenczner Slaght Royce Smith
Griffin LLP by way of fax/email/regular mail/courier provided that such Notice of Appearance is
received by the Monitor and its counsel on or before noon (EST) on December 3, 2010.

I hereby notify the Monitor that: (a) I intend to appear at the Settlement Approval Motions; and
(b) I will appear in person or through my own counsel at my own expense at the Settlement
Approval Motions and to the extent I wish to appear in any other proceedings relating to the
Settlements.

Failure to file a Notice of Appearance with the Monitor and its counsel on or before noon
(EST) on December 3. 2010 will result in you being bound by all terms of the Settlement
Approval Orders and in you being forever barred and enjoined from objecting to,
opposing, disputing in any manner whatsoever, appealing or moving to set aside or vary
the Settlements, the KPMG Settlement Agreement and the Torys Settlement Agreement
and the Settlement Approval Orders.

Date Signature

My contact information for service is as My lawyer’s address for service is as follows:
follows:

(please insert an email address for service or a street (please complete the above information for the lawyer, if
address if you de not have an email address) any, you have retained to represent you at the Settlement
Approval Motion)

My contact phone number is as follows:
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