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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: Settlement Approval)

THE APPLICANTS will make a motion before a judge presiding over the Commercial
List on a date to be set by the Court at a Chambers Attendance on December 6, 2010, at 10:00
o’clock in the morning 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, among other things, approving the settlement agreement among Hollinger Inc.
(“Hollinger™), the Litigation Trustee, Torys LLP (Ontario) and Torys LLP (New York)
(collectively, “Torys™) dated March 26, 2010 (the “Torys Settlement Agreement”) and
granting releases in favour of Torys from the Applicants and their subsidiaries (but not
including the Chicago Newspapers Liquidation Corp. formerly known as Sun-Times
Media Group, Inc. and its subsidiaries (collectively referred to as “STMG™)) and from

third parties who are not parties to the Torys Settlement Agreement, substantially in the



form of the draft Order annexed to the Notice of Motion as Schedule “A” (the “Torys

Settlement Approval Order™).

An Order, among other things, approving the settlement agreement among the Hollinger
and KPMG LLP Canada (“KPMG Canada”) dated October 1, 2010 (the “KPMG
Settlement Agreement” and collectively with the Torys Settlement Agreement, the
“Settlements™) and granting a release in favour of KPMG (as hereinafter defined) from
the Applicants and their subsidiaries (but not including STMG) and from third partics
who are not parties to the KPMG Settlement Agreement, substantially in the form of the
draft Order annexed to the Notice of Motion as Schedule “B” (the “KPMG Settlement

Approval Order”).

An Order sealing confidential references in the Torys Settlement Agreement and the
KPMG Settlement Agreement attached as Exhibits to the Affidavit of William E. Aziz
sworn on November 24, 2010 (the “CRO Affidavit™) and sealing the Report of John D.
Ground, Q.C. (retired judge) in his capacity as litigation trustee over and in respect of all
claims and causes of action in favour of the Applicants (the “Litigation Trustee”) dated
November 22, 2010 (the “Litigation Trustee Report”) in its entirety, both subject to

further Order of the Court.

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 Arrangement Act (“CCAA”) pursuant to the
Order of this Honourable Court dated August 1, 2007 (the “Initial Order”) and Emst &

Young Inc. was appointed as monitor (the “Monitor”) 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. Blue'Tree 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 FKX.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 Aziz are referred to as the

‘GCROB’);

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 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 and the Multi-Party Settlement Agreement annexed as
Schedule “A” thereto, authorized the Litigation Trustee to supervise, control and
administer the Litigation Assets and is responsible for administering the Litigation Assets

efficiently and in a cost-effective manner with a view to maximizing the net return, after
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costs, from the Litigation Assets to the Applicants and their creditors and other
stakeholders. All other assets of the Applicants and the Non-Applicants are under the

CRO’s supervision as are all claims made against the various entities;

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

parties, including, without limitation, against:

(a) Torys; and

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

International and their related or affiliated entities (collectively, “KPMG”).

A settlement has been reached among Hollinger, the Litigation Trustee and Torys
pursuant to the Torys Settlement Agreement. In addition to the settlement of the claims
and causes of action referred to in paragraph 5(a) above, the Torys Settlement Agreement

includes 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 the KPMG Settlement Agreement. In addition to the settlement of the claims
and causes of action referred to in paragraph 5(b) above, the KPMG Settlement
Agreement includes the withdrawal and waiver of KPMG’s claims against the

Applicants;

Both Settlements are conditional upon the Applicants obtaining a form of settlement
approval Order from this Honourable Court that approves the Settlements and that gives

legal effect to the third party releases contained in the Settlements;



10.

11.

12.

13.

On November 12, 2010, this Honourable Court granted the Service and Notice Procedure
Order. The Service and Procedure Order was sought and obtained by the Applicants to
ensure that all persons who may have an interest in the Settlements or 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

motion, failing which such persons will, among other things, be bound by the terms of the

settlement approval Orders;

A notice in the form annexed as Schedule “A” to the Service and Notice Procedure Order
was distributed and published in accordance with the terms of the Service and Notice

Procedure Order;

Pursuant to the Service and Notice Procedure Order, any person wishing to appear at the
Settlement Approval Motion must deliver a notice of appearance in the form annexed as
Schedule “B” thereto to the Monitor with a copy to the Monitor’s counsel by noon on

December 3, 2010;

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;

Disclosure of the commercially sensitive terms contained in the Settlements and the
strategy of the Litigation Trustee set out in the Litigation Trustee’s Report and other
confidential details relating to the Litigation Assests would undermine the Litigation

Trustee’s initiatives respect to the remaining Litigation Assets including, without



14.

15.

16.

17.

18.
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limitation, any possible settlements the Litigation Trustee may reach in respect of any of
the remaining Litigation Assets and any litigation with Torys and KPMG, in the event
that the Settlements are not approved. As a result, a sealing Order is being requested with
respect to these commercially sensitive terms of the Settlements and of the Litigation

Trustee’s Report in its entirety;

The CRO is of the view that the Settlements are fair and reasonable and are in the best

interests of the Applicants and their creditors and other stakeholders;

Such other facts as are set out in the CRO Affidavit, the Litigation Trustee’s Report and

the Report of the Monitor, to be filed in respect of this motion;

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:

the CRO Affidavit;

the Litigation Trustee’s Report;

the 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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SCHEDULE “A”



Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) » DAY, THE

-

MR, JUSTICE CAMPBELL ) » DAY OF », 2011

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

ORDER
(Torys Settlement Approval)

THIS MOTION brought by the Applicants for an Order approving the release and
settlement agreement between Hollinger Inc. and Torys LLP (Ontario) and Torys LLP (New York)
(together, “Torys”) dated March 26, 2010 (the “Torys Release and Settlement Agreement™) and
for Orders releasing and barring claims against the released parties (the “Torys Releasees” as more

particularly defined below) was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of the Applicants dated November 26, 2010, and

on hearing the submissions of counsel for the Applicants, Torys LLP and »,



L.

THIS COURT ORDERS AND DECLARES that the Service and Notice Procedure Order,
dated November 12, 2010, respecting the service protocol for this motion has been complied

with.

Approval of the Torys Release and Settlement Agreement

THIS COURT ORDERS that the Torys Release and Settlement Agreement is hereby
approved in its entirety and that Hollinger Inc. is hereby bound by this Order and by the
Torys Release and Settlement Agreement and is authorized and directed to comply with its

obligations thereunder.

THIS COURT DECLARES that the compromises, arrangements, exculpations, releases,
discharges and injunctions contemplated in the Torys Release and Settlement Agreement and
in this Settlement Approval Order and, in particular, those granted by and for the benefit of
the Torys Releasees, are integral components of the settlement between Hollinger Inc. and
Torys and of the Torys Release and Seftlement Agreement and are necessary for, and vital to,
the success of the settlement between Hollinger Inc. and Torys and that, cffective on the
release of this Settlement Approval Order, all such compromises, arrangements,
exculpations, releases, discharges and injunctions as set out in the Torys Release and
Settlement Agreement and this Settlement Approval Order are hereby sanctioned and

approved in accordance with and subject to their respective terms and conditions.

Release by Hollinger

4.

THIS COURT ORDERS AND DECLARES that cach of the Applicants and their past,

present and future subsidiaries and divisions including, without limitation, (a) 4322525



Canada Inc., Sugra Limited, Domgroup Ltd. and 10 Toronto Street Ltd. (but not including
the Sun-Times Media Group, Inc. and its subsidiaries (collectively, “STMG”); (b) all
partnerships in which any of the Applicants or any subsidiary thereof is the general partner
and any corporation owned by such partnership; (c) in respect of each of the foregoing, their
respective current officers, directors, employees, servants, agents, assigns, successors, heirs,
administrators and insurers; and (d) any person (as defined in the Barnkruptcy and Insolvency
Act, R.S.C. 1985, ¢. B-3, as amended to the date hereof, “Person”) who claims a right or
interest through any individual or entity referred to in (a) to (¢), ((2) to (d) collectively,
“Hollinger”) does hereby irrevocably and unconditionally fully and finally release, remise,
acquit and forever discharge, without qualification or limitation, Torys and its past, present
and future partners, employees, directors, officers, affiliates, agents, advisors, insurers and
reinsurers, and their predecessors, successors and assigns (collectively, the “Torys
Releasees™) separately and jointly, of and from 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 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 hereof
(including, without limitation, any claim for contribution, indemnification, reimbursement or
any other form of claim over related to the subject matter of the Settled Torys Claims (as
defined below) that could be asserted on or after the date hereof by Hollinger based on
events occurring prior to and through the date hereof) against the Torys Releasees
concerning: (i} Torys’ representation of and provision of professional services to Hollinger;

(ii) any allegations of injury to Hollinger caused by or contributed by the Torys Releasees or



any of them; and (iii) any and all other claims that Hollinger ever had or may have had
against the Torys Releasees or any of them, including, without limitation, all claims raised or
which could have been raised in the Intended Action, as defined in the Torys Release and

Settlement Agreement (collectively, the “Settled Torys Claims™).

Third Party Releases

5.

THIS COURT ORDERS AND DECLARES that all former and present shareholders,
former officers and directors, and all creditors, parents, subsidiaries (but not including
STMG), and affiliates of Hollinger and any other Person (collectively, the “Third Party
Releasors”™) hereby release, remise, acquit and forever discharge, without qualification or
limitation, the Torys Releasees, separately and jointly, of and from any and all direct and
indirect claims (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, agreement, under statute, civil law, common law, or in equity, or otherwise in
any jurisdiction) in any way relating to the subject matter of the Settled Torys Claims or to
Hollinger (the “Third Party Claims”), including, without limitation, all claims for
contribution, indemnification, reimbursement or other form of claim over against the Torys
Releasees in respect of any liability by a Third Party Releasor to Hollinger (the “Third

Party Contribution Claims™).

Restriction

6.

THIS COURT ORDERS AND DECLARES that notwithstanding the foregoing, the
releases provided for in paragraph 5 do not apply to a claim based on a final judgment that a

plaintiff suffered damages (or if civil law applies to such claim, prejudice) as a direct result



and solely as a result of such plaintiff’s reliance on express fraudulent misrepresentations
made by Torys or its agents, if Torys had actual knowledge that the misrepresentations were
false. The restriction set out in this paragraph does not apply to Third Party Contribution

Claims.

Bar Orders

7.

THIS COURT ORDERS that, without limiting the effect or validity of any provision of this
Settlement Approval Order, all Third Party Releasors are permanently and forever barred,
estopped, stayed and enjoined from commencing, conducting or continuing in any manner,
directly or indirectly, any actions, 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
(including, without limitation, any proceeding in a judicial, arbitral, administrative or other
forum) against the Torys Releasees or any of them in any way relating to or otherwise

connected with the subject matter of the Settled Torys Claims or to Hollinger.

THIS COURT ORDERS AND DECLARES that each and every Third Party Releasor is
hereby permanently and forever barred, estopped, stayed and enjoined, as of the date of this
Order, from: (i) enforcing, levying, attaching, collecting or otherwise recovering or enforcing
by any manner or means, directly or indirectly, any judgment, award, decree, or order against
the Torys Releasees or their property in respect of any claims relating in any way to the
Settled Torys Claims; or (ii) taking any action to interfere with the implementation and
consummation of the Torys Release and Settlement Agreement. The bar order set out in

paragraph 8(i) does not apply to the orders issued by the Ontario Superior Court of Justice in



Drover et, al. v. Argus et. al. (Court File No. CV-09-0037034-CP) and by the Saskatchewan
Court of Queens Bench in Bethel et. al. v. Conrad Black et. al. (QBG No. 1492 of 2004)

approving the settlement of those class actions.

Recognition and Enforcement

0. 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
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance
to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.
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SCHEDULE “B”



Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) > DAY, THE

A

MR. JUSTICE CAMPBELL ) > DAY OF », 2011

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

ORDER
(KPMG Settlement Approval)

THIS MOTION brought by the Applicants for an Order approving the release and
settlement agreement between Hollinger Inc. and KPMG LLP Canada dated October 1, 2010 (the
“KPMG Release and Settlement Agreement”) and for Orders releasing and barring claims against
the released parties (the “KPMG Releasees” as more particularly defined below) was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of the Applicants dated November 26, 2010, and

on hearing the submissions of counsel for the Applicants, KPMG LLP Canada and P>,



1.

2

THIS COURT ORDERS AND DECLARES that the Service and Notice Procedure Order,
dated November 12, 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 Settlement Agreement is hereby
approved in its entirety and that the parties thereto (the “Parties™) are hereby bound by this
Order and by the KPMG Release and Settlement Agreement and are authorized and directed
to comply with their obligations thereunder, including, without limitation, to make the

payment provided for therein.

