October 1, 2010

RELEASE AND SETTLEMENT AGREEMENT

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

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

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

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

CCAA Applicants may file a plan of compromise and arrangement (a “Plan”); and

WHEREAS, pursuant to an Order of the Court dated May 21, 2008, the CCAA
Applicants obtained approval of a multi-party settlement and a cost reduction / asset
enhancement program (the “MPS Order”), a copy of which is attached to this
Agreement as Schedule “C”, wherein the Honourable John D. Ground Q.C. (retired
Justice) was appointed as an officer of the Court to be the Litigation Trustee over énd 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 the Honourable George
W. Adams Q.C. on March 29 and March 30, 2010 (the “Mediation”) with respect to the
claims set out in the Mediation Agreement and Hollinger Inc.’s Mediation Brief and any
and all other claims that Hollinger Inc. advanced on its own behalf and/or on behalf of
any of its subsidiaries, affiliated and related entities, including, without limiting the
generality of the foregoing, Sun Times Media Group Inc., its subsidiaries, predecessors
and successors (collectively referred to as “STMG") that Hollinger ever had or may have
against KPMG LLP Canada (“Intended Claims”); and

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

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

F
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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:

Payment by KPMG LLP Canada of the Settlement Amount. KPMG LLP
Canada shall pay or cause to be paid by its agents, the sum o il NN

SR - ‘ettcment Amount) to Holinger inc.

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

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

Withdrawal of KPMG LLP Canada’s claims against the CCAA
Applicants: Contemporaneously upon payment of the Settlement
Amount, the KPMG Releasees, as defined below, shall and do hereby
withdraw and waive any and all claims they have filed against the estates
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of any of the CCAA Applicants, and the KPMG Releasees further agree
that they shall not file any further claims against the estates of any of the
CCAA Applicants or any of their subsidiaries.

Hollinger Release. Upon payment of the Settlement Amount, Hollinger
Inc., its existing subsidiaries and divisions including, without limiting the
generality of the foregoing, 4322525 Canada Inc.,, Sugra Limited,
Domgroup Ltd., and 10 Toronto Street Ltd. (but not including STMG and
its affiliated and related entities), all partnerships in which Hollinger Inc. or
a subsidiary of Hollinger Inc. is the general partner and any corporation
owned by such partnership, and in respect of each of the foregoing, their
respective current officers, directors, employees, servants, agents, heirs,
administrators, successors, assigns and on behalf of any person (as
defined in the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as
amended to the date hereof, “Person”) who claims a right or interest
through them, (collectively, “Hollinger”) does hereby fully, finally and
forever release, 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 any and all
rights, interests, obligations, debts, dues, sums of money, accounts,
reckonings, damages, claims, actions, allegations, causes of action,
counterclaims or demands whatsoever, whether known or unknown, in law
or 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 (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 (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 (i) any and all
professional services provided by KPMG LLP Canada including, but not
limited to, audit, tax and consultation work on behalf of Hollinger, (ii)
allegations of injury to Hollinger caused by KPMG LLP Canada, (jii) with
respect to the Intended Claims (as set out in the Mediation Agreement and
Hollinger Inc.’s Mediation Brief) and (iv) any and all other claims that
Hollinger ever had or may have against the KPMG Releasees, including,
but not limited to, any claims that may not have been set out in the
Mediation Agreement or Hollinger Inc.’s Mediation Brief (collectively, the
“Settled Claims”).

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

Third Party Release and Bar Order in Favour of the KPMG Releasees:
It is the intent of the Parties that this Agreement and the terms of the
Settlement Approval Order and / or the Plan Approval Order, as the case
may be, will eliminate any basis for any direct or indirect claim by all
former and present shareholders, former officers and directors, and all
creditors, parents, subsidiaries, affiliates, and related parties of Hollinger,
and including, without limitation, STMG and its past and present
shareholders, and any other Person against the KPMG Releasees in any
way relating to the subject matter of the Settled Claims or to Hollinger, in
accordance with paragraphs 6 and 8 of the Settlement Approval Order

(the “Release and Bar Provisions”).
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Excepted Claims: The Release and Bar Provisions set out in paragraph 5
of this Agreement do not apply to an Excepted Claim (and only an
Excepted Claim as defined herein) by a potential plaintiff against the
KPMG Releasees for damages. An “Excepted Claim” means a claim that
is based on a Final judgment that the plaintiff suffered damages, or if civil
law applies to an Excepted Claim, prejudice, as a direct result of the
plaintiff's reliance on express fraudulent misrepresentations made by any
or all the KPMG Releasees or their agents when any or all the KPMG
Releasees had actual knowledge that the misrepresentations were false.

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

Application for Court Approval:

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

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

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

The timing of the application to the Court for either the Settlement
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 to giving all interested parties a reasonable opportunity to
participate in the CCAA settlement process, but in any event shall be
made within six (6) months of the execution date of this Agreement or
such longer period of time as the Parties may agree to. If thought
necessary or appropriate by KPMG LLP Canada, the Litigation Trustee
and Hollinger Inc., all acting reasonably, Hollinger Inc. and the Litigation
Trustee shall seek prior Court approval of any service and notice protocol
in respect of obtaining the Settlement Approval Order.

If the Court declines to grant the Settlehent Approval Order and the Plan
Approval Order, then KPMG may, in its sole discretion, terminate this
Agreement within ten (10) days following the Court’s decision becoming
Final. I KPMG elects to terminate this Agreement pursuant to this
paragraph, the Agreement shall, subject to the continuing obligations of

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

Agreement, become null and void.

Confidentiality and Publicity: Except to the extent necessary to obtain a
the 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 governmental agencies, in KPMG LLP Canada'’s
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case to partners and former partners of KPMG LLP Canada, in Hollinger
Inc’s case to creditors that have signed binding and applicable

confidentiality agreements, or as otherwise may be required by law.

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

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

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

The provisions of this paragraph 9 respecting confidentiality shall survive
any termination of this Agreement.

