
   

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re:

HOLLINGER INC., et al.,                       

Debtors in Foreign Proceedings 

)
)
)
)
)
)
)
)

Chapter 15 

Case No. 07-11029 (PJW) 

Jointly Administered 

Hearing Date:  June 16, 2008 at 4:00 p.m. 
Objection Deadline:  June 16, 2008 at 4:00 p.m.

EMERGENCY MOTION OF DELAWARE TRUST COMPANY, NATIONAL 
ASSOCIATION, AS INDENTURE TRUSTEE AND COLLATERAL AGENT,  

FOR AN ORDER (1) AUTHORIZING THE INDENTURE TRUSTEE AND THE 
DEBTORS TO EXCHANGE EXISTING COLLATERAL FOR NEW  

COLLATERAL; AND (2) DETERMINING THAT SECURITY INTERESTS  
SHALL CONTINUE WITHOUT INTERRUPTION AFTER THE EXCHANGE

Delaware Trust Company, National Association, f/k/a Wachovia Trust Company, 

National Association (“Wachovia”), as Indenture Trustee, by and through its undersigned 

counsel, submit this Motion (the “Motion”) pursuant to sections 1520, 362, 363, and 549 of the 

Bankruptcy Code, Bankruptcy Rules 9013 and 9014, and Local Bankruptcy Rules 9013-1 for an 

order (1) authorizing Wachovia and Debtors to exchange (the “Share Exchange”) the 14,990,000 

shares of Class B common stock that the Debtors own in Sun-Times Media Group, Inc. 

(“STMG”) that are being held as collateral by Wachovia (the “Class B Shares”) for (a) an equal 

number of shares (i.e., 14,990,000) of Class A common stock of STMG (the “Exchanged 

Shares”) to be issued by STMG, and (b) an additional 1,499,000 Class A Shares to be issued by 

STMG (the “Additional Shares”); (2) determining that, upon the Share Exchange, the Wachovia 

and HSBC Bank USA, National Association (“HSBC”) shall hold, possess and control the 

Exchanged Shares and Additional Shares as collateral as it has held, possessed and controlled the 

Class B Shares, and the Debtors are authorized and directed to take the steps necessary to 

continue the security interests of the Indenture Trustee and HSBC in the collateral securing the 
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Notes; and (3) determining that the Share Exchange shall not eliminate, terminate, discontinue, 

interrupt, or otherwise affect Wachovia’s and HSBC’s security interests (or the perfection 

thereof) in the collateral securing the Notes, and after the Share Exchange, such security interests 

of Wachovia and of HSBC shall continue (without interruption) in the Exchanged Shares and the 

Additional Shares as they had been in the Class B Shares immediately prior to the Share 

Exchange.  Wachovia respectfully states as follows: 

JURISDICTION AND VENUE

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2)(A), (G), and (O).  

Venue may be proper in this District pursuant to 28 U.S.C.§ 1409(a).  

BACKGROUND

2. The Debtors – Hollinger Inc. (“Hollinger”); Sugra Limited; and 4322525 

Canada Inc., f/k/a 504468 N.B. Inc. (“432”) – currently own 782,923 shares of STMG’s Class A 

common stock (“Class A Shares”) and 14,990,000 shares of STMG’s Class B common stock 

(“Class B Shares”), which is 100% of the outstanding Class B Shares.  (Voorheis Affidavit ¶ 

28.)1

A. Hollinger Issued Two Series of Senior Secured Notes in 2003 and 2004 

3. In March 2003, Hollinger issued certain senior secured notes (the “Senior 

Notes”) in the original principal amount of $120 million pursuant to an indenture as subsequently 

1   Wachovia incorporates by reference the Affidavit of G. Wesley Voorheis (“Voorheis 
Affidavit”), sworn July 31, 2007, and annexed as Exhibit 2 to the Declaration of G. 
Wesley Voorheis (“Voorheis Decl.”), Chief Executive Officer of Hollinger Inc., in 
Support of (I) Petitions for Recognition of Canadian Proceeding Under 11 U.S.C. § 1515; 
(II) Debtors’ Motion for Order Directing Joint Administration of Chapter 15 Bankruptcy 
Cases Under Fed. R. Bankr. P. 1015 (b); and (III) Debtors’ Motion for Temporary 
Restraining Order and, After Notice and a Hearing, a Preliminary Injunction Granting 
Provisional Relief Under 11 U.S.C. § 1519(a) (Docket No. 6.). 
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amended by a supplemental indenture dated as of September 30, 2004 (collectively, the 

“Wachovia Indenture”).  (Voorheis Decl. ¶ 8.)  Wachovia is the indenture trustee under the 

Wachovia Indenture.  (Id.)  (A copy of the Wachovia Indenture is attached as Exhibit G to the 

Voorheis Affidavit.)  In June 2004, Hollinger redeemed $42 million of the principal amount of 

the Senior Notes, leaving an outstanding principal balance of $78 million.  (Voorheis Affidavit ¶ 

36.)