THIS COURT DECLARES that the compromises, arrangements, exculpations, releases,
discharges and injunctions contemplated in the KPMG Release and Settlement Agreement
and, in particular, those granted by and for the benefit of the KPMG Releasees, are integral
components of the settlement between Hollinger Inc. and KPMG LLP Canada and of the
KPMG Release and Settlement Agreement and are necessary for, and vital to, the success of
the settlement between Hollinger Ine. and KPMG LLP Canada and that, effective on the
release of this Settlement Approval Order, all such compromises, arrangements,
exculpations, releases, discharges and injunctions as set out in the KPMG Release and
Settlement Agreement and this Settlement Approval Order are hereby sanctioned, approved
and given full force and effect in accordance with and subject to their respective terms and

conditions as approved by this Settlement 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 subsidiaries and all such claims are

hereby waived.
Release by Hollinger

5. THIS COURT ORDERS AND DECLARES that each of the Applicants and their past,
present and future subsidiaries and divisions including, without limitation, (a) 4322525
Canada Inc., Sugra Limited, Domgroup Ltd. and 10 Toronto Street Ltd. (but not including
the Sun-Times Media Group, Inc. and its subsidiaries (collectively, “STMG™); (b) all
partnerships in which any of the Applicants or any subsidiary thereof is the general partner
and any corporation owned by such partnership; and (¢) in respect of each of the foregoing,
their respective current officers, directors, employees, servants, agents, assigns, successors,
heirs, administrators, insurers and any person (as defined in the Bankruptcy and Insolvency
Act, R.S8.C. 1985, ¢. B-3, as amended to the date hereof, “Person’) who claims a right or
interest through any of them ((a) to (c) collectively, “Hollinger””) does hereby irrevocably
and unconditionally fully and finally release, remise, 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 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 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 and Settlement Agreement
(including, without limitation, any claim for contribution, indemnification, reimbursement or
any other form of claim over related to the subject matter of the Settled KPMG Claims (as
defined below} that could be asserted on or after the date of the KPMG Release and
Settlement Agreement by Hollinger based on events occurring prior to and through the date
thereof) against the KPMG Releasees concerning: (i) any and all professional services
provided by the KPMG Releasees including but not limited to audit, tax and consultation
work on behalf of Hollinger; (ii) allegations of injury to Hollinger caused by the KPMG
Releasees; (iii) any Intended Claims, as defined in the KPMG Release and Settlement
Agreement; and (iv) any and all other claims that Hollinger ever had or may have against the

KPMG Releasees ((i) to (iv) collectively, the “Settled KPMG Claims™).

Third Party Releasors

6. THIS COURT ORDERS AND DECLARES that 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 (collectively, the “Third Party Releasors™) hereby
release, remise, acquit and forever discharge, without qualification or limitation, the KPMG
Releasees, separately and jointly, of and from any and all direct and indirect claims

(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,
agreement, under statute, civil law, common law, or in equity, or otherwise in any
jurisdiction) including, without limitation, for coniribution, indemnification, reimbursement
or other form of claim over against the KPMG Releasees for any liability to or in favour of
any party against whom Hollinger has brought or in the future brings any claims against the
KPMG Releasees relating in all cases in any way to the subject matter of the KPMG Settled

Claims or to Hollinger.

Restriction

7.

THIS COURT ORDERS AND DECLARES that notwithstanding the foregoing, the
releases provided for in paragraphs 3, 4, 5 and 6 do not apply to a claim based on a final
judgment that a plaintiff suffered damages, or if civil law applies to such claim, prejudice, as
a direct result of such plaintiff’s reliance on express fraudulent misrepresentations made by
KPMG or its agents, when KPMG had actual knowledge that the misrepresentations were

false.

Bar Orders

3.

THIS COURT ORDERS that, without limiting the effect or validity of any provision of this
Settlement Approval Order, all Third Party Releasors are permanently and forever barred,
estopped, stayed and enjoined from commencing, 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

(including, without limitation, 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 been brought in the following

proceedings:

(a) Ontario Superior Court of Justice (Commercial List) Court File No. CV-08-
00007549-00CL, entitled Moffat Management Inc. et al. v. Sun-Times Media

Group, Inc. et al.; and

(b) Ontario Superior Court of Justice (Commercial List) Court File No. 06-CL-6259,

entitled Conrad M. Black et al. v. Argus Corporation Limited et al.
THIS COURT ORDERS AND DECLARES that each and every Third Party Releasor is
hereby permanently and forever barred, stopped, stayed and enjoined, as of the date of this
Order, from: (i) enforcing, levying, attaching, collecting or otherwise recovering or enforcing
by any manner or means, directly or indirectly, any judgment, award, decree, or order against
the KPMG Releasees or their property in respect of any claims relating in any way to the
KPMG Settled Claims; or (ii) taking any action to interfere with the implementation and

consummation of the KPMG Release and Settlement Agreement.

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

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative



bodies are hereby respectfully requested to make such orders and to provide such assistance
to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.
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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.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

AFFIDAVIT OF WILLIAM E. AZIZ
(Sworn on November 24, 2010)

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

OATH AND SAY AS FOLLOWS:

1. I 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”), [ 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



-J.

entity owned or controlled by me that was appointed to provide my services as Chief

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 seeking, among other things:
(a) an Order, among other things, approving the settlement agreement among
Hollinger Inc. (“Hollinger”), Torys LLP (Ontario) and Torys LLP (New York)
(collectively, “Torys™) dated March 26, 2010 (the “Torys Settlement
Agreement”) and granting releases in favour of Torys from the Applicants and
their subsidiaries (but not including the Chicago Newspapers Liquidation Corp.
formerly known as Sun Times Media Group, Inc. and its subsidiaries (collectively
referred to as “STMG”)) and from third parties who are not parties to the Torys
Settlement Agreement, substantially in the form annexed to the Notice of Motion
as Schedule “A” (the “Torys Settlement Approval Order”™);
(b) an Order, among other things, approving the settlement agreement among

Hollinger and KPMG LLP Canada (“KPMG Canada”) dated October 1, 2010
(the “KPMG Settlement Agreement”) and granting a release in favour of
KPMG from the Applicants and their subsidiaries (but not including STMG) and

from third parties who are not parties to the KPMG Settlement Agreement,



-3-

substantially in the form annexed to the Notice of Motion as Schedule “B” (the
“KPMG Settlement Approval Order”), and

(c) an Order sealing confidential references in the Torys Settlement Agreement and
the KPMG Settlement Agreement attached to this Affidavit and sealing the
Report of the Litigation Trustee dated November 22, 2010 (the “Litigation

Trustee’s Report™), both subject to further Order of the Court.

The Torys Settlement Agreement and the KPMG Settlement Agreement shall be
collectively referred to herein as the “Settlements” and the Torys Settlement Approval
Order and the KPMG Settlement Approval Order being sought shall be collectively

referred to herein as the “Settlement Approval Orders”.

Litigation Assets

6.

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 Trustce (the
“Litigation Trustee) over and in respect of all claims and causes of action in favour of

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

Pursuant to the terms of the Multi-Party Settlement Order and the Multi-Party Settlement
Agreement annexed as Schedule “A” thereto, the Litigation Trustee is to supervise,
control and administer the Litigation Assets and is responsible for administering the
Litigation Assets efficiently and in a cost-effective manner with a view to maximizing the
net return, after costs, from the Litigation Assets to the Applicants and their creditors and
other stakeholders. As CRO, all other assets of the Applicants and the Non-Applicants

are under my supervision as are all claims made against the various entities.



-4 -
The Litigation Assets include claims and causes of actions asserted against a number of
parties, including, without limitation, against:
(a) Torys; and

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

International and their related or affiliated entities (collectively, “KPMG”).

Settlements

9.

10.

As previously indicated in my Affidavit sworn on November 1, 2010 (the “November 1™
Affidavit”), a settlement has been reached among Hollinger, the Litigation Trustee and
Torys pursuant to the Torys Settlement Agreement. In addition to the settlement of the
claims and causes of action referred to in paragraph 7(a) 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 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.

As previously indicated in my November 1% Affidavit, a settlement has also been reached
among Hollinger, the Litigation Trustee and KPMG Canada pursuant to the KPMG
Settlement Agreement. In addition to the claims and possible claims referred to in
paragraph 7(b) 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 “B”. An unredacted copy of the



11.

12.

-5-

KPMG Settlement Agreement is attached to the Affidavit being provided to this

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

Both Settlements are conditional upon the Applicants obtaining a form of Settlement
Approval Order from this Honourable Court that approves the Settlements and that gives

legal effect to the third party releases contained in the Settlements.

I have met with counsel for Delaware Trust Company, National Association, in its
capacity as collateral agent and as trustee under an indenture dated as of March 10, 2003
and HSBC Bank USA, National Association, in its capacity as trustee under an indenture
dated as of September 30, 2004 (collectively, the “Trustees”) and representatives of the
largest creditor, and Davidson Kempner Capital Management LLC and certain of its
affiliates (collectively, “DK™) and have discussed the non-confidential terms of the

Settlements.

Service and Notice Procedure Order

13.

On November 12, 2010, this Honourable Court granted the Service and Notice Procedure
Order. A copy of the Service and Notice Procedure Order is attached hereto as Exhibit
“C”. The Order was sought by the Applicants 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 motion, failing which such persons will,

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



14.

-6-

In accordance with the Service and Notice Procedure Order, a notice in the form annexed

as Schedule “A” thereto (the “Notice™) was distributed and published in the following

manner:

(a)

(b)

(©)

(d)

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

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

defined herein), the Applicants’ Motion Record in respect of the Service and
Notice Procedure Order, including a redacted copy of the Settlements, my
Supplemental Affidavit sworn on November 5, 2010, the draft Settlement
Approval Orders, the Fourteenth Report of the Monitor and the Service and

Notice Procedure Order on November 12, 2010;

The Monitor sent 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, within seven days of the date of the Service and Notice Procedure

Order;

The Monitor sent a copy of the Notice to each of the Defendants (as defined in the
Service and Notice Procedure Order) at their last known address, if any, according
to the records of the Applicants within seven days of the date of the Service and

Notice Procedure Order; and

The Monitor caused the Notice to be published the Notice in The Globe and Mail
(National Edition) and the Wall Street Journal within seven days of the date of the

Service and Notice Procedure Order.



15.

16.

17.

-7 -

The Service and Notice Procedure Order requires any person wishing to appear at the
Settlement Approval Motion to deliver a notice of appearance in the form annexed as
Schedule “B” thereto (the “Notice of Appearance”) to the Monitor with a copy to the
Monitor’s counsel by ncon on December 3; 2010 {the “Notice of Appearance Bar

Date™).

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 (¢) 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.

I understand that the Monitor will report to the Court as to the number of Notices of
Appearance it receives by the Notice of Appearance Bar Date. All parties that file
Notices of Appearance by the Notice of Appearance Bar Date will be served with the

Applicants’ Motion Record regarding the Settlement Approval Motions.



Sealing Order Requested

18.

19.

20.

The Litigation Trustee and I 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,

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 “B”, respectively.

In addition, a sealing order is being requested with respect to the Litigation Trustee’s
Report in its entirety on the basis that it contains the Litigation Trustee’s strategy with
respect to its administration of the Litigation Assets and confidential details with respect

to the litigation initiatives of the Litigation Trustee.

Recommendations

21.

22,

In my view, disclosure of the commercially sensitive terms contained in the Settlements
and the strategy of the Litigation Trustee and other confidential details relating to the
Litigation Assets set out in the Litigation Trustee’s Report would undermine the
Litigation Trustee’s initiatives with respect to the remaining Litigation Assets including,
without limitation, any possible settlements the Litigation Trustee may reach in respect of
any of the remaining Litigation Assets and any litigation with KPMG or Torys, in the

event that the Settlements are not approved.

I have been fully informed or consulted in respect of all aspects of the efforts of the
Litigation Trustee in relation to the Litigation Assets, including the negotiations of the

Settlements.
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23.  Having regard to my duty to act in the best interests of the estates of the Applicants and
as a Court-appointed officer, in my view, the Settlements are fair and reasonable and are

in the best interests of the Applicants and their creditors and other stakeholders.

24,  Based on the foregoing, as CRO I recommend that this Honourable Court grant the relief
sought by the Applicants as particularized in paragraph 4 herein.,

SWORN before me at the City of oronto
in the Province of Ontario, this A day of

November, 2010. WT&\ 2, 0,7_\

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 parinership (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 Aétion"); 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 1o 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 fo 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,

. V "
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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 Seitlement Amount: Toxys shall pay, or cause to be paid by its

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

(2)

(%)

©)

2. Full and Final Release of Torys by the Hollinger Releasors: Upon payment in_fu]l 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 whelly-owned
subsidiary of Hollinger is the general partner and any corporation owned by such partuership, for

Ve
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themselves, their emplayees, servants, agents, heirs, administrators, successors, assigns and oln
behalf of any party or parties who claim a right or interest through them (collectively, the
"Hollinger Releasors™) do hereby fuﬂy,‘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 démands
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 generaliw of thp 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 conolude' all
issues arising from the Setfled 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 futuze brings any Claims
relating in any way to the subject matter of the Seitled Claims; and (ii) any past or present
shareholder, officer, director, creditor or subsidiary (other than STMG) of the Hollinger

17
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Releasors (together the “Third Party Releasors”), from being able to claim contribution,
indemnification, reimbursement or other forms of claiins 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 Seftled 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‘éin) 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 ﬁe misrepresentation was false. For
greater certainty an "Excepted Claim" does not include a claim by a Third Party Releasor against
Torys for coniribution 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
issnance of a Release Order that will give legal effect to the Third Party Releases as against the
Third Party Releasors.