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

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

Remedies Upon Breach of this Agreement. The Parties hereto agree
that a breach by either Party of any of its obligations hereunder would
cause irreparable harm to the other non-breaching Party for which money
damages would not be an adequate remedy. Accordingly, the Parties
agree that the non-breaching Party shall be entitled 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 preclusion, issue preclusion, or similar defence or

counterclaim.
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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 CCAA Applicants, the KPMG Releasees
and their respective successors and assigns.

No Assignments: Hollinger Inc. has not assigned or otherwise
transferred any of or part of the Intended Claims to any of its parents,
subsidiaries, affiliated and related entites or any person or entity
including, without limiting the generality of the foregoing, STMG.

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

Further Assurances: The Parties shall take such further and other steps
and execute such further and other documents as may reasonably be

required to give effect to the terms of this Agreement.

Notice: Any notices required to be given under this Agreement shall be in
writing and shall be made by fax transmission or e-mail transmission to

the fax numbers and e-mail addresses set out below:

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

c¢/o Thornton Grout Finnigan LLP ¢/o Fraser Milner Casgrain LLP
Attention: Robert I. Thornton, Michael Attention: John Lorn McDougall or Norm
Barrack and Megan Keenberg Emblem

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

E-mail: john.lorn.mcdougall@fmc-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 undersigned Parties
represent that they have the full authority necessary to execute this
Agreement.

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

Per: [()\/f( [C— % Q/’g
Name: Willfam 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: Q’&/

Name: Peme SAHACIA
Title: GenMeom  CovNll¢
| am an authorized signatory

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

Authority to Enter into the Agreement. The undersigned Parties

represent that they have the full authority necessary to execute this

Agreement.

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

Per [(M{/ o ¢ Q/’Q
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:

Title:

| am an authorized signatory

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

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

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

Per:

Name: William E. Aziz
Title: Chief Restructuring Officer

e, 506205m)

Witne e signature of The
Hono le John D. Ground

Title: (emam Gng
| am an authorized sign

499677
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SCHEDULE “A”

Settlement Approval Order



Schedule “A”

September 3, 2010 Draft

Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) i, the th
) _-——ﬁil—*— ]
MR. JUSTICE CAMPBELL ) D{ e
@gi?

;;ifﬂﬂh*m g
PANIES'(:REDITORS Wmtisw

-36353 8, AMENDED |

. ;; ROOSED PL

Applicants

fought by the Applicants for an Order approving the release and

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

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 Settlerﬂﬁnt Agreement is hereby
i*l

approved in its entirety and that the parties thereto (the “P s”) are hereby bound by this

Order and by the KPMG Release and Settlement Agreéfgint ancm#ﬂ! uthorized and directed

iy l,
to comply with their obligations thereunder, %ﬁﬂgudlﬁg, without li ion, to make the

payment provided for therein. ‘gigt‘m! %%m%“ !Z I;Bﬁr

im ’

3. THIS COURT DECLARES tha(% the compromlses m}}gements, exculpations, releases,

discharges and injunctions contem t&mm"mn)KPMG Ry ?;ﬁnd Settlement Agreement

}}gﬁﬂ ﬁhe KPMG Releasees, are integral

and, in particular, those granted by angiﬁor tﬂé

émént between [ollinger Inc. and KPMG LLP Canada and the
]

|

ﬁg‘@( éﬁiﬁnﬂ tweem%ﬁ{hnger tl!ﬁg gﬁﬁ KPMG LLP Canada and that, effective on the

components of {3 sgjgtll!

siiii ,

excmaﬁ{mions, releases, Fischa*rges and injunctions as set out in the KPMG Release and
Settlemelm eemeni nd thlS Settlement Approval Order are hereby sanctioned, approved
and given full }3& and effect in accordance with and subject to their respective terms and

4
conditions as approved by this Settlement Approval Order.



Release by KPMG Releasees

4.

Release by Hollinger

5.

'*’ﬁ"%%’ijs’ agm‘% i

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 subsidiarieii ﬁﬁ%%iaiilisuch claims are hereby
| SE
am

?tmig%‘

waived.

9** Q u L‘iﬁ’
THIS COURT ORDERS AND DECLARE % fﬁ gﬂ,he Applicantg'and their past,
present and future subsidiaries qﬂr divisions mclu without limitation, (a) 4322525

Canada Inc., Sugra Limited, Domg; %\m ﬂ ﬁnd 10 Toronbé‘ﬁgféet Ltd. (but not including

the Sun Times Medla Group, Inc. ah 1ts 3 "s it _zﬁ: (t:ollectlvely, “STMG”), (b) all

partnerships in

gft“! |

ax&! ; the Apphcax% or any su551d1ary thereof is the general partner
and any corporat wne ; such partnersi%%@‘f'and () in respect of each of the foregoing,

cers, (3 l}m&? employees servants, agents, assigns, successors,

sure: g iga;t’ny person (as defined in the Bankruptcy and Insolvency

Acmiﬁ{ﬁgig 1985, c.. :

f : .
and unconditio%ﬁg' fully and finally release, remise, acquit and forever discharge, without
d

i,‘as athended to the date hereof, “Person”) who claims a right or

em ((a) to (c) collectively, “Hollinger”) does hereby irrevocably

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
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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 ?}ﬁﬁ;tﬁfulement Agreement

(including, without limitation, any claim for contribution, i nification, reimbursement or

f

any other form of claim over related to the subject ma‘fi of the!gﬁmled KPMG Claims (as

fiilily, "
defined below) that could be asserted on o gi?ter tﬁe date of the G Release and
‘ il #
Settlement Agreement by Hollinger based‘gﬁlg S ocC Pg prior to and 'itflgh the date

ﬁ k. o
thereof) against the KPMG Releasees concermné;* any and all professional services

provided by the KPMG Releasees%? ﬂmf but not hm gﬁ 0 a;;dlt tax and consultation

W

work on behalf of Hollinger; (ii) allegiatlonstiggam to tH linger caused by the KPMG
"