4. In September 2004, Hollinger issued certain senior secured notes (the 

“Second Senior Notes,” and together with the Senior Notes, the “Notes”) having a current 

principal amount outstanding of $15 million.  (Voorheis Decl. ¶ 8.)  HSBC is the trustee and 

collateral agent under the Indenture pursuant to which the Second Senior Notes were issued (the 

“HSBC Indenture”).  (Voorheis Decl. ¶ 8.)  (A copy of the HSBC Indenture is attached as 

Exhibit H to the Voorheis Affidavit.) 

5. The total outstanding principal amount of the Notes under the Wachovia 

Indenture and HSBC Indenture (together, the “Indentures”) is $93 million.  (Voorheis Decl. ¶ 8.)  

The Indenture Trustees’ fees and expenses, and accrued and unpaid interest, plus all other 

amounts owed by the Debtors under the Indentures, are also due and continue to accrue.  The 

stated maturity date of the principal amount of the Notes is March 1, 2011.  (Voorheis Affidavit 

¶ 36.) 

B. All of the STMG Class B Shares Were Pledged to the Indenture Trustees 

6. Hollinger and 432 granted a security interest in certain of their assets to 

Wachovia and HSBC to secure the Notes and their obligations under the Indentures.  (Voorheis 

Affidavit ¶ 37.)  This security interest includes, among other things, a pledge by Hollinger and 

432 of all of their 14,990,000 STMG Class B shares (the “Collateral”). (Voorheis Affidavit ¶ 37; 
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Voorheis Decl. ¶¶ 8-9.)  (Copies of Hollinger’s security agreements with Wachovia and HSBC 

are attached as Exhibits I and J, respectively, to the Voorheis Affidavit.)   

7. Wachovia has a first priority lien on the Class B Shares, and HSBC has a 

second priority lien on the Class B Shares.  (Voorhies Decl. ¶ 8.)  Wachovia is the Collateral 

Agent under the security agreement. 

8. The Class B Certificates representing the Class B Shares were delivered to 

Wachovia at the time the Wachovia Indenture was executed and remain in Wachovia’s 

possession in the United States on behalf of itself and as agent for the benefit of HSBC, in each 

case as Indenture Trustees and collateral agents.2  (Voorheis Decl. ¶ 9.) 

C. Debtors Contemporaneously Filed Canadian CCAA and United States  
Chapter 15 Proceedings 

9. On August 1, 2007 (the “Petition Date”), the Debtors commenced the 

Canadian Proceeding under the CCAA. Contemporaneously, the Debtors filed chapter 15 

petitions pursuant to sections 1504 and 1515 of the Bankruptcy Code, commencing these chapter 

15 cases in aid of the Canadian Proceeding, seeking recognition of the Canadian Proceeding as a 

“foreign main proceeding” as defined in section 1502(4) of the Bankruptcy Code and seeking 

other necessary relief in aid of the Canadian Proceeding. 

10. On August 28, 2007, this Court granted recognition and relief in aid of a 

foreign main proceeding pursuant to sections 1515, 1517 and 1520 of the Bankruptcy Code (the 

“Recognition Order”).  The Recognition Order enjoined, among other things, enforcement of 

security interests against the Debtors’ assets located within the United States and other acts to 

enforce claims against the Debtors, and applied the automatic stay under section 362 of the 

2  As of the date of this Motion, the share certificates are held by U.S. Bank National Association (“U.S. 
Bank”) as agent of Wachovia pursuant to a Servicing Agreement, dated December 30, 2005, by and among 
Wachovia Corporation and certain of its affiliates and U.S. Bank.  
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Bankruptcy Code with respect to the Debtors and any property of the Debtors that is within the 

territorial jurisdiction of the United States. (Docket No. 63.) 

D. A Multi-Party Settlement Is Approved by the Canadian Court in the CCAA  
Proceeding 

11. On May 21, 2008, the Canadian Court issued an order (the “Canadian 

Court Order”) granting Debtors’ motion to, among other things, approve a Multi-Party 

Settlement among Hollinger, STMG and DK.3  Wachovia (and HSBC) did not participate in nor 

take a position with respect to the Multi-Party Settlement.   

12. The Canadian Court Order, among other things, orders and directs 

Wachovia