(a)  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 seck a Release Oxder as part of the Settlement Approval.

(b)  If a release 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 Seftlement
Approval, then Hollinger agrees to submit a Plan to its creditors, the terms of which shall
inclede 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 le
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(d)

(e)
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Any application to the Coutt for either Settlemerit Approval or Plan Apgroval. iiﬁrsuan‘t 1o

which a Release Order is sought, shall be brought on nouce 1o all those agamst whiorh the
Third Party Releases are infended to be ‘effective, mcludmg but not limited to the ‘
following Third Party Releasors: Conrad M. Black, Barbara Anue1~Black, Peter Y. .

Atkinson, John A. Boultbee, F. David Radler, Charles G. Cowan, Daniel W, Colson, -
Peter G, White, Maurcen J. Sabia, Dougles G. Bassett, Allan'E. Gotlieb, Henry Kefchari
11, Fredrik S. Eaton, Ralph M. Barford, R. Donald Fullerton, KPMG LLP, tlie'Cénadian_
Imperial Bank of Cémmerce, the Toronto Dominion Bank, and the Ba.nk of Nova Scotla ‘

The timiing of any application to the Court for either Settlement Approval or Plan
Approval pursuant to which a Release Order is sought shall be within the dlscretlon of
Hollinger and the ngatlon Trustee actmg reasonably Wlth a view 1o giving-the Third -
If thought riecessary or appropriate by Torys or the Litigation. Trustee and Hoﬂmger all
acting reasonably, Hollinger and the Litigation Trustee shall seek prior’ Courl appro'val 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, -201(').‘(1,116.
“Application Deadline”) then Torys may, withiz fifieen (15) days aftér the expiry of the
Application Deadling, at its sole discretion, eiiber (i) tefminate this Agreement or (i)
select and notify Hollinger and the Litigation Trustee of an amestded Application
Deadline (the “Amended Application Deadline”). If Torys elécts to select an Amended
Application Deadlme that Amended Application Deadline shall replace the Apphcatmn .
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 withini fifteen (15) days following -

the Court’s decision becorhing Final.

If Torys elects to terminate this Agreement pursuant to subparagraphs 6 (e) or (f); the
Apreement shall, subject to the contiiwing obligations of the parties in- respect of
confidentiality, as set out in paragraph 7 of this Agreement, become null and void,

%2
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7. Confidentiality and Publicity: Except to the extent necessary to obtain a Release Order
pursuant to Seitlement 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 pariners and former partners of Torys, in Hollinger’s case to creditors
that have signed binding and applicable confidentiality agreements, or as otherwise may be
1equired by law.

For greater certainty, the Partics agree that:

(@) for 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 nét 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 ébmment uﬁon any
allegations against.Torys related to the Settled Claims and shall not express any views as to the
actions of Torys telated to the Sctfled 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 thie 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 wronggioing

7 o

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 riot be an adequate femedy. 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 Provinee 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 fransmission 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 herennder fron.1' any public filings and agrees to seek a sealing order in respect of the

redacted mformation.

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 shccessors and assigns.

14.  No Waiver: Any failure by any party 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. )
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15. Further Assurances: The Parties shall take such further and other steps.and execute such

forther 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 Thorton Grout Finnigan LLP

Suite 3200, Canadian Pacific Tower

100 Wellington Street West

Toronio-Dominion Centre

Toronto, Ontario M5K 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

Torento, Ontario, M5K 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.
Toronte, Ontario, MSH 374

Attention; Ronald Foerster

Fax: 416-361-7035
Email; rfoerster@blgeanada.com
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17.  Amendments: This Agreement supersedes and replaces any and all prior negotiations,
understandings, promises, representations, inducements and di.scussions, whether written or coral.
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.

HOLLINGER INC.

Mz‘wd'.%ﬁ

Per;  William E, Az
Chief Restructuring Officer

@EZ lgm.;m RN
Withiess: John D. GrovRd

Seand &m €pc Litigation Trustee

Torys LLP (Ontario)

Per: Les M. Viner
Managing Partoner

Torys LLP (New York)

Per:  Les M., Viner
Menaging Pariner

460396-1
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17.  Amendments: This Agreement supersedes and replaces any and all prior negotiations,
understandings, promises, representations, inducements and discussions, whether written of oral,
This Agreement may not be changed or modified except in writing signed by both Torys ana
Ho]liﬁger.

18, Authority fo Enter info the Agreement: The undersigned parties represent that they have

the full authority necessary to execute this Agreement,

HOLLINGER INC.

Per:  WilliamE. Aziz
Chief Restructuring Officer

Witness: John D. Ground
Litigation Trustee

Torys LLP fOntanD)

Per: I{sf M., Viner
Managmg Partner

Torys LLE{New York)

Per: M. Viner
anaging Pariner
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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. Bawkruptcy 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

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 Octeber, 2010, between KPMG LLP Canada, a limited Iiabiii'ty partnership in
Ontario, and Hollinger Inc., a corporation incorporated under the Canada Business
Corporations Acl, R.S.C.. 1985 c. C-44 (together, the “Parties”) and is subject to an
Order of the Ontario Superior Court of Justice {Commercial List) (the “Court”) approving
this Agreement substantially in the form of Order atiached 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, inter afia, audit, tax. and consulting services on
behalf of Hollinger Inc. and related persons and eptities (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, infer 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 far Hollinger Inc. and related persens 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 relaticnship
with Hollinger Inc., which claims include, without limiting the generality of the foregoing,
breach of cor,itract, 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
Appliéants"), were authorized to commence a proceeding pursuant to the Companies’
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Creditors Arrangement Acf, R.S.C. 1985 c. C-36 as amended (the “CCAA") wherein the
GCAA 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-parly settlement and a cost reduction / asset
enhancement program (the “MPS Order”), a copy of which is attached to. this
Agreemer{t as Schedule “C", wherein the Honourable John D. Ground Q.C. (refired
Justice) was appointed as an officer of the Courl fo be the Litiéation Trustea 6ver énd in
respect of all claims and causes of action in favour of the GCAA Applicaﬁts. including
the Intended Action; and

WHEREAS, pursuant fo the MPS Order, the Lifigation Trusiee 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 afia, the
power to seftie or compfomise any such proceeding, including the Intended Action; and

WHEREAS, the Parties engaged in a mediation process before the Hohourable George
W. Adams Q.C. on March 29 and March 30, 2010 (the “Mediation”) with respect fo 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 awn behalf and/or on behalf of
any of its subsidiaries, affiliated and related entities, Including, without limiting the
generailty 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, andfor

any of its subsidiaries, including, without limiting the generality of the foregoing, STMG, |

or has engaged in any wrongdoing;

2
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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

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 i

~(the “Settiement Amount”) to Hollinger Inc.

for the benefit of the Litigation Trustee (&) 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 hirly (30)
business days following the determination of any appeals or the expiration
of any appeal periods in relation to the Settiement Approval Order at
which time the Seftlement Approval Order shall, for the purposes hereof,
be consiq'ered “Final’, or {¢) in the event the Court, in its discretion,
declines to issue the Setflement Approval Order, within thirly (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 Settilement 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 ail appeal periods in
relatlon to the Plan Approval Order at which time the Plan Approval Order
shall for the purposes hereof, be considered Final.

2, Withdrawal of KPMG LLP Canada's claims against the CCAA
Applicants: Contemporaneously upon payment of the Setilement
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 includih_g, without .Iimifing 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 subéidiary 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 Bankrupfcy and Insolvency Act, R.8.C. 1885, c¢.B-3, as
amended to the date hereof, “Person”) who claims a right or interest
through them, (collectiveiy,_"Hollinger”) does hereby fully, finally and
forever release, remise, acquit and forever discharge, without qualification
or limitation, 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, 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,
counterclaims or demands whatsoever, whe’gher‘ 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 Settled

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 in;iluding, but not
limited to, audif, tax and consultation work on behalf of Hollinger, (ji)
allegations of Injury to Hollinger caused by KPMG LLP Canada, {jii) with
respecf 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 Setlled 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_darhages. 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 matier 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 thel '
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 agenis when any or ali 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 Seitlement Approval Order or the Plan Approval
Order as the case may be. '

Application for Court Approva!

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

Hollinger Inc. will use its best efforts to secure the Release and Bar
Provisions in any Pian 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 fo the Release and Bar Provisions.

Any apblicaﬁon to the Court for either the Settlement Approval Order or
the Plan Approval Order shall be brought on notfice to all those on the
Service List in the CCAA Applicants’ GCAA 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. Basseit, Allan E. Goflieb, Henty Ketcham Ili, 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 suceessors. .

The timing of the application to the Court for eiiher the Sett!em‘ent.

* Approval Order or the Plan Approval Order is sought shall be within the
discretion of Hollinger Inc. and the Litigation Trustee acting reasonably
with a view {o 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 fime as the Parties may agree to. Ii 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. I

if the Couit declines to grant the Sett[einent Ahproval— 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 elecis fo terminate this Agreement pursuant fo 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 Settlement 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 governmenial 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 fhat 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 camy 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, (j) the
fact of this Agreement (but not of the Settlement Amount), (i) the identities
of the Parties and (i) the fact that the Release and Bar Provisions are
being scught 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 Setiled Claims. Any press
release Issued by any Parly 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 fo 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 Litiéation 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
constituie 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 Parly of any of its obligations: hereunder would
cause irreparable harm 1o the other non-breaching Party for which mongy
damages would not be an adequate remedy. Accordingly, the Parties
agree that- the non-breaching Party shall be entifled 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
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. 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 prec[usion,' issue preclusicn, 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. l

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

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

No Waiver. Any failure by any Parly hereto to insist upon the strict
periormance by the other Parly 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.

o/o Thomton Grout Finnigan LLP ¢/o Fraser Milner Casgrain LLP
Attention: Robert 1. Thomton, Michael Attention: John Lorn McDougall or Norm
Barrack and Megan Kcenberg Emblem

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

E-mail: john.Jom.amcdougall@fme-law.com and
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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 writing signed by both KPMG
LLP Canada and Hollinger Inc.

21.  Authority to Enter into the Agreement, The ﬁndersigned Parties
represent that they have the full authority necessary fo 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: //UV“/ O é . Q/”g
Name: Willlam E. Aziz Y
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: Pemwe SAHALI
Title: Genbm  CovNlet
| am an authorized signatory

499877
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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
LEP Canada and Hollinger Inc,

Authority fo 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. ﬂ«w o Q/’ﬁ
Name: Willlam E. Aziz f ¥
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

490677
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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 Pariies
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

N N =

The Hahpufable John D. Grount~— Witne e signature of The
LitigatioR\ rustee Honourdble John D. Ground
KPMG LLP CANADA

Per:

Name: f

Title: CLomtam Cavag

| am an authorized sign

409677
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SCHEDULE “A”

Settlement Approval Ordér



Schedule “A”

September é, 2010 Draft

Court File No. 07-CL-7120 |

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) Hgﬁlm. the th
. ) T
MR. JUSTICE CAMPRELL ) 1)‘ i

"""mm

IN THE MATTER OF THE GiIMPANIESNCREDITORS [ “”,p
ARRANGEMENT ACT, R8.C.19 “:-36 RAMENDED |

f lﬁiﬂhll‘\ '

OR ARRANGEMENT ECT TO Hi GER INC.,,
4322525 CANADA UGRA El)

AND IN THE MATTER oﬂggkomsm PL F COMPROMISE
[li m“”“w;l Applicants

ﬂﬂlﬂm“
o “hil l ‘ | ORD

“ Sememe Kpproval
;;llﬂ“mw m“ th lmlluuuﬂ,;: )
setﬂéﬁlnﬂm jtement be

t by the Applicants for an Order approving the release and

Holling luy Wi, end KPMG LLP Canada dated September b=, 2010
(the “KPM
against the yelease Ws }“ﬂ “KPMG Releasees™ as more particularly defined below) was heard

ease and S; ement Agreemeni”) and for Orders releasing and barring claims

this day at 330 Univergy Avenue, Toronto, Ontario.
4!