Releasees; (111) ﬂ}ﬁgﬁﬂ d Clanns Itqeﬁned injthe KPMG Release and Settlement

Agreement,féﬁm&m any an all other clalm t-Hollinger ever had or may have against the

KPM ﬁﬂsees (@ iéﬁ gﬁv
ThirdiRarty Releasors if H - i iiii w
6 " *"l‘%}z{g“% T }lh;

AND DECLARES that all former and present shareholders,

Eiéﬂ@g}whe “Settled KPMG Claims”).

former ofﬁclh%i élrectors, and all creditors, parents, subsidiaries, affiliates, and related
parties of Hol*lmr, 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
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(contingent, liquidated or unliquidated, proven or unproven, known or unknown, in the
nature of damages or otherwise, whether or not asserted and whether arising by contract,
agreement, under statute, civil law, common law, or in equity, or otherwise in any
jurisdiction) including, without limitation, for contribution, indemnification, reimbursement

i;)

or other form of claim over against the KPMG Releasees for axwﬁjgbility to or in favour of
i
any party against whom Hollinger has brought or in the fuwg! ings any claims against the

KPMG Releasees relating in all cases in any way to thé%bject m of the KPMG Settled

t %
Claims or to Hollinger. ;ﬁ‘;fs . tm{

ﬁi{!{i R
I

FPFS% f?ARES that notithstanding the foregoing, the
4, )
it

o
;4, 5 m%’fﬁmlnot ap i' to a claim based on a final
[ .
fif K ered damagk%fgi ifcivil l

i
E

X
THIS COURT ORDERS ANDg

releases provided for in paragraphs g

: Lo
judgment thata p ﬁﬁﬁ

a direct resulg h plain {1 s reliance oﬁk' E{;};ess fraudulent misrepresentations made by
g M@mﬂﬂmﬁ knowledge that the misrepresentations were

w
Qw iapplies to such claim, prejudice, as

KPMG or its agenty}

gggtﬁﬁﬂﬁmﬁmiuu
‘ ﬂt;}

THIS COURY @WERS that, without limiting the effect or validity of any provision of this

proval 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
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(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 beergt gzﬁought in the following

b,
jzzt‘*"éﬂ*‘*!itzs
(@ Ontario Superior Court of Justice (Con%?ﬁggialﬁist) Courygi, No. CV-08-
00007549-00CL, entitled Moffat %m&%ement InThet al. v. Sun-Tipg d}éedia
fﬁ i*‘\»

proceedings:

4

Group, Inc. et al.; and | imnﬁ

(b)  Ontario Superior Court oﬁch (Commerci i% Court File No. 06-CL-6259,

entitled Conrad M. Black et lm@?mﬁlorporano Iismzted et al.

9. THIS COURT O S AND DEC S that!%%w&nd every Third Party Releasor is

hereby perm ly an er barred, st ed stayed and enjoined, as of the date of this
Order, from (1) en attachm llectmg or otherwise recovering or enforcing
gﬁ&&mgﬁﬁ ' ctly or m ectly, any judgment, award, decree, or order against

J;ﬁi MG Releas

!)
r their %}ﬁ@’b‘eﬂy in respect of any claims relating in any way to the
{

<

KP ttled Claims }or (ii) taking any action to interfere with the implementation and

mmm%w

Recognition and Enforcement

i o DRI

MG Release and Settlement Agreement.

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, 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. §§mf¥a

The Hopourable Mr. Ju&% C. Campbell

,;ﬁ
iy Um; f
l{ilimm“**Eiﬂunm y
‘1%}&;;3*; t%ylifi*’
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SCHEDULE “B”

Mediation Agreement



»
»

IN THE MATTER OF A MEDIATION TO BE CONDUCTED, PURSUANT TO SECTION 11, OF

BETWEEN:

728031v6

THE Limitations Act, 2002, S.0. 2002, c.24, Sch. B.

HOLLINGER INC.

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

PARTIES and INTENDED ACTION

(a)

(b)

(©

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

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

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

actions, 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's aforementioned client relationship with

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

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

LIMITATIONS

(@)

(b)

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

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



(©
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(d)

(e)

-2-

The parties agree to forthwith appoint a mutually acceptable Mediator to

‘commence the mediation referred to herein;

The .partie.as agree that following the appointment of a Mediator, if a change of
Mediator is agreed or becomes necessary for any reason, the appointment of a
subsequent Mediator will not bring this Agreement to an end; :

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

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

MEDIATION

(@)

(b)

(©

(d)

(e)

It is understood that in order for mediation t6 work, open and good faith
communications are essential. Accordingly, all written and oral communications,

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

as privileged settliement discussions and absolutely confidential and without
prejudice. Therefore:

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

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

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

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

The mediation will be attended by representatives of the parties empowered to
negotiate on their behalf;

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

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

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

&
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The partieg agree that, in the event of the failure of the mediation and the inability
of the parties to reach any settlement, all rights, causes of action and defences
that they may have against each other arising from facts existing up to the

present time are preserved and may be fully asserted as if the mediation had
never occurred.

MEDIATOR

(@)

(b)

(c)

(d)

(e)

The Mediator:

(i) shall. be independent from the parties and does not act as legal counsel
for either party during the mediation and therefore shall not be required to
offer legal advice and shall have no duty to assert orprotect the legal

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

(i)  shall be a neutral facilitator who will assist the parties to reach their o
settlement; and .

(i)  has no duty to ensure the enforceability or validity of any agreement
reached. '

The Mediator may disclose to any party any information provided by the other
party which the Mediator believes to be relevant to the issues being mediated,
unless a party has specifically requested the Mediator to keep particular
information confidential;

The parties jointly and severally agree to indemnify and save the Mediator
harmless 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 duties of the Mediator under this Agreement;

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

MEDIATION BRIEFS

(@

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

ENTIRE AGREEMENT

(a)

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

(b) This Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument. Delivery of this Agreement may be
made by facsimile transmission. A copy of this Agreement, duly executed in
counterparts by the parties hereto and delivered by facsimile transmission shall
consfitute a valid-and binding Agreement.