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

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

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 Settlenﬂfal nt Agreement is hereby
approved in ifs entirety and that the parties thereto (the “P t ”) are hereby bound by this
Order and by the KPMG Release and Settlement Agred Lnt an!maﬁ uthorized and directed

to comply with their obhgatlons thereunder, Hﬂ!i dittg, w1thout i;h n, to make the

b

3. - THIS COURT DECLARES. thaﬁthe comproxmses, mhgements exculpations, releases,

payment provided for therein. . "i['""“m{{ [I]lhlu.

discharges and mjuncuons contem ‘ﬁmﬁmﬁrmILKPMG R ﬁ;ﬂnd Settlement Agreement

and, in particular, those granted by analﬂor Mﬂh }ghb EPMG Releasees, are integral
sl u]}
components of g t between Mpllinger Int. and KPMG LLP Canada and thc

tl! |
KPMG Release ttle tAgreement }#{jlﬁm necessary for, and vital to, the suceess of

iy .
ﬁ;ﬁlﬂﬂﬂ i‘}ﬂ twee iﬂﬁ gerlmw IHHHIKPMG LLP Canada and that, effective on the
gase of ﬂns emenm roval Order, all such compromises, arrangements,

y llﬂfH l

exc n'ons, releases ]'schakges and injunctions as set out in the KPMG Release and

Settlemexm eemcni d thls Settlement Approval Order are hereby sanctioned, approved
and given full H&g and effect in accordance with and subject to their respective terms and

conditions as approved by this Settlcment Approval Qrder.



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‘Releasces
are hereby forever barred from asserting or advancing any claim inthis procecding, directly

or indirectly against the Applicants or any of their subs1d1ans=_1 é!llsuch claims are hereby
waived. . ‘ lﬂl “““

l[llllir., ““[““

Release by Hollinger

de “Q J}lﬂl"
5. THIS COURT ORDERS AND DECLARE '&Hﬂ caﬂt!lﬂi*the Applicantgtand their past,
present and future subs1d1ancs qﬂﬁ divisions mclu without limitation, (a) 4322525

Canada Inc., Sugra Limited, Domg

Linﬂllkﬂuﬂm; 10 Toro!‘!ml ot Ltd. (but not inclnding

the Sun Times Media Group, Inc. a&ﬁ Jl [i(bollectlvely, “STMG™), (b) all

fiiHll

parinerships i m m{ th Apphcm:&ri or any subsidiary thereofis the general partner
;Il \

a.nd any corﬁorat wn such partnersk}ﬁ, and (c) in respect of each of the forcgomg,

i

theniﬁﬁ urrcn! €IS, J“IBMHI employees, servants, agents, assigns, successors,

. ,tli 3, admmlstra m% insuse; ahy person (as defined in the Bankruptcy and Insolvency
.’

Ac]l ﬁ C. 1985, ¢, b;as athended to the date hereof, “Person™) who claims aright or

interest any fithem ((a) to {c) collectively, “Hollinger™) does hereby irrevocably
and uncondmoqp,“ ftﬂly and finally release, remise, acquit and forever discharge, without
qualification or limitation, KPMG LLP Canada, KPMGLLP (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, servants, agents, assigns, insurers

and counsel (collecﬁveiy, the “KPMG Releasees”) separately and jointly, of and from all



Thisdlﬂ&ﬁy Releasors ” ‘

6.

* work on behalf of Hollinger; (ii) all tlons "ﬁﬂL

-4

tights, interests; obligations, debts, dues, sums of money, accounts, reckonings, damages,
c'l'faims, actions, a;llegaﬁons, 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 aﬁm S.'ettlement Agreement
(including, without limitation, any claim for contribution, i ification, renmbursement or
any other form of claim over related to the subject rﬁa{{!il( of thelua ed KPMG Claims (as
defined below) that could be asserted on o ﬂ.#ter t’he ciate of the G Release and
Settlement Agreement by Hollinger bascd" I 5 occ g prior to and ii;;h the date

f !
thereof) "against the KPMG Releasees concemméll“

. provided by the KFMG Releaset:;sl !#]Htﬂﬂmf but not li ﬂlﬂmapdlt tax and consultation
to

i“ ger caused by the KPMG

e KFMG Rclease and Scttlement

Releasecs, (iif) aﬂﬁllﬂ}ﬂﬂﬂr d Cla.lms, cﬁncd

Agreemcnt,.aﬂ any an other clann:! tHollinger ever had or may have against the

E,ﬁlmﬂ ﬁnsees ((1 ﬂ[ﬁﬁ m-ﬂ L }ﬂ}lﬁﬂ‘ “Settled KPMG Claims”).
ly

T ORD AND DECLARES that all former and present sharcholders,

former nfﬁc E'ﬁduectors, and all creditors, parents, subsidiarics, affiliates, and related
parties of Hollinger, 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]iﬁcation or limitation, the KPMG

‘Releasees, separately and jointly, of and from any and all direct and indirect claims

any and all professxonal services



Restriction "lll Il ;mh‘ta

8.

‘,ﬁﬂ
Bar Ordl "m

.5

(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,

agrecment, under statute, civil law, common law, or in equity, or otherwise in any-

ju:isdictién) inclﬁdiﬁg, without limitation, for contribution, indemnification, reimbursement
or other form of claim over against the KPMG Rclcasees for axwmiablhty teorin favour of
any party against whom Hollinger has brought or in the gs any claims against the
KPMG Releasees relating in all cases in any way to &héi b_ject m‘ of the KPMG Settled

( iy,
f "l Imluw,;

Claims or to Hollinger. f ;f

‘,ﬂﬂ“

axt Iy
THIS COURT ORDERS ll@mmﬁms that xOfjfihstanding the foregoing, the
i
releases provided for in paragraphs Ql‘ H]mﬂim not ap !r to a claim based on a final

W
judgment thata pl?ﬁﬁ ered da.mag !l)r if civil I apphes to such clalm, prejudice, as
a direct resu].ﬂ&z{ h plain

s reliance onl pIess fravdulent misrepresentations made by

)
G orits agentjlw ﬂ ]knowledge tbat the misrepresentations were
gli;msill!llillmlll “ .
. ll Yy
THIS CO ’[TP‘ERS that, without limiting the effect or validity of any prowsmn of this

Settlement Appro val Order, all Third Party Releasnrs are permanently and forever barred,

estopped, stayed and enjoined from commencing, conducting or continuing in any manner,
directly or indirectly, any action, suits or demands, including without limitaﬁon, 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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(inclnding, without lin;itatioﬁ, any proceeding in a judicial, arbifral, administrative or other
forum) against the KPMG Releasees or any of them inrelation to or otherwise in connection
with the subject matter of the KPMG Setiled 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 beer“ﬁ)ﬁ?ught in the following

f “ﬂ
 y
(@)  Ontario Superior Court of Justice (Co lﬁﬂ List) Coquﬂ 0. CV-08-
00007549-00CL, entitled Moffat Mﬁﬁ‘%ﬁementm et al. v. Sun- Jedia
.Group, Inc. et al.; and I[ f E by, 4

ll *

procecdings;

(b)  Ontario Superior Coutt of} (Commercl ﬁ Court File No, 06-CL-6259,
# .
cntltled Conrad M. Black et “m orporatra Pr'mted etal

9. - THIS COURT OR]ﬁﬁ] AND DEC”.]W& matm%ﬂlémd 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: (1) ¢! attachm luollectmg or otherwise recovering or enforcing

,;Ill MG Rele I thelr }wﬁerty in respect of any claims relating in any way to the

lllill e
gﬂwﬂmu @ansll ctly or in ecﬂy, any judgment, award, decree, or order against

KP ttied Clann r (11) takmg any action to interfere with the mplemcntauon and
co

nsumma%‘ ﬂwl MG Release and Settlement Agreement.
v

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
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in carrying out the terms of this Order. All courts, triburals, regnlatory and administrative. |
| bodies are 1-1ereby 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 neceésary or
desirable to give effect to this Order or to assist the Applicants a;nd the Monitor and their

respective agents in carrying out the terms of this Order. [I““tl
' 1,

'Itl‘ ;mllmuul"

The Hox;lourable Mr J C. Campbe]l
,nll"h l

“ !Ii "; lllt.\

lll{{::mu
hln
)
I ;{uu l}l" "
lllflll LT

.
m“h llll

llu p
| l
umqullm]l!m. “w

1"““““"““
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SCHEDULE “B”

Mediation Agreement



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

BETWEEN:

@

723031v6

THE Limitations Act, 2002, 5.0, 2002, ¢.24, Sch. B. *TION 11, 9F

HOLLINGER INC.
f .
INTENDED PLAINTIFF
-and- '
KPMG ™
INTENDED DEFENDANT
AGREEMENT TO MEDIATE

PARTIES and INTENDED ACTION

@

()

{©

The parties, Hollinger Inc. (he "Intended Plainiiff"}) and KPMG U Canada
("*KPMG" or the “Intended Defendant")"agree to enter into an agreement ( the
"Agreement”} pursiant o section 11 of the Limitations Act 2002, 5.0, 2002 c. 24,
Sch.B, (the “Limitations Act’);

~ The ferms of this Agreement arise out of acknovdedgemeni by KMPG of an

Intention expressed by Hollinger Inc. to comimence legal proceedings (the
Wntended Actlon™) against KPMG, in respect of KPMG having given advice and
conducted audit, tax and transaction advisory services wiork for Hollinger inc. and
related persons; .

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

actions, sults, claims, causes of action,"or demands, whethey in Canada or
elsewhere, whether known or unknown, which may be brought on behalf of
Hollinger Inc., arising out of KPMG's aforemantioned 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

(b)

The paities herein wish to arrive at.a mutually ‘acceptabla. rasolution of the
Intended Action in a co-operative manner, and accordingly, wish to conduct a
mediation pursuant to section 11 of the Limitations Acf. The pasties agrea that
the execution of fhis Agreement evidences a bona flde Intention to mediate the
issues arising out of the Intended Action;

The pariies agree that this Agreement will toll any limitation periods applicable to
the Intended Action immediately upon the execution of this Agreement by ail
parties hereto, pursuant to section 11 of the Limiitations Acl; :



©
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(d)

(e

‘commence the mediation referred to herein:

.-2_

The parties agree to forthwith appoint a mutually acceptable Mediator to

The parties agree that following the appointment of a Mediator. i

Mediator is agregd or t}ecome's necessary for any reason, the a‘ppo?mtm::?gfog
subsequent Mediator will not biing this Agreement to an end: .
The parties agree to conduct the mediation contemplated by this Agreement in

good faith, in a forthright and expedifious manner, and to mak i
to settle the Intended Action. e T0 Mhake @ serous afiempt

MEDIATION

(@

(0)

{©)

{d)

(e}

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

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

as privileged settiement discussions and absolutely confidenfial and” without
prejudice. Therefore: .

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

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

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

(v)  this Agreement io Mediate shal be kept confidentlal save for any
reposting obligation Hollinger inc. or KPMG may have to an insurer, the
0.8.C., or other authority. In the event that disclostre &f 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 parties empowarad to

" negotiata on thelr 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
tenms of this Agreement;

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

While both pariies intend to continue with mediation until a settlement agreement
is reached, it Is understood that either or both parfies 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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MEDIATOR

(@)  The Mediator;

()

{c)

d

(e)

(# shall‘be independent from fhe parties and does not act as legal counsel
for either party during the mediation and tharefore shall nof be required {o
offer legal advice and shall have no duty to assert or-protect the fegal

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

()] shall be a neutral facilitator who will assist the pariles to reach thelr own
settlement; and - .

(i} has no duly to ensure the enforceability or, validity of Iany agreemert
reached. '

The Mediator tay 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 parly has specifically requested fhe Mediator to keep particular
information confidential; .

The paities joinlly and severally agree to indemnify and save the Mediator
harmiless from any and all liability, costs, claims, demands, proceedings and

causes of action, howsoever arising under this Agreement or as.a result of the '
conduct of the mediation and its consequences, provided that the Mediator has

carried out his or her duties honestly;

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

with the dutles 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 2 Mediation Brief with the Mediator appointed pursuant to the
terms of this Agreement, and serve at least one copy thereof on the other side.
The partigs will agree, with due consideralion fo the scheduled mediation, on a
an appropriate timetable for serving their respective materials, The materials to
comprise the Brief shall be in accordance with the directions of the Mediator.

ENTIRE AGREEMENT

(a)

This Agréament consiitutes the entire agreement among the. parties and excepl
as herein stated, contains alf of the representations and warranties of the

respective parties. There are no oral representations or warranties among the

-
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parties of any kind. This Agreement may not be amended or modified In any -
respect, except by written instrument signed by all the patriies;

{b)  This Agreement may be exetuted in several counterparis, each of which so
exacuted shali be'deemed fo be an original and such coupterparts fogether shall
consiitute one and the same Instrument. Delivery of this Agreement rnay be
made by facsimile transmissicn. A copy of this Agreement, duly exscuted in
counterparts by the pariles hereto and delivered by facsimile transmission shall
consfitute a valid-and binding Agreement :

7. SUCCESSORS and ASSIGNS

--=- {a) . This Agreement shall enure fo the benefit of, and be binding-upon, the parties:
hereto, thelr respeclwe heirs, personal legal reprasentatives, successors and
assigns

IN WITNESS WHEREOF the INTENDED PLAINTIFF has duly exacuted fhis Agreement as of
the day of Novamber, 2005 :

HOLLINGER INC.

S W X ¥ S —
Name: Ranca C- Béneon
Tite: Chief- Res ractueivig 0fficer’

_l have the authority ‘o bind tha acrporation

INWITNESS WHEREOF the INTENDED DEFENDANT has duly executed this Agreement asof
the day of November, 2005,

"

KPMG *

Per: .
Name:
Title:
1 have the authority to bind the corporation

720031v6



S

.-4-

parties of any kind. This Agreement may not be amended ;)r modified i
respect, except by written instrument signed by all the parties; e
This Agreement may be executed in several counterparis, each of whi
executed shall be deemed to be an original and such counferparts togethe:?;hicli
constitute one and the same instrument. Delivery of this '

) . = me v 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 ar_xd binding Agreament,

. 7. SUCCESSORS and ASSIGNS

JEp—— -1

the

Thig-Agreement shall enure fo the benefit of, and be binding-upon; the parties -

hereto, their respective heirs, personal legal representatives, successors and
assigns. .

IN WITNESS WHEREOF the INTENDED, PLAINTIFF has duly executed this Agreement as of

day of November, 2005.

HOLLINGER INC.

Per: .
Name:
Tifle:
1 hava the authorily to blad the corporation

IN WITNESS WHEREOF the INTENDED DEFENDANT has duly executed this Agreement as of
the __ 257" day of November, 2005. .

728031vG

KPMG WP

Per.

Name: Pemva SAdACAN
Titte: (ANl CouNMIK .
1 have the auihoriy to bind UHWWWMI
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Court File No. 07-CL-7120

. ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONQURABLE )  WEDNESDAY, THE
MR. JUSTICE CAMPBELL . )  21% DAY OF MAY, 2008

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1985:5.C-36, AS AMENDED

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

ORDER

(Approval of Multi-Party Settlement and Cost Reduction / Asset Enhancement Programt)

THESE MOTIONS, mads by Hollinger Inc. (“Hollinger™), 43225?-.5 ‘Canada Inc. (“432")
and Sugra Limited (the “Applicants™), and by Sun-Times Media Gronp, Inc. (“STMG") foran Order
approving the terms of a settlement with STMG and Davidson Kempner Capital Management LLC
and cexﬁin ofits affiliates (collectively, «DK”) and authorizing and gpproving the Applicants to take
steps to restructure cortain of their operations and management to reduce costs and enhanss asset

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

ON READING the Notice of Motion of the Applicants d}tﬂd May 14, 2008, the Seventh

Report of Emst & Young Inc. in its capacity as Court-appointed Monitor of the Applicants (the



-2-

“Monitor”), STMG’s Amended Fresh a5 Amended Notice of Motion dated May 15, 2008, an

varedacted version of the Mulli-Party Seitlement (as defined herein) filed un&ar seal and such other

materials as this Court may direct be filed as part of the record herein, and onheanng from comnsel :

for thc Applicants, S‘I'MG DK, the Indentare Trustees (as defined hcxem), Conrad B]ack Conrad
Black Capital Corporation, Barbara Amiel Black, Catalyst Fund General Partner I no., the Receiver
of the Ravelston Corporation Limited and the Monitor and on being advised that the Service List as

of May 14, 2008 was servéd 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 that ail material terms of the settlement are contained and disclosed in
the Multi-Pasty Settlement; '

Approval of Multi-Party Setilement

I THIS COURT ORDERS that the agreement among the Applicants, STMG and DK, 2

redacted version of which is annexed as Schedule "A” hereto (the ‘Mulﬁ-l’arty Set_ﬂmcnt’;) a;nd all

transactions, actions and activities contemplated therein (the “Settlement Steps™), arc hereby
approved, the execution of the Multi-Party Scttlement by the Applicants is hereby approved and
ratified and the Applicamts and the other parties thercto arc hercby authorized and directed fo carry
out each of ﬂ:z Settlement Steps, incinding, without Limitation, -authonmng the issuance of the
Additional Shares pursuant to a Consent, if necessaty, and no further Order of this Courtis necegsary
to give effect to ey aspeet of the Multi-Party Settlement, Temms not defined in this Order shall bave

the meaning described in the Multi-Paxty Setilement. -

2 TH0S COURT ORDERS AND DECLARES that the Multi-Party Settlement is fair and

commercialiy reasonsble.

203194-9



3. THIS COURT ORDERS AND DECLARES that the information c«ontéimd in Schedule

“B” to the Multi-Party Settlement is commercially sensitive and shall be sealed pending further
Qrder of this Court, o

4, THIS COURT ORDERS that the Multi-Party Settiement shall be binding upon and
enforceable against, and enure to the ‘benefit of, the Applicants and any successors thereto including,
without limitation, any trustes in banknuptcy, receiver or receiver and moanager inyespect of any o?
all of the Applicents and shall afsa be bmdmg upon and enforceable against, end enure to the bensfit
of STMG, DK, Delaware Trust Company, National Association, in ifs capac:ty as collatetal agent
and us trostes 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, 2004 with respect {0 the seulor
secured notes issned by Hollinger (“BSBEC™), ami a:ny other person having notice of this Order. The

aforesaid indentures are collectively zeferred 1o herein ag the “Indentuzes”

5. THIS COURT ORDERS AND DIRECTS Dclawa-rc Trust and HSBC (collectively, the -
“Tndenture Trustees™), on the one hand, and the Applicants, STMG and DK, on the other, % co-
operate with each other 10 fucilitats the implementation of the Multi-Perty Setflement Insofar as it
yelates to the Indenture Trustees and their collateral. In particular, Delaware Trust ishereby directed
1o relinguish possession and control of the S’IMG Class B share certificates held by it as collatoral
{the “Class B Certificates”) to or at the duccuon of the Applicants, and in exohange o
simultaneously receive, upon issuance, from the Applicants or such other person at the d)recnon of
the Applicants, e certificates representing the Bxchanged Shares and the Additions] Shares in

substitution for the Class B Certificates.

203194-9
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6.  THIS COURT ORDERS that, sotwithstanding any ofhet provisions of this Order, the
provisions of this Order and the Multi-Party Settlement are without prajudice to thie rights, if any, of
. the Applicants and any other pcréon inrespect of the Class A shares of STMG currently ow;md by

the Applicants or any of them that are ot Exchanged Shaves or Additiona} Shares or that may be
subject to any escrow agreement in relation to Hollinger’s Class II prefexence shares. -

7. THIS COURT ORDERS AND DECLARES that nothing contained in this Ordsr or inthe
Multi-Party Settlement shall: '

)] affect the obligations of the Applicants to yejmburse the Indenture ME&S in

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

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

()  impairoxrmodify the liens of the Indexture Trustees pursuart to the Indentures and

any existing related agreements for payment of the Trustee's Fees and Bxpenses,

8. THIS COURT ORDERS AND DIRECTS the Monitor to report o this Court when all

{ransactions, releascs and seknowledgements of: claims contemplated by the Multi-Paty Settlement
10 oceur on or forthwith after Court Approval have been completed or performed. TheMonitor may

report upon such other matters in relation to the Multi-Party Settlement at such fime or tires asthe

‘Monitor deems necessary or sppropriate.

% THIS COURT ORDERS thet, without prejudice 6 the rights of any party pursuant o the
comeback clause of the Initial Order, the Applicants, the Monitor, STMG, DK, the CRO (defined
below), the Litigation Trustee or the Indenturs Trustees may, at any fimeupon seven (7) deysnotice
to the Service List, xeturn to this Court to seek directions or other relicficgardingﬂ;e implementation
of the Multi-Party Settlement or any other matter arising in relation to the Multi-Party Sctiloment.

203194-9
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10. THIS COURT ORDERS that notwithstanding:
, (8 - the pendency of these p;occ:dings or a:'1y anciﬁary proceedings;
(5)  abenkruptey of any of the Applicants; and
() e provisions of any federsl or provinoial statute,

nons of the Multi-Party Settlement or any of tho transactions cnntemélated thereby will be void or
yoidshle at the instance of creditors or claimants or their representatives, including any trustes in

bankruptcy, gnd donot copstitute nor shall they be dzemedto be settlements, fraudulent prefetences,

" assignments, freudulent conveyanses or other mvxcwable transactions wnder the Bankrupicy and

Insolvency Act (Canada) or any other applicablc federal or provincial leglslatson end they do not

constitute conduct giving rise to an oppression remedy or any other cause of action,

1. THS COURT ORDERS that the approvel of the Multi-Paty Setdement, and n particular
pamgtaph 16 thereof, shall not vary orbe deemed tovary the Order of his Court dated February 27,
2007 in STMGv. Conrad Black et f, (Court File No. 06-CL-6578) and shall bewnhoutp:cjudwcto
the rights of the defendants in that action, Conrad M, Black, Barbara Amiel Black, Black-Amiel

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

. Canada Limited to make any arguments of teke any position upon any motion sceking an Orderas

contomplated in paragraph 16 of the Multi-Party Setllement.
Approval of Cost Reduction and Asset Enhencement Frogram of the Applicanis
@) Appoiorhnent of CRO snd Litigation Trusice

12. THISCOURT ORDERS that William E. Aziz shailbe and is hereby appointed s an officer

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

203194-%
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assets and vndertaking of the Applicants, other than the Litigation Assets, upon the terms described
hercin and in the Multi-Party Sctiiement.

13, THYS COURT ORDERS that justice John D, Ground (refied) is hereby appointed as an

officer of this Court to be the Litigation Trustee overandin respect of ell claims xid-camses of aotion

in favour of the Applicants (collectively, the “Lifigation Assets”) on the teyms deseribed herein wnd -

in the Multi-Party Settlement,

14,  THIS COURT ORDERS thatthe CRO and the Litigation Trustes are hereby authorized snd
dirested 1o preserve, protect and realize upon the asé;ts of the Applicants f& the benefit of the
Applicants and their oreditors and other stakeholders as contemplated by the Multi-Party Seitement
including, in the case of the CRO, without limitation and if thoupht necessary or desirable by the
Applicants, the preparaﬁo:n and delivery of & plan of sxrangemeant in xespect of the Applicants as
contemplated by the Multi-Party Setilement.

-

15, THIS COURY ORDERS that the CRO and the Litigation Trustee are hereby crmpowered,
authorized and directed to do alt things, carry out all actions and perform all duties described in the
Muti-Party Setflement and specifically:

{8) to engage and give instructions to counssl end to engage and give dircction to
consultants, appraisers, agents, MDm, expexts, auditors, accountants, Wanagors
and sucﬁ other persons from time to time on whatever basis either of them may agree
{0 assist with the exercise of their pywers and dutics;

(b)  toexecute, assign, issus and endorse documents of whatever nature in respect of ths

Applicants for any purpose pursuant to this Order or ths Multi-Party Setflement; and

203194-5
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{c) toinitiate, prosecute and continue the pmsccuﬁon of any and all proceedings end to
defend all P?oceedings now pending or hereafter instituted with Tespect to the
Applicants or any of their property and undertaking and to settle or comprorise any
such proceedings, The authority hereby conveyed shall extend to any appeals or
applications for judicial review in respect of any order or judgment pn.:molmced n
any such proceeding. .
16, THIS COURT ORDERS that the Litigation Trestes 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 acrordance with

* the Multi-Party Settlement.

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

. Litigation Trustes to cccupy or to take control, ca}e, charpe, possession or management (separately

and/or collectively, “Possession”™) of any property, assets or updertsking of any of the Applicants
that might be savircnmemntally contaninated, that might be apollutant ora contariinant or that might

cause or contribute to & spill, discherge, release or deposit of & substance contraty to any federal, . .

provincial or other law respecting the protection, .oons'er\ration, cnhancement, remediation or
rehabilitation of the environment or relafing 1o the disposal of wastc or other contamipation
including, without limitation, the Canadian Environmenial Protection Act, the Ontario
Environmental Protection Act, the Ontarlo Water Resources Act oF the Omtario Oceypational Health
and Safely Aot and regulations thereunder (collectively, the “Environmental Legistation”), provided
however that nothing herein shall exempt the CRO or the Litigation Trustes from any duty to xeport
or make disclosure imposed by applicable Environmental Legislation. The Applicants are, and are
hereby doslared to b, and shall remain, in Possesslon, ocoupation sad contzol of all of thoir
property, agsets and underiaking, su'bj‘ectto further Ozder of this Court, .

203194-9
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18, THIS COURT ORDERS thatneithet the CROnorthe Litigation Trastee shall, asasesultof
this Order or anything done pursitant to their duties and powéts under this Order, deem the CRO or

the Litigation Trustee to be in Possession of any propexty, assets or undertaking within the meaning
of any Bnvironmental Legislation.

15, - THIS COURT ORDERS {hat cach of the CRO and the Litigation Trustee shall incur no
liability or obligation as a resnlt of Lis appointaent or the carrying out of any of the provisions of
this Order, save and except for aLny gross negligence or any wilful misconduet on his part, The
Applicants shall indemnify and hold harmless each of the CRO and the Litigation Trustes with
:espect to any lmbmty or obligation a3 2 result of his appointment or the fulfilling of kis duties in.
canrying out the provisions of this Order, save and except for any g;ross nopligence orl wilful
misconduct on his part, No action, application or other proceeding shell be commenced direstly, or
by way of counterclaim, thnd party claim or otherwise agamst cither the CRO or the Litigaton
‘Trustee as a result of, or relating in avy way to his appointment, the ulfillment of his duties or the
carrying out of sy Order of this Court except with Jeave of this Courtbeing obtained. Notice of any
such mofion 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) daysprior to the et date of any

snch motion for leave.