7. SUCCESSORS and ASSIGNS

- (@)  This Agreement shall enure to 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
the day of November, 2005.

HOLLINGER INC.

Per: ‘rt;)-S:.__——Tizgﬂz-e—g,.__._._----——
Name: Randal\ C- Bencon
Title: Qe Resvacturng 6ffices

| have the authority to bind the oorpomﬂon

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

KPMG '**

Per:

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

728031v6
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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 parties;

~(b)  This Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument. Delivery of this Agreement may be
made by facsimile transmission. A copy of this Agreement, duly executed in
counterparts by the parties hereto and delivered by facsimile transmission shall
constitute a valid and binding Agreement.

7.  SUCCESSORS and ASSIGNS

e (@) This-Agreement shall enure to 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
the day of November, 2005.

HOLLINGER INC.

Per:

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

IN WITNESS WHEREOF the INTENDED DEFENDANT has duly executed this Agreement as of
the __ 25" day of November, 2005. .

KPMG '*f

Per:

Name: Pemsa SHHACAN
Title:  GemsRlL CouNSK 4 .
1 have the authority to bind the co WM’

. <
728031v6
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SCHEDULE “C”
MPS Order



Court File No. 07-CL-7120

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

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,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

(Approval of Multi-Party Settiement and Cost Reduction / Asset Enhancement Program)

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

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

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

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



.
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“Monitor”), STMG’s Amended Fresh as Amended Notice of Motion dated May 15, 2008, an
unredacted version of the Multi-Party Settlement (as defined herein) filed under seal and such other
materi'als as this Court may direct be filed as part of the record herein, and on hearing from counsel
for the Applicants, STMG, DK, the Indenture Trustees (as defined herein), Conrad' Black, Conrad
Black Capital Corporation, Barbara Amiel Black, Catalyst Fund General Partner I Inc., the Receiver
of the Ravelston Corporation Limited and the Monitor and on being advised that the Service List as
of May 14, 2008 was served electronically with the Applicants’ Amended Notice of Motion dated
May 14, 2008 and STMG’s Amended Fresh as Amended Notice of Motion dated May 15, 2008
herein and on being advised that all material terms of the settlement are contained and disclosed in

the Multi-Party Settlement;

Approval of Multi-Party Settlement

1. THIS COURT ORDERS that the agreement among the Applicants, STMG and DK, a
redacted version of which is annexed as Schedule “A” hereto (the “Multi-Party Settlement”) and all
transactions, actions and activities contemplated therein (the “Settlement Steps”), are hereby
approved, the execution of the Multi-Party Settlement by the Applicants is hereby approved and
ratified and the Applicants and the other parties thereto are hereby authorized and directed to carry
out each of the Settlement Steps, including, without limitation, authorizing the issuance of the
Additional Shares pursuant to 2 Consent, if necessary, and no further Order of this Court is necessary
to give effect to any aspect of the Multi-Party Settlement. Terms not defined in this Order shall have

the meaning described in the Multi-Party Settlement.

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

commercially reasonable.

203194-9



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

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

4, THIS COURT ORDERS that the Multi-Party Settlement shall be binding upon and
enforceable against, and enure to the benefit of, the Applicants and any successors thereto including,
without limitation, any trustee in bankruptcy, receiver or receiver and manager in respect of any or
all of the Applicants and shall also be binding upon and enforceable against, and enure to the benefit
of, STMG, DK, Delaware Trust Company, National Association, in its capacity as collateral agent
and as trustee under the indenture dated as of March 10, 2003 with respect to the senior secured
notes issued by Hollinger (“Delaware Trust?), and HSBC Bank USA, National Association, in its
capacity as trustee under the indenture dated as of September 30, 2004 with respect to the senior
secured notes issued by Hollinger (“HSBC”), and any other person having notice of this Order. The

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

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

substitution for the Class B Certificates.

203194-9



6. THIS COURT ORDERS that, notwithstanding any other provisions of this Order, the
provisions of this Order and the Multi-Party Settlement are without prejudice to the rights, if any, of

~ the Applicants and any other perSon in respect of the Class A shares of STMG currently owned by

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

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

7. THIS COURT ORDERS AND DECLARES that nothing contained in this Order or in the
Multi-Party Settlement shall:

(a)  affect the obligations of the Applicants to reimburse the Indenture Trustees in
accordance with the Indentures (such reimbursable amounts being referred to herein

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

(b)  impair or modify the liens of the Indenture Trustees pursuant to the Indentures and

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

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

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

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

Monitor deems necessary or appropriate.

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

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

203194-9



10. THIS COURT ORDERS that notwithstanding:
(@ the pendency of these proceedings or aﬁy ancillary proceedings;
(b)  abankruptcy of any of the Applicants; and
(c) the provisions of any federal or provincial statute,

none of the Multi-Party Settlement or any of the transactions contemplated thereby will be void or
voidable at the instance of creditors or claimants or their representatives, including any trustee in
bankruptcy, and do not constitute nor shall they be deemed to be settlements, fraudulent pref&ences,
" assignments, fraudulent conveyances or other reviewable transactions under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation and they do not

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

11. THIS COURT ORDERS that the approval of the Multi-Party Settlement, and in particular
paragraph 16 thereof, shall not vary or be deemed to vary the Order of this Court dated February 27,
2007 in STMG v. Conrad Black et al. (Court File No. 06-CL-6678) and shall be without prejudice to
the rights of the defendants in that action, Conrad M. Black, Barbara Amiel Blac! k, Black-Amiel
Management Inc., Conrad Black Capital Corporation, 1269940 Ontario Limited and 2753421
Canada Limited to make any arguments of take any position upon any motion seeking an Order as

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

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

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

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

13,  THIS COURT ORDERS that justice John D. Ground (retired) is hereby appointed as an
officer of this 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”) on the terms described herein and

in the Multi-Party Settlement,

14. THIS COURT ORDERS thatthe CRO and the Litigation Trustee are hereby authorized and
directed to preserve, protect and realize upon the assets of the Applicants for the benefit of the
Applicants and their creditors and other stakeholders as contemplated by the Multi-Party Settlement
including, in the case of the CRO, without limitation and if thought necessary or desirable by the
Applicants, the preparation and delivery of a plan of arrangement in respect of the Applicants as

contemplated by the Multi-Party Settlement.