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

Litipation Trustee shall survive any termination, replacement or discharge of the CRO or Litigation.
Trustee. Upon any termination, replacement or d.lSI:h&IgG of the CRQ or Litigation 'h-ustcc, all
claims against such officers of the Court for which leave of the Court has not already been sought

and obtained shall be, and are hereby forever discharged.

2031949
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21. 'THIS COURT ORDERS that, without Emiting any other provision of this Order, each of
the CRO and the Litigation Trustee may from time fo time apply to this Court fo-r advice and
directions in the discharge of his powers and duties hereunder.

2. THIS COURT ORDERS thatthe Moniter, the CRO and the Litigation Trustee mey report
to the Court on their activitics from time to time as any of thers may see it or as this Court may

order,

(b) - Monitor

23 THIS COURT ORDERS that, inadditionto its dutios described inthe Inital Orderand the )

Claims Prosess Order of even date hexewith, the Monitor is hereby authorized to pei-fomi ths

* fonetions and carry out the _responsibﬁities described herein and in the Multi-Party Settlement.
* Performanse of these functions and responsibilities is subject 1o the provisions of the Initial Order,

particularly paragraphs 21 through 31 thereof.
(6}  Dircctors’ Insurance

24.  THIS COURT ORDERS that the Applicants be and are hereby authorized to parchase ma-
off jnsurance for the offieers and directors of the Applicants as degeribed i the Monitor's Sevenfh

Report.
()  Other Actions

25, THIS COURT RATIFIES AND APPROVES all actions and activities of the Applicants,
incInding its current officers, dixectors and management, in suthorizing any of the transactions,

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

2031%94-9
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Extra-Territorial Assistance

"26.  THIS COURT REQUESTS the aid andecognition of amy court orany juﬂiuiél, regulatory

or administrative bod_y in any Province of Canada and any judicial, regulatory or administrative -

tribunal or other court constituted pursuant to the Parliament of Canada or the legislature of any

province and any state, foderal or other court or any judicial, regulatory or administrative body of tbe
United States of America to act in aid of and to assist this Court in carrying out the terms of this
Order, B

wrienEd X it IHSCRIT A TORONTO

' 50l  BOOK NC:
fllil.’l SSNS\LE REGISTHE NO:2
MAY 27 2008
PERIPAR: aspj

2031949
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The Applicauts.seck Court Approval, as described heretn, of the following tenps of agreement *

SCHEDULR “A»
: . EXECUTION COPY
Multi-Party Setilement Term Sheet.

among the Applicants, S Times Media Group, Ine, (“STMG} nad Davidson Kempner Capital

A
1.

3.

6

Msnegement LLC and its affilintes listed in Schedule “A™ hereto (collectivaly, “Tic™,

STMG

Upon Court Approval, the Court shall sutherize and direct Hollinger, 432, STMG and
any other necessary parties to fortirerith take the steps nocessary to convert Hollinger’s
and 432's existing Class B sharss Into an cgual mumber of Class A shixes (the
“Conversion™, subjsst to und prior to the steps described in paragraphs 2 and 3 heveof.

¥ STMG's stockholders ars requived to approve (the “Stockholder Approval?) the
jssuance of the Additiona! Shares (as defined below), then, upon Court Approval, the
Court shall muthorize Hollinger, and Hollinger shall epprove the issuence of the
Additional Shares, pursuant to 2 stockholder written consent (the “Consent”).-

1 Stdckholder Approval is required, as sodh 24 possible after the Consent Effective Date
(as defined below), Hollinger and STMG shall effzot the Conversion pursnant to the
Restated Certificate of Incorporation of STMG. The Consent skiall be effective after all
actions requived by the Scourities Exchangs Act of 1934, as amended (the 1934 Act™),
have been taken and the issuancs of the Additional Shares iz permitted by the 1934 Ast
(the “Consent Effective Date”). I no Stookholder Approval is required, Hollinger and
STMG shall effect the Conversion pursuant to the Restated Centificate of Incorporation of
STMG #s soon as possible after Court Approval.

Forfhwith alier the Iater of (i) Cowrt Approval mud (), if Stockholder Approval is
required, ths Consext Effective Date, STMG will issue to Hollinger (or as it may direct)
1,499,000 additional Class A ghaves (the “Additiopsl Shares”). The pumber of
Additfonsl Shares represents 10% of the mumber of Hollinger’a and 432’5 cxisting Class
B shares,

A1l transaotions will comply with all applicable Jaws and reglations 20 rules of
applicable stovk exchanges.

Upon the later of G) Cowt Approval and (i) immediately after the next annual mesting
sc%em&u]ed $or Juns 17, 2008, the six directors appointed by Hollinger o the Boaxd of
STMG (Wes Voorhels (“Voorhsis”), William Aziz (“Aziz"), Bdward Hannah, Petor Doy
(“Dey™), Brent Baird {*Baird”) and Albrecht Bellstedt g"l?ellstedt")) will submit {heir
sesignations from the board of STMG. Upon submitting theiv resignations, cach
resigning director will receive: (3) 2 writien confirmation from STMG that any existing

. §TMG indemnity will remain in place and that such resigning director will be covered by

the STMG directors and officers insurance polisy in effect from time % time on the semo
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10.

1l.

i2.

temsasmaybcappiicabletoawothermmcutSTMGd&em ; ;

by STMG of all seasomabie logal fees fncuzed by the m&&ﬁm ‘Betrd

g.; ?;nm;gmﬁmﬂ,:;t o:‘?;tﬂlfir.mm ag directors of STMQ. . Upon paymeat of such
MG, Hollinger will reimburse STMG for ull amovnis paid in respect of &

Jega fes, sxoept or USST5.000. i ectat el

Upon Cowtt Approval, Hollinger will psy to STMG tho reasonshl .
inobading legal fees, of STMG incurred mmmwﬁmwmmccmmm
Applicants, from August 1, 2007 up to and Incliding the date of Court Approval

However, the total amounts payable to STMG by Hollinger nnder this :
aubject to & cap 0£ USS2 million in the xggrogate. o i parageaph ehall b

smeHuﬂhgawﬂi"mp&mwmaxﬁnﬁummwmbh rt!unof"rhe.
action insurence seiticment a;mbloto'ﬂ:mnindmuhp;modss.hnﬁl?‘::

procesds
allocatod so fhat STMG receives 85% of such proceeds, and Hollinger recelves 15% of

such proceeds.

Hollingse and STMG ngree to divide thelr respective xecovedes from the insoiv'en.c}
procending of Revelston equally a3 between them.

Thw following claims of STMO shall be wlowed »5 unsecared claims against fhe
Applicants (the “STMG Allgwed Cleime™) in the amouns indicated below, subject to
confirmation of the caloulations of the quantum of such elatms by the Monitor:

() a claim in yespeet of the promissary nots executed by 4322525 Canada Tnc,
(“4327) in the smouint of US $40,545,974; :

() el claims for contgibution and indempity STMG has -or may assect aguiust
Hollinger in the amount of US$28,663,588; and

(® aclhinforte alroraft Jease scitlement in the amount of CDN$1,281,94],

Oﬁ::rthmthnS’lMGAnowad Claims, all other clabme of STMG md its suhaidisries
ageinst the Applicants or 211y of their other subsidierics, and all claims of the Applicants
and their subsidiaries against STHIC and itz subsidiaries, sheil be released vpon Court
Appeoval. The Applicants agres, $n conneetion with their releass of STMG, that they
wiil not seck conteibution, indemnification, reimbursement or any other form of claims
ovee From Torys LEP or any of its predecessor OF SUSCESSOL partnerships, F. David Radles
or North Americin Newsprpsrs Lid, for any consideration peid or payable by any of the
Applicants to STMG under this Teria Sheet. For greater certainty, nothing contained in
this paragraph shall Jimit ot ofherwise compromise in sny manner, the Applieants’ right
{o pacsue or cordinne to prsic those nemed parties for any claims whatsoever, agve and
excapt only I rospect of considexation paid or peyable by the Applicants ie STMOG voder
this Ten Sheet, :

The totsl zecoverics of STMQ tndes the STMG Allowed Claius shall be capped o &
maximum of US$15 million {tbo “STMG Cap”), After rocelpt of the STMG Cap, ths

v2-
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14,

15,

16.

B.
17,

balancs of the STMG Allowed Claims will bo assigned o the Applicants for s beasfi
of the Applicants” ofher peritzal unsecared credifors, i : e

Upon STMG recsiving dstibuions i th dggrogate smount o USS.S il inesgect
of iv STMG Allowed Claims (B giving effest fo a.uyswvfl!?mni:;iiﬁcﬁw
subordination regarding disiribotions under the 432 promlssary nots zsferred o in

parsgraph, 10(z) above, 1 any), fifty percent (509) of al distriboans fervatier
0 STMG In respest of the STMG Allowed Claiz alall b, nssigmdmﬂuAyﬂicm *

Prior to any agreement in veapect of the terms conisined berein, STMG will cosue tiat
wothing herein or in any plan of amangement (the “Plan*) of the AppHoants, if any, giving
affect to the terms heveof or In the impleientation of any such Plan will:
()  camso the Rights (as defined in the STMG rights plan) to beoome xercisabls

(t)  omso amy Porson (as dofined in the STMG dights plan) to become sn Acquising
Pesson (a3 defined in the STMCG rights plan); or P o

() trlgger the eppHontion of the STMO rights plan,

STMG will continue with its indspmdent examinetion of all sirategic alternatives
avallable to STMG,

Subject to the terms of avy existing court ordérs or agreements pursumnt 1o ‘which the
Applivants may be resiticted, the Applicants will support the making of an order
providing STMG with equal rghts In respect of the Applicants® Mareve Dnfunction
against Conrad Black and Barbara Amic] Black, STMG shall be permitted t0 roserve its
right uy to whether to seak such an crder. :

DK

(2) Porthwith afior Court Approval, the Class A ‘shares of STMG resulting from the
Conversion (B “Exchanged Shares”), plus the Additinnal Sharcs, belig 10%. of the

number of Hollinger's and 432’5 existing Class B shares, when issaed shall be voted by |

the Indeatere trastoss for the benafit of and st the direction of noteholders In the manties:

.contemplated by the mdentures up to that anmber of shares that is equal to or less thn

19.599% of the aggregats oumber of STMG Class A sheres then omstending rounded
down io the nearest whole share. The indemiure frustees, for the bensfit of the
poteholdars, may thereupon exercise 2ll voting or other xighis associated with the
ExchangedSharesandthaAddﬁuna]Sha:e;whqnismdsubjeotmth:Hmﬂaﬁon
refermed fo fn the immedintely preceding sentemce and subject to the rights and af the
direction, of the noteholders i the mamner contemplated by the indestures (provided that
any shares of tha Applicants shall not be voted other than in favour of the elaction, of the
directors desezibed ju Schadule “C* bereto and other resolutions proposed by STMQ at

{he pext anuual meeting of shursholders scheduled to ocour on or wbout June 17, 2008

and thercafter without resiriction) aad may dispose of ox otherwise realize upon swh
shares In any commercially reasonabls manner and subject to fhic applicabls law and as
directsd by the noteholders in & manner contomplated by the fndentires (pravided that

-3~
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ﬁny such disposition or realizaticn shall not be considn;rcd- parl of any Plan for the
:
purposes of pasagruph 14 hereof). ‘The Applicants shall provide proxies and do such acts
il]. !]lﬁ -]-Er I Ig[' )

(  Tho Conversion and fhe fssuznoe of the Additional Shays shall be wubiect ta
Tegistration rights agreement, to be negotiated among DX, tho Applicants mds‘;bJ'I;\{G, al'l'
acting reasonabily (the “Rogistration Rights Agreement”) forthiwith after Court Approval.