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

authorizcd and directed to do all things, carry out all actions and perform all duties described in the
Multi-Party Settlement and specifically:

(2) to engage and give instructions to counsel and to engage and give direction to

consultants, appraisers, agents, advfsors, experts, auditors, accountants, managers

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

1o assist with the exercise of their powers and duties;

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

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

203194-9
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(¢)  toinitiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the
Applicants or any of their property and undertaking and to settle or compromise any
such proceedings. The authority hereby conveyed shall extend to any appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding. |
16. THIS COURT ORDERS that the Litigation Trustee 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 after seeking direction from the Advisory Committee in accordance with

- the Multi-Party Settlement.

17.  THIS COURT ORDERS that nothing herein contained shall require the CRO or the
Litigation Trustee to occupy or to take control, care, charge, possession or management (separately
and/or collectively, “Possession”) of any property, assets or undertaking of any of the Applicants
that might be environmentally contaminated, that might be a poltutant ora contaminant or that might
cause or contribute to a spill, discharge, release or deposit of a substance contraty to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act, the Ontario
Environmental Protection Act, the Ontario Water Resources Act or the Ontario Occupational Health
and Safety Act and regulations thereunder (collectively, the “Environmental Legislation”), provided
however that nothing herein shall exempt the CRO or the Litigation Trustee from any duty to report
or make disclosure imposed by applicable Environmental Legislation. The Applicants are, and are
hereby declared to be, and shall remain, in Possession, occupation and control of all of their

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

203194-9



18.  THIS COURT ORDERS that neither the CRO nor the Litigation Trustee shall, as a result of
this Order or anything done pursuant to their duties and powers under this Order, deem the CRO or

the Litigation Trustee to be in Possession of any property, assets or undertaking within the meaning

of any Environmental Legislation.

19.  THIS COURT ORDERS that each of the CRO and the Litigation Trustee shall incur no
liability or obligation as a result of his appointment or the carrying out of any of the provisions of
this Order, save and except for any gross negligence or any wilful misconduct on his part. The
Applicants shall indemnify and hold harmless each of the CRO and the Litigation Trustee with
respect to any liability or obligation as a result of his appointment or the fulfilling of his duties in
carrying out the provisions of this Order, save and except for any gross negligence or wilful
misconduct on his part, No action, application or other proceeding shall be commenced directly, or
by way of counterclaim, third party claim or otherwise against .either the CRO or the Liﬁgaﬁon
Trustee as a result of, or relating in any way to his appointment, ;he fulfillment of his duties or the
carrying out of any Order of this Court except with leave of this Court being obtained. Notice of any
such motion seeking leave of this Court shall be served upon the Applicants, the Monitor and the
CRO or Litigation Trustee (as the case may be) at least seven (7) days prior to the return date of any

such motion for leave,

20. THIS COURT ORDERS that the Applicants’ indemnity in favour of the CRO and the
Litigation Trustee shall survive any termination, replacement or discharge of the CRO or Litigation
Trustee. Upon any termination, replacement or discharge of the CRO or Litigation Trustee, 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.

203194-9



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

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

order.
(®)  Monitor

23.  THIS COURT ORDERS that, in addition to its duties described in the Initial Order and the
Claims Process Order of even date herewith, the Monitor is hereby authorized to pérfonﬁ the
functions and carry out the :esponsibilities described herein and in the Multi-Party Settlement.
Performance of these functions and responsibilities is subject to the provisions of the Initial Order,

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

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

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

Report.
(@  Other Actions

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

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

203194-9
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The Applicants seek Court Approval, as described herein, of the following terms of agreement *

SCHEDULE “A”
' EXECUTION COPY

Multi-Party Settlement Term Sheet

among the Applicants, Sun-Times Media Group, Inc. (“STMG”) and Davidson K. i
Management LLC and its affiliates listed in Schedule “A” hereto (collecﬁvely,n “D:g{ner Coptat

A,
1.

STMG

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

If STMG’s stockholders are required to approve (the “Stockholder Approval”) the
issuance of the Additional Shares (as defined below), then, upon Court Approval, the
Court shall authorize Hollinger, and Hollinger shall approve the issuance of the
Additional Shares, pursuant to a stockholder written consent (the “Consent”).

If Stockholder Approval is required, as soon as possible after the Consent Effective Date
(as defined below), Hollinger and STMG shall effect the Conversion pursuant to the
Restated Certificate of Incorporation of STMG. The Consent shall be effective after all
actions required by the Securities Exchange Act of 1934, as amended (the “1934 Act™),
have been taken and the issuance of the Additional Shares is permitted by the 1934 Act
(the “Consent Effective Date”). If no Stockholder Approval is required, Hollinger and
STMG shall effect the Conversion pursuant to the Restated Certificate of Incorporation of
STMG as soon as possible after Court Approval.

Forthwith after the later of (i) Court Approval and (i), if Stockholder Approval is
required, the Consent Effective Date, STMG will issue to Hollinger (or as it may direct)
1,499,000 additional Class A shares (the “Additional Shares”). The number of
Additional Shares represents 10% of the mumber of Hollinger’s and 432’s existing Class
B shares,

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

Upon the later of (i) Court Approval and (if) immediately afier the next annual meeting
scheduled for June 17, 2008, the six directors appointed by Hollinger to the Board of
STMG (Wes Voorheis (“Voorheis”), William Aziz (“Aziz”), Edward Hannah, Peter Dey
(“Dey™), Brent Baird (*“Baird”) and Albrecht Bellstedt (“Bellstedt™) will submit their
resignations from the board of STMG. Upon submitting their resignations, each
resigning director will receive: (a) a written confirmation from STMG that any existing
STMG indemnity will remain in place and that such resigning director will be covered by
the STMG directors and officers insurance policy in effect from time to time on the same




10.