In all evesis, such Repistration Rights Agresinent shall includs a provision with respect -

to payment of fees connected with any such rogistration, and shal! inctude a provision
pwmithngS!‘lE\thnpoatponcthn filing of = registration statemext or itz offorts to canse
such, Togistration statement to bectme effectivs if at the time the right to delay is
exercised by STMG it shall deiermine in good faith that such offering wounld. interfere
with any acquisition, financing or other transaction that STMG is actively puisning and is
‘material to STMG or would involve initial or contiming disclesurs obligations that
would not ba inthe best intereats of STMG. i :
(¢©) ~ Upon being paid in foll, all peincipal, inferest and costs and ofher amounts,
peyabls under the indentures), the indenture trastees will remit any remaining sharcs and
any surplus procseds to Hollinger and 432, ’

(3) Subject only to & reasonable reserve for (i) administcative costs (ineluding iy
applicable logal foes, advisor fecs and any ofher costs seoured by the Administration
and glso including & Tes8tve 10 pay the reasonable costs, fors and expenzes in

sespeet of DK's post-Court Approval xele as described heredn) and (i) dispuled claimy, -
such reserves to be determined by the CRO (zs defined inthe STMG Term Sheef) atd the. -

Monitor, both aoting reasonably (aud subject to their xigit to geak directions from the
Conrt), end in consuitstion with DX and STMG, and subject 10 the segrogated funds
described below, all other cash and realizable proceeds of the Applicants (ucluding the
158 share of the insurance setflemont procesds refiared to heyein) and tho non-applicant
subsidiaries of the Applicents (other than STMG and its subsidiaries) shall be distributed

ag cfficiently as reasonsbly possible o the creditors who have proved claims in .

accordance with fhe olaims process for each of the Applicants, Distributions will be

. determined and made on 2 non-consolidated basis giving cffect to infer-company clajms

but mcluding only 50% of a claim by 452 egainst Foflnger in the amount of
approximately CDN$342.5 miltion aud: subject to the following payments in the priority
specified below:

firstly, to pay a transaction fhe to DK in consideration of its agrecment to
the terms hemef of CONS1.5 millon;

(4} scoondly, to pay the reasomable fees and disbursements; including
reasonable logal fees and disbursements, of the indextire trustees up to ond
including Court Approval; and
@) thirdly, o pay the reasonable 1egal fees and disburssments of DK vp to
and including Court Approval;

-
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C‘
20.

provided tht the ota] amovat avallabloto fund feme ) throughs (i) hereaf shll

oot excecd CDN$4,500,000, The priodty paymenty desoribed berein will not

affect the timing ount of the ibed i
ing'or amo of pmMNMGd@Mmmh?

(b)  The Applicants will acknowledge claime owing by 432
Hollinger to the tndenture trugtces in the fall m.ountofﬂ:eghdpal,migbuaelitpg
costs owing under the two dobentores dated March 10, 2003 and September 30,
2004, the amount of which is estimated to be US$103,235,062 as of Docambor
31, 2007, ‘These claims will continus 0 accrus inferest (unless and wnfil 1he
Applicants become bendaupt) in accardance with the debentures at flis contractual
zato il paid in il The claims will be reduced ouly by distribations received
by the indenture trastsss from the estates of the Applicants apd by zmownts
gimually recaived from o in respeet of tho Exchanged Shares gnd the Additional
=8, : ) '

{c) - "The Monitor and the CRO, with perlodic reports 23 requested (antlog
teasonsbly) and zt Jeast monfhly to DK end STMG, will wock to zesolve and
determing all disputed olaims 25 efficianfly as Teasonably possible, The Monitor
and he CRO will seck the input of DK and STMG before allowing any olaims
against the Applicants (other than the claims of STMG snd the indenture frustecs.
acknowledged hereln), The Monitor eod the CRO, in copsultation with DK 40d
STMG, will provids estimates of the 1ot recovery. to creditors besed on the
tropatarfall” anslysis of e Monitor and the infoumation now known regerding fho
claimy of a1l creditors (inclnding the claims of STMG allowed under the STMG
Texm Sheet), such sathmate 10 bs updated sfter the claims bax dates for fhe
Applicants and for the nonsspplicant subsidiarter-as described harein, -

@ - STMG will acknowledge that its clsim against 432 In vespoot of the 432
Toan is subordinated to end in frvour of the claims of the ndenture trustee Tor and
in rospect of only the scaior bonds against 432,

DK aprees to:

") withdvasrits motion sceking the baskruptcics of tho Applicants; and

() - support Couct approval in the Applicants® CCAA proseeging (*Coust Approvar)
consisting of: (i) approval of this agrecineat sud (i) upprovel of the other rclicf
songht by fs Applicants in thair Notice of Motion dated Apel 10, 2008 to the

extent not inconsistent with the terras described herelo.

. General Conditions

AsﬁndﬂdCCAAdahspmmshﬂlbchnplcmmfndimme@lmlifo:dimﬁns
against the Appﬁmntx,axccptclalmsaguinstﬂ;aAppﬁmbythcir subsidfaries {ofher

han STMG and its subsidiaes). .
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24,

D.
27,

28.

25,

A subsequent claimg provess shall bo fnplomented in respect of the non-Applicsut
‘subxiéiaﬁw_ofﬂm Applican's to engure thet oll creditors of those subsidiariss ars -
identified prior to tha asset consolidation hevedn comtemnplated,

The Applicants, fa consultation with the Monitor, shall prepare aplm‘towcmmﬂatnst '
Hollinger, on & tax-effective basis, all assets ar‘tlw non-Applicant subvidiades of the

Applicants (ofer than STMG and ite subsidiacies) afier paymeat : -
of such subsidixxies. ) after paymeat of all elaims of creditors

The Applicants agree to work with the Moniior, je consultation with DX. and STMG (and
subject to the right of all parties fo seek directions from the Court), to realizs upon sy
assets of the Applicants end the non-applisent subsidiaries (other than the cash, the
Exchanged Shares, the Additions] Sheres and the Lifigafion Agsets desdrdbed hereln) with
» view to distributing net peocezds thereof a3 efficiently ax reasonsbly possible and to
provids the necessury proxiss. In particular, the Applicants will consider making such
dsteibutlons presuant 1o padodic Cowt orders in the CCAA proceedings as opposed o
inrurring the costs associated with formalizing snd approving o Plan,

The form and contoat of any Plan, if nocessary or advissble to implement fhe terms
hereof, s it redates to STMG shall be satisfurlory to STMG, acting reasonably and, as it
relntey to DE rnd the indentore trustees, shall be satisfactory to DK, arting reavonably.

Al steps and trensactions described herein thal we to occur wpon Couzt Approval are
imdadmtakeplaccsimuhmammly,mdﬂmpuﬁea'shnw-wmmwﬂhnchvﬁum
coord!mtaﬂ)nﬁmingofthaoﬂwﬂmofs\thpsmdmuqu.

The information contsined i Schedules *B® and “C™ hewof iy confidential and
oommezoially scusitive, The parties sgiee to sock an order sealing: Schedule ©B%,
pmdingﬁuﬁmo:darofﬂu(:omt,mdsawduh “Cw vtil such e as the information
coniained fhexein Is distloscd by STMG, and sgros that Schedules “B™ and “C” will be
rodacted from any publicly disclosed materiais. ’

Corporate Governsmes

Aziz, or an entity controfled by him, shall be appointed forthwith by the Cowt Aypprovel
ordor as the chisf restructuring officer (the “CRO”) of the Applicants and an officer of
the Court in considerstion of & monthly sajary of $65,000, puyable in advance, plos GST
as applcable and reimbursement of reasonsble expenses. Such engagement shs.ll be ann
morth-to-month basis md may be tarminated by Azizupon 30 days prior writhen notive,

The CRO shall be respansible, among other thiugs, for developing and implementing the
agset congolidation and mpa;ﬁaﬁun plan and assisting the Monitor with the claims

| process.

The board of dixcotors of Hallinger shall be reduced s soon as possible to a maxinum of
ftares persons.

.
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30.

3.

32.

33,

34

.35.:

37.

Wt

Upon Cout Approval, Hollinger and Voorheis will =t'dmnpend

m%nt;ﬂyw&k nfcdes @aﬁcﬁg Hollinger’s congulfs lSIeasmmevmt m‘z;mmm;fﬁwi
entity -con! ootheis shall

s Aot ey Tesign as an officer and director of the

In sccordancs with the engagement lettsr between Hollinger avd BMO Nesbitt Bums o,

(BMO™), daded Juoc 15, 2007, payment of all yno, ’
ceased in Febmuary 2008, ' : - wibly work: fecs paynblo'to BMO

Litigation Asicts

As part of the. Conrt Approvel order, justice John D. Greund shall ba eppointed ss
offices of the Court to perform. the role of Litigation trustes (fhe “Lifigation Trustes™) of
ell claims and causes of action in favour of the Applicants (the “Litigation Assets™) ont
such, temns a8 may be agresd botween the Applicants and justice Growd and subjoct to
epproval by the Couoxt. ) . :

Tho Lifigation Trusten will superviss, contro] and administer all aspects of he Litigation

* Assets of the Applicants, in consultation with the Applicants and subject to monltoring by

£ Monitor and supervision by the Caut.

The Litigation Trnstes may, if he considers it necessary ox advisable, retain the services
of Vooxhels or an entity confrelled by him on s haimly basis 1o provide assistance oy
advice in respect of the Litigation Ausels, :

The Lifigation Trustes will be responsible for administering fhe Litigetion Ass:ts
effiolently and in & cost-sffisotive manmer with a view to maximizing the net return, after
costs, from fhe Litigation Assets to the Applicants -and thefr creditors and ofhar
staksholders and shall provide periodic veports fo the Advisory Commitiee (a5 defined
hatein) wud such ather repors as may be requested by any member of the Advisery
Committee, acting reesonably., - )

An sdvisory committes shall be cstoblished to provide edviso and direction 1o the
Litigation Trustee (the “Advisory Committes”) coraprived of one nomiee of DK, ons
ropeeseniative of the Applicants {other than ‘Wes Voorhols) and the Litigation Trustes,
The Litigation Trostec shall sct in accordance with any majority decislon of the Advisary
Committes, For greator oexiainty, in the eveat of any disagresment as betwean the
sepresentative of DK and the representafive of the Applicants, the Lifigation Txnsteo shall

. heye a deciding vote.

The nomines of DX, to the Advisory Commjttes shall not receive any yemmerution for so
acling other than as specified below. The ropresentative of the Applicents shall be a
senlor Canadisn Xitigation counsel and shall be paid gt his or ber usual howmdy xats by the
Applicants, At the option of DK, itz nomines may receive compensation on an
equivalent basls to that of the yepresantative of the Applivants. All members of the
Advisory Commiites shall be indenmifiod in respect of any claims made against them in
such capacity exoepting only claims adsing from thelr wilful misconduct or gross
aogligence,

-7



38.

39.

40,

41,

42,

Ths Litigation Trusteo will supervise and administer the Litigation Asseta on .
day basis, inéluding giving direction to'coungel. Ihanﬁg'aﬁonmwﬂls::‘!I:;E
direction. fora. the Advisory Comuuities a2 s deems necessary or appropeiate, but, in
pasticular, the Litigation Trastoo will seek direction from the Advisory Conmiities with
respect to litigation strategy, financing (if any) for the Lifigation Assets, whether 1o
soceptor make any seiflement offer and the wse of proceeds of xy settlement.

The smount dostribed in Schednle “B™ hezoto shall be segregated from the general cash
assets of the Applicants and used exchsively for the purposs of fimding the
administration of the Litigation Assels. Payment of any amount payabls to My, ‘Wes
Voorhels thall be made as contemplated in Scheduls “B", ’

The Tifigation Trustes will b sesponsibls fox sdministering the Lifipstion Assels”

efeiently and in 8 cost cifeciive manner with » view to maximizing the net return, after
cosis, from the Titigation Assefs to the Applicants wnd their credito and ofher
stakeholders, . ]

Reprosentatives of DK and Eollinger will hold all infvmation teccived by them a3
members of the Advisory Commities in stdet confldance pumnant fo a form of
confidentiality agresment acceplabls to Follinger, the Litigation Trostes and such
representatives, all acting reasonskly, :

DK or Hollinper may apply to Court af auy time to seek such chenges to ﬂfepxoviaions of

fhe order appointing the Litigation Trustso a2 ¢ither of them may deom necessary of

sppropinto. ot

Subjoct t Court Approval beltig obtained to the terxag hereof, pursuant to e Onder i foron snd
oontent extisfuotory to the partles, for consideration rovetved, each of e undersigned agrees to

fkie above as evidzeed by thelr reapoctive signatures 5 of fhis iia y of May, 2008, This
on,

agreement may be signed in connterparts and delivered by clechonio tranamissl

HOLLINGER INC., SUGRA LIMITED an
4322525 CANADA INC,

Ber:

Upad__

(1 bave entharity to bind cach of the corpomiions)

-8-



DAVIDSON KEMPNER CAPITAL -
MANAGEMENT LLC ¢ its own belialf and
on behalf of the kfiates Hsted iz Sehedle

.+ ®AM hereto {sollectively, “DE)

Per:

Per; *

(/%o kv athority to bind fhe entltics
collectively refered to ny*DET)



SUN LIRS EBLA CRotIe, 1N

Per:

Pex:
(/W have autherity bo bind the corparation)

DAVIDSON KEMPNER CAPITAL
MANAGEMENT LLC ¢n His own bekalf and
o behalf of The alMigtes Hrted In Schednle
5% hereto (collactively, “DE)

Per:

(]/Wulm&wtbuﬁtytuh‘ndﬁe exthties

colleetively referred fo 22 “DK™) , -



-

Schedale “A”

MH Davidson Co.