11.

12

terms as may be applicable to any other current STMG directors; i

by STMG of all reasonable legal fees incurred by the mapm;h%m?ﬁ
and Bellstedt) in respect of their temirs as directors of STMG.. Upon payment of such
fees by STMG, Hollinger will reimburse STMG for all amounts paid in respect of such
legal fees, except for US$75,000.

Upon Court Approval, Hollinger will pay to STMG the reasonable f
including legal fees, of STMG incurred in connection with the CCAA ;ro:::d?::s ﬁm
Applicants, from August 1, 2007 up to and including the date of Court Approval.

However, the total amounts payable to STMG by Hollinger under this paragrap
subject to & cap of US$2 million in the aggregate. h shell be

STMG and Hollinger will cooperate to mazximize the recoverable portion of the class
action insurance settlement proceeds payabls to them and such proceeds shall ‘be

allocated so that STMG receives 85% of such proceeds, and Hollinger receives 15% of

such proceeds.

Hollinger and STMG agree to divide their respective recoveries from the insolvency
proceeding of Ravelston equally as between them.

The following clsims of STMG shall be allowed as unsecured claims against the
Applicants (the “STMG Allowed Claims”) in the amounts indicated below, subject to
confirmation of the calculations of the quantum of such claims by the Monitor:

(@ @ claim in respect of the promissory note executed by 4322525 Canada Inc.
(#432") in the amount of US $40,545,974;

() el claims for contribution and indemnity STMG has or may assert against
Hollinger in the amount of US$28,663,588; and _

©  aclaimforthe aircraft lease settlement in the amount of CDN$1,281,941.

Other than the STMG Allowed Claims, all other claims of STMG and its subsidiaries
against the Applicants or any of their other subsidiaries, and all claims of the Applicants
and their subsidiaries against STMG and its subsidiaries, shall be released upon Court
Approval. The Applicants agree, in connection with their release of STMG, that they
will not seck contribution, indemnification, Teimbursement or any other form of claims
over from Torys LLP or any of its predecessor or Successor partnerships, F. David Radler
or North American Newspapers Ltd. for any consideration paid or payable by any of the
Applicants to STMG under this Terin Sheet. For greater certainty, nothing contained in
this paragraph shall limit or ofherwise compromise in any manner, the Applicants” right
1o pursue or continue to pusie those named parties for any claims whatsoever, save and
except only in xespect of consideration paid or payable by the Applicants to STMG under
this Term Sheet. .

The total recoveries of STMG under fhe STMG Allowed Claims shall be capped et a
maximum of US$15 million (the “STMG Cap”). After receipt of the STMG Cap, the

2«
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14,

15.

16.

B.

17.

balance of the STMG Allowed Claims will be assi to th
of the Applicants® other gexieral unsecured matg:gned e Applicants for the benefit

Upon STMG receiving distributions in the aggregate amount of US$7.5 million in respect
ofﬂ)c'S';MGAlloyved.Clgims(after giving effect to any valid and effective
subordination regardmg distributions under the 432 promissory note referred to in
paragraph 10(a) above, if any), fifty percent (50%) of all distributions thexeafter payable
to STMG in yespect of the STMG Allowed Claims shall be assigned to the Applicants,

Prlox:to any'agrcc‘mentinmspect of the terms contained herein, STMG will ensure that
nothing herein or in any plan of arrangement (the “Plan”) of the Applicants, if any, giving
effect to the terms hereof or in the implementation of any such Plan will:

(a)  cause the Rights (as defined in the STMG rights plan) to become exercisable;

(b)  ocause any Person (as defined in the STMG rights plan) to become an Acquiring
Person (as defined in the STMG rights plan); or

() trigger the application of the STMQ rights plan.

STMG will continue with its independent examination of all strategic alternatives
available to STMG,

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

DK

(a) Farthwith after Court Approval, the Class A sharcs of STMG resulting from the
Conversion (the “Exchanged Shares”), plus the Additional Sbares, beirig 10% of the
number of Hollinger’s and 432°s existing Class B shares, when issued shall be voted by
the indenture trustees for the benefit of and at the direction of noteholders in the manner

.contemplated by the indentures up to that number of shares that is equal fo or less than

19.999% of the aggregate number of STMG Class A shares then outstanding rounded
down to the nearest whole share. The indenture trustees, for the benefit of the
noteholders, may thereupon exercise all voting or other rights associated with the
Exchanged Shares and the Additional Shares when issucd subject to the limitation
referred to in the immediately preceding sentence and subject to the rights and at the
direction of the notcholders in the manner contemplated by the indentures (provided that
any shares of the Applicants shall not be voted other than in favour of the election of the
directors described in Schedule “C™ hereto and other resolutions proposed by STMG at
the next annual meeting of shareholders scheduled to ocour on or about June 17, 2008

and thereafter without restriction) and may dispose of or otherwise realize upon such

shares in any commercially reasonable manner and subject to the applicable Jaw and as
directed by the noteholders in a manner contemplated by the indentures (provided that

-3.
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any such disposition or realization shall not be considered part of any Plan for the

purposes of paragraph 14 hereof). The Applicants shall provid i
i rrtetms et provide proxies and do such acts

(6) The Conversion and the issuance of the Additional Shares shall be subject to
registration rights agreement, to l_)e negotiaied among DK, the Applicants and S’lJ'MG, aﬁ
acting reasonably (the “Registration Rights Agreement”) forthwith after Court Approval.

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

to payment of fees connected with any such registration, and shall include a provision
pmnittmg STMG to postpone the filing of a registration statement or its eﬁ'ompto canse
such‘regnstrahon statement to become effective if at the time the right to delay is
exercised by STMQ it shall determine in good faith that such offering would interfere
with any acquisition, financing or other transaction that STMG is actively putsuing and is
material to STMG or would involve initial or continuing disclosure obligations that
would not be in the best interests of STMG.