Davidson Kempmer Infenational Limited
Davidson Kempner ustitwtional Partnors
Davidgon Kempner Pariners



Schedule “B”

REDACTED AND SEALED
PURSUANT TO COURT ORDER

DATED MAY 21, 2008



Schednle 4

The dixectors to be proposed for election et the anval general meetin g of sharehs
STMG o bo held on Juns 17, 2008 are the following, fzmch, rorgm‘at:ilaﬁty ulod?& 3§
the curent direotors of STMG. 'The six direotors roferrsd o f: peragraphi § 6F tho Malt-
Porly Settlement Téom Sheet will, notwithstamding any soch elsction, resisn in
acoordance with parageaph 6 of the Multi-Party Settlement Term Shest,

The Bon, Ravimond GEL Seitz
William Aziz

BrentD.Baitd |

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

Peter Dey

Cyrus P, Freidheim, Jr,
Bdward Bromsh

Gorden A, Parls

Grahem W, Savage

G. Wesloy Voorhels
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EXHIBIT “C”



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
% cGlafTARRANGEMENTACT R.8.C. 1985, c. C-36, AS AMENDED

\0‘
9 ]
AND IN TI&E MATTER OF A PROPOSED PLAN OF COMPROMISE

% O \_ R ARRANGEMENT WITH RESPECT T0 HOLLINGER INC,
& {47 4522525 CANADA INC. AND SUGRA LIMITED

I
e Applicants
\Q?r’&‘uw phid PP

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 o 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 Emst & Young Ine. in its capacity as Court-
appointed monitor of the Applicants (the “Monitor™) dated November 2, 2010 (the “Fourteenth

Report”), filed, the Supplemental Affidavit of the Chief Restructuring Officer of the Applicants
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sworn on November 5, 2010, filed and on hearing from counsel for the Applicants, the Monitor

and such other counsel as were present and on being advised that the Service List as of

November 1, 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:

(@

(b)

(©

(d)

(€)

“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. 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 Cowrt 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
one 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, liquidater, receiver, receiver

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



(6

(8

(h)

)

@

*)

@

-3-

“CRO” means the Chief Restructuring Officer of the Applicants which is
BlucTree Advisors Inc., using the services of its sole officer and director, William
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 Trusiees” 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, 2 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



(m)

()

(0)

®)

@

@

o4

respective past, present and future partners, officers, directors, employees,
servants, agents, assigns, insurers and counsel (collectively, the “KPMG

Releaseces™);

“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”;



(s)
®

(w)
\7)

(w)

()

-5-
“Notice of Appearance Bar Date” means noon (EST) on December 3, 2010;

“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 Agreement and the Torys Settlement
Agreement and all transactions and documents related thereto, which is to be
heard by the Court on a date to be set by the Court at a 9:30 a.m. Scheduling

Hearing on December 6, 2010;

“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 docnments 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 Seftlement Approval Orders, the Fourteenth
Report, this Order and such other materials as the Monitor or the CRO may

consider appropriate or desirable;



6]

@)

(a)

(bb)

(cc)
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“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;

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

Parties pursuant to the Torys Settlement Agreement;

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

attached as Exhibit “A” to the CRO Affidavit;

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

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

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

MONITOR’S ROLE

2.

THYS 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 oblipations 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
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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

Settlement Order and this Order, including without limitation, the protections provided in

paragraph 12 of this Order.

NOTICE

4, THIS COURT ORDERS that:

()

(b)

(©)

@

as soon as practicable, buf 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

Order, as applicable;

as soon as practicable, but in any event no later than seven (7) days following the

" making of this Order, the Monifor, with the assistance of the CRO shall send a

copy of the Notice to each 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 canse the Notice to be published in The

Globe and Mail (National Edition) and the Wall Street Journal,
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(6)  the Applicants shall serve the Motion Record én the Service List by electronic

service in a manner described in paragraph 10 herein;

5. 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 affected Persons of notice of the
Seftlement 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
oiher documents, or materials need be served on any Person in respect of the Setilement

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

6. 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 Person 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
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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.

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:

()

(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 XPMG 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:
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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;

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

shall be forever barred and enjoined from making any objection or opposition to,
disputing in any manuner whatsoever or appealing or moving to set aside or vary
the Settlement Approval Orders, the KPMG Settlement, the KPMG Seitlement
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 Settlement Approval Orders, the
KPMG Settlement, the KPMG Settlement Agreement, the Torys Settlement and

the Torys Settlement Agreement.

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,
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PROTECTIONS FOR THE MONITOR AND CRO

11.

12.

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
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

13.

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
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Court with respect to this Order and the process set out herein, including the forms

attached as Schedules hereto.

SERVICE AND NOTICE

14.

15,

THIS COURT ORDERS that the Monitor, 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,
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.

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 Sireet

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
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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 a 9:30 a.m. Scheduling Hearing shall be held on

December 6, 2010 to set a date for the Settlement Approval Motion and establish a

timetable for the exchange of materials prior to the Settlement Approval Motion.

[4
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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 XPMG 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 Ceip. (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 counse] (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 ali 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 matier 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 November 12, 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 November 19, 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.

A motion for approval and implementation of the Settlements including for the barring and
release of certain claims (the “Settlement Approval Motion™) is to be heard on a date to be set by
the Court at a 9:30 a.m. Scheduling Hearing on December 6, 2010. If you wish to attend and be
heard at the Settlement Approval Motion, 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:

Emst & 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 Strect West, Suitc 2600
Toronto, ON M5K 117 Torento, Ontario M5H 3P5
Attention: Christopher Mediratta Attention: Peter Griffin
Email: christopher.mediratta@ca.ey.com Matthew Lerner
Fax: (416) 943-3300 Email: periffin@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 December 3, 2010 (the “Notice of Appearance Bar Date”). It is your responsibility to
ensure fhat the Monifor and ifs 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



-3-

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 A DATE TO BE SET
BY THE COURT AT A 9:30 A.M. SCHEDULING HEARING ON DECEMBER 6, 2010
AT THE COURTHOUSE, 8" FLOOR, 330 UNIVERSITY AVENUE, TORONTO,

ONTARIO.
DATED at Toronto this » day of », 2010.
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SCHEDULE “B”
(NOTICE OF APPEARANCE FORM ATTACHED)



Cowrt 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-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 MS5K 1J7 Suite 2600
Toronto, Ontario
Canada M5H 3P5
Attention: Christopher Mediratta Attention:  Peter Griffin
Phone: 1-888-783-90%9 Matthew Lemner
Email: christopher.mediratta@ca.cy.com Email: periffin@litigate.com
Fax: (416) 943-3300 mlerner@litigate.com
Fax: (416) 865-9010

I

(please check at least on of the following boxes as

applicable: (insert name)

|

| [ O S o

am a Creditor of the Applicants or the Non-Applicants;
am an officer of a Creditor.

am a current or former Shareholder of Hollinger Inc.;
am a Defendant; or

am another affected Person;



Under the Order of Mr. Justice Campbell dated », 2010, Persons who wish to appear and be
heard on the motion to be scheduled at a 9:30 am. Scheduling Hearing on December 6, 2010
(the “Settlement Approval Motion™) to approve the settlements described in the Notice sent to
such parties (the “Setflements”) 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 Motion; and
(b) 1 will appear in person or through my own counsel at my own expense at the Settlement
Approval Motion and to the extent I wish te appear in any other proceedings relating to the
Settlements.

Failure to file a Nofice 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 Settflement
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 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 compiete the above information for the lawyer, if
address if you do not have an email address) any, you have retained to represent you at the Settlement
Approval Motion)

My contact phone number is as follows:




syueorddy-uopN a1y pue spaeorddy 2y 103 stoj101708

EIET-40E-91F X
9191-40€-91% oL

(OZ8THP #D0SY) TN WA BIAN
(H99ZHT #DNS'T) UopmwIoy Y, ' H2qoy

LAT SN NO ‘ouoi0],

SNUSY) UCTUTIIO(T-0IU0I0 ],

I2M0 ], 0 IoB ] UBlpEURD)

62€ X0d "0°d ‘D0ZE NG
SIONOT[OS PR SINSILRY

Jd'T1 wesuuly Jnoas) uo3uIoyy,

(0T0Z 2T TAAINAAON)
YACIO DANAIAD0Ud ADLLON ANV IDIATAS

0)WOI0 ], T8 PIJUSTUTUO0 SZUIPsanoId

(LSIT IVIDOWHANOD)
FOLLSAC 4O LTINOD ¥0TIddNS
OIIVINO

0TILID-L0 +ON 3L 3IM0))

THLINTT VIONS ANY "ONI VAVNVD STSTTEY “ONI SAONTTIOH OL 1OIdSa H1M
LNHANHDONVIIV 0 HSTAOYJNOD 40 NV Id d4S0d0dd ¥ 40 YHLLVIAN JHL NI ANV

QHANTINY SV 9£-D 2 ‘6861 'D'S™M LDV INIWIONFIYY SHOLIATID STINVIWNOD THI 10 YHLLYIA THL NI



syueorddy-uoN oy pue sjuesrddy sy 10] s103191J08

CIET-$0E-91F 'Xed
9191-#0E-91F oL

(DZ8THY #DNSD ABYE I “A"H B
(499ZHT #D0ST) WOWIOY [, '] J12q0Y

LAT ASN

OLIZIU() ‘0JUQIO],

AIUAY) UOTUTUIO([-0JUCIO ],

IomO0] OB J URIpRUB))

6T¢ X0d "0'd “00TE 2ung
SI0JI01[0S PUB SIISTIIRY

Jd'TT ueSuul Jnoas) uowIoy |,

(0T0T ‘pT 19qUIFAON] UO HIOMS)
ZIZV " WVITTIM 0 LIAVAIA4Y

0)U0I0 ], 1& PIOUIUIWIOD STUIPISVOI]

(LSI'T TVIDUAININOD)
ADLLSNL A0 TINOD YOIMAINS
OIIVINO

0CIL~"TD-L0 "ON 9[L] HnoD)

JILTATT VIOAS ANV "DNI VAVNYD STSTTEY “ONI AAONITIOH OL LDddSHd H1IM
INHWHONVIAY J0 dSINOUYINOD A0 NVTd ddSOd0OUd V 40 YULLVIAN dHL NI ANV

AHANTAY SV 9€-D 2 °6861 DS LDV INIWTONVYIYY SYOIIATID SHINYINOD THL 10 YHALLVIN THL NI



TAB 3



Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) DAY, THE
MR. JUSTICE CAMPBELL ) > DAY OF », 2011

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

ORDER

(re: Sealing of Certain Confidential Documents)

THIS MOTION made by the Applicants for an Order, inter dl’ia, sealing confidential
references in the settlement agreement among Hollinger Inc. (“Holling'er”), the Litigation
Trustee (as defined herein), Torys LLP (Ontario) and Torys LLP (New York) (collectively,
“Torys”) dated March 26, 2010 (the “Torys Settlement Agreement”) and in the settlement
agreement among 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 Canada”) dated October
1, 2010 (the “KPMG Settlement Agreement™) both attached as Exhibits to the Affidavit of

William E. Aziz sworn on November 24, 2010 (the “CRO Affidavit”) and sealing the Report of



-2

John D. Ground, Q.C. (retired judge) in his capacity as litigation trustee over and in respect of all
claims and causes of action in favour of the Applicants (the “Litigation Trustee”) dated
November 22, 2010 (the “Litigation Trustee’s Report”) in its entirety, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the Applicants’ Notice of Motion dated November 26, 2010, the
Affidavit of the CRO Affidavit, the Litigation Trustee’s Report, the » Report of Emst & Young
Inc. in its capacity as Court-appointed monitor of the Applicants (the “Monitor™) dated W, the
P, and on hearing from counsel for the Applicants, the Monitor, Torys, KPMG, and such other
counsel as were present and on being advised that the Service List as of November 26, 2010,
including all Persons who filed Notices of Appearance in accordance with the Service and Notice
Procedure Order dated November 12, 2010, was served electronically with the Applicants’

Motion Record,

SERVICE

1. THIS COURT ORDERS that the motion is properly returnable today and that notice of
this motion has been given and the service of materials filed in connection with this
motion has been conducted in accordance with the Service and Notice Procedure Order
dated November 12, 2010 and further that service upon any interested party other than

those parties served is hereby dispensed with.

SEALING ORDER RE: CRO AFFIDAVIT

2. THIS COURT ORDERS that the Applicants be and are hereby authorized, nunc pro
tunc, to post on the Monitor’s website and serve upon any Person, other than the Court, a

version of the CRO Affidavit that has been redacted to remove certain confidential
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references in the Torys Settlement Agreement and the KPMG Settlement Agreement

attached thereto as Exhibits “A” and “B”, respectively.

3. THIS COURT ORDERS that the unredacted version of the CRO Affidavit filed with

the Court shall be sealed from the public record until further Order of the Court.

SEALING ORDER RE: LITIGATION TRUSTEE’S REPORT
4. THIS COURT ORDERS that the Litigation Trustee’s Report filed with the Court shall

be sealed from the public record in its entirety until further Order of the Court.
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