(©  Upon being paid in full, all principal, interest and costs and other amounts,
payable under the indentures), the indenture trustees will remit any remaining shares and
any surplus proceeds to Hollinger and 432.

(a) Subject only to a reasonable reserve for (i) administrative costs (including any
applicable legal fees, advisor fees and any other costs secured by the Administration
Charge and also including a reserve to pay the reasonable costs, fees and expenses in
respect of DK’s post-Court Approval role as described herein) and (ii) disputed claims,
such reserves to be determined by the CRO (as defined in the STMG Term Sheet) and the
Monitor, both acting reasonably (and subject to their right to seek directions from the
Court), and in consultation with DK and STMG, and subject to the segrogated funds
described below, all other cash and realizable proceeds of the Applicants (including the
15% share of the insurance settlement proceeds referred to herein) and the non-applicant
subsidiaries of the Applicants (other than STMG and its subsidiaries) shall be distributed
as efficiently as reasonably possible to the creditors who have proved claims in
accordance With the claims process for each of the Applicants. Distributions will be
determined and made on a non-consolidated basis giving effect to inter-company claims
but including only 50% of a claim by 432 against Hollinger in the amount of
approximately CDN$342.5 million and subject to the following payments in the priority
specified below:

@  firstly, to pay a transaction fee to DK in consideration of its agreement to
the terms hereof of CDN$1.5 million;

(i) secondly, to pay the reasonable fees and disbursements, including
reasonable legal fees and disbursements, of the indenture trustees up to and
including Court Approval; and
(i) thirdly, to pay the reasonable legal fees and disbursements of DX up fo
and including Court Approval;

-4-
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20.

provided that the total amount available to fund items (f) through (jii) hereof shall |

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

mt » . . o »
hmc;n'theummgoramomtofthcpaymemto STMG described in paragraph 7

(b) The Applicants will acknowledge claims owing by 432 and

Hollinger to the indenture trustees in the full amomtof?hc];findpal, hwiitoaz
costs owing under the two debentures dated March 10, 2003 and September 30
2004, the amownt of which is estimated to be US$103,235,062 as of December
31, 2007, These claims will continue to accrue interest (unless and until the
Applicants become bankrupt) in accordance with the debentures at the contractual
rate until paid in full. The claims will be reduced only by distributions received
by the indenture trustees from the estates of the Applicants and by amounts

;ctually received from or in respect of the Exchanged Shares and the Additional

()  The Monitor and the CRO, with periodic reporis as requested (acting
reasonably) and at least monthly to DK and STMG, will work to resolve and
determine all disputed claims as efficiently as reasonably possible. The Monitor
and the CRO will seek the input of DK and STMG before allowing any claims
against the Applicants (other than the claims of STMG and the indenture trustecs
acknowledged herein). The Monitor and the CRO, in consultation with DX and
STMG, will provide estimates of the net recovery to creditors based on the
“waterfall” analysis of the Monitor and the information now known regarding the
claims of all creditors (including the claims of STMG allowed under the STMG
Term Sheet), such estimate to be updated after the claims bar dates for the
Applicants and for the non-applicant subsidiaries as described herein.

(@  STMG will acknowledge that its claim against 432 in respeot of the 432
loan is subordinated to and in favour of the claims of the indenture trustee for and
in respect of only the senior bonds against 432.

DK agrees to:

(8  withdraw its motion seeking the bankruptcies of the Applicants; and

(t)  support Court approval in the Applicants’ CCAA proceeding (“Court Approval™)
consisting of: (i) approval of this agreement and (ii) approval of the other relief
sought by the Applicants in their Notice of Motion dated April 10, 2008 to the

extent pot inconsistent with the terms described herein.
General Conditions

A standard CCAA claims process shall be implemented immediately for all claims
against the Applicants, except claims against the Applicants by their subsidiaries (other

than STMG and its subsidiaries).
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23,

24,

25.

26.

27,

28,

25.

A subsequent claims process shall be implemented in respect of the non-Applicant

subsidiaries of the Applicants to ensure that all creditors of those
identified prior to the asset consolidation herein contemplated, Fubsidlrls are

The Applicants, in consultation with the Monitor, shall prepare a plan to accumulate at
Hollinger, on & tax-effective basis, all assets of the non-Applicant subsidiaries of the

Applicants (other than STMG and its subsidiaries) after ent of all claim: i
Applic 3y paym s of creditors

TheApplicants_agreotoworkwithﬂm Monitor, in consultation with DK. and STMG (and
subject to the right of all parties to seek directions from the Court), to realize upon any
assets of the Applicants and the non-applicant subsidiaries (other than the cash, the
Exchanged Shares, the Additional Shares and the Litigation Assets described herein) with
a view to distributing net proceeds thereof as efficiently as reasonably possible and to
provide the necessary proxics. In particular, the Applicants will consider making such
distributions pursuant to periodic Court orders in the CCAA proceedings as opposed to
incurring the costs associated with formalizing and approving a Plan,

The form and content of any Plan, if necessary or advisable to implement the terms
hereof, as it relates to STMG shall be satisfactory to STMG, acting reasonably and, as it
relates to DK and the indenture trustees, shall be satisfactory to DK, acting reasonably.

All steps and transactiops described herein that are to occur upon Court Approval are
intended to take place simultaneously, and the parties shall co-operate with each other to
coordinate the timing of the effectiveness of such steps and transactions.

The information contained in Schedules “B” and “C” hercof is confidential and
commerocially sensitive, The parties agree to seek an order sealing: Schedule “B”,

further order of the Court, and Schedule “C”, until such time as the information
contained therein is disclosed by STMG, and agree that Schedules “B” and “C” will be
redacted fiom any publicly disclosed materials.

Corporate Governance

Aziz, or an entity controlled by him, shall be appointed forthwith by the Court Approval
order as the chief restructuring officer (the “CRO”) of the Applicants and an officer of
the Court in consideration of a monthly salary of $65,000, payable in advance, plus GST
as applicable and reimbursement of reasonable expenses. Such engagement shall be on. a
month-to-month basis and may be terminated by Aziz upon 30 days’ prior written notice.

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

process.

The board of directors of Hollinger shall be reduced as soon as possible to a maximum of
three persons.
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31.

32.

33,

34,
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36,:

37.

v

Upon Court Approval, Hollinger and Voorheis will agree to end payment
m%::?ly work ni'ges bly:al};iah;e m;u;d{c;: Hollinger’s consulting agreem::tsp with Voarheis o(::fa:g
entity contro! oorheis shall resign as £fi director
Applicants or any subsidiary. &% % = offiost and of the

In accordance with the engagement letier between Hollinger and BMO Nesbitt Burns Inc.

(“BMO”), dated Juue 15, 2007, payment of all monthly work
ceased in February 2008. ’ ’ ' , y work fees payable to BMO

Litigation Assets

As part of the Court Approvel order, justice John D. Ground shall be appointed as an
officer of the Court to perform the role of litigation trustes (the “Litigation Trustes*) of
all claims and causes of action in favour of the Applicants (the “Litigation Assets”) on
such terms as may be agreed between the Applicants and justice Ground and subject to
approval by the Court. ’ .

The Litigation Trustes will supervise, control and administer all aspects of the Litigation

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

fhe Monitor and supervision by the Court.

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

The Litigation Trustee will be 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 and shall provide periodic reports to the Advisory Commitice (as defined
hetein) and such other reports as may be requested by any member of the Advisory
Committee, acting reasonably.

An advisory committee shell be established to provide advice and direction to the
Litigation Trustee (the “Advisory Committes”) comprised of one nominee of DK, one
representative of the Applicants (other than Wes Voorheis) and the Litigation Trustee,
The Litigation Trustee shall act in accordance with any majority decision of the Advisory
Committee, For greater certainty, in the event of any disagreement as between the
representative of DK and the representative of the Applicants, the Litigation Trustee shall

. have a deciding vote.

The nominee of DK to the Advisory Committee shall not receive any remuneration for so
acting other than as specificd below. The representative of the Applicants shall be a
senior Canadian litigation counsel and shall be paid at his or ber usual houly rate by the
Applicants, At the option of DK, its nomine¢ may receive compensation on an
equivalent basis to that of the representative of the Applicants. All members of the
Advisory Committee shall be indexnified in respect of any claims made against them in
such capacity excepting only claims arising from their wilful misconduct or gross
negligence.

-7
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39.

41,

42,

The Litigation Trustee will supervise and administer the Litigation Assets ~to-
day basis, including giving direction to counsel. TheLiﬁgaﬁonTmteevdolfsa:eiaZutgh
d&e?ﬁonﬂomtp.eAdvisoryCmmmeeashedeemsmmssuyorappmpﬁate,‘bugm
particular, the Litigation Trostee will seek direction from the Advisory Committes with
respect to litigation strategy, financing (if any) for the Litigation Assets, whether to
accept or make any setflement offer and the use of proceeds of any settlement.

The amount described in Schedule “B™ hereto shall be segregated from the general cash
assets of the AppIicap@s and used exclusively for the purpose of gmdmgeat;c
administration of the Litigation Assets. Payment of any amount payable to Mr. Wes
Voorheis shall be made as contemplated in Schedule “B”, '

The Litigation Trustee will be 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,

Representatives of DK and Hollinger will hold all information received by them as
members of the Advisory Committee in strict confidence pursuant to a form of
confidentiality agreement acceptable to Hollinger, the Litigation Trustes and such
representatives, all acting reasonably.

DK or Hollinger may apply to Court at any time to seek such changes 1o the provisions of
the order appointing the Litigation Trustee as either of them may deem necessary or
appropriate. c '

Subject to Court Approval being obtained to the terms hereof, pursuant to an Order in form and
content satisfactory to the parties, for consideration received, each of the undersigned agrees to
the above as evidenced by their respective signatures as of this /4 “tay of May, 2008, This
agreement may be signed in counterparts and delivered by electronic transmission,

HOLLINGER INC., SUGRA LIMITED and
4322525 CANADA INC,

Per:

ol

(1 bave authority to bind each of the corporations)



SUN TIMES MED . INC.

DAVIDSON KEMPNER CAPITAL -
MANAGEMENT LLC on its own behalf and
on behalf of the affiliates listed ix Schedule
“A” hereto (collectively, “DEK”)

Per:

Per:

(/We have authority to bind the entities
collectively refirred to as “DK”)



LSS S

SUN TIMES MEDYA CROUP, INC.

Per:

Pex:
(I%fghaveanﬂmitymbinﬂmomnmﬁon)

PAVIDSON KEMPNER CAPITAL
MANAGEMENT LLC on fts own behalf and
on behalf of The affiliates listed in Schedyle
%A herefo (collectively, “DXK*)

Per; /'4‘"“—

Per:

(I/We have autbority to bind the entities
collectively referred to as “DK™) -
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Schedule “A”

MH Davidson Co.
Davidson Kempner Intcmatzonal Limited
Davidson Kempner Institutional Partners

Davidson Kempner Partners
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Schedule “B”

REDACTED AND SEALED
PURSUANT TO COURT ORDER

DATED MAY 21, 2008



Schedule “C”

The directors to be proposed for election at the anal general meeting of sharehold
STMG 1o be held on June 17, 2008 are the following, which, for gren:tger clarity, are:.rl? gg
the current directors of STMG. The six directors referred to in paragraph 6 of the Multi-
Party Seiflement Term Sheet will, notwithstanding any such election, resign in
accordance with paragraph 6 of the Multi-Party Settlement Term Sheet.

The Hon, Raymond G.H. Seitz
William Aziz

Brent D. Baird

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

Peter Dey

Cyrus F, Freidheim, Jr,
Edward Hannah

Gordon A, Paris

Graham W, Savage

G. Wesley Voorheis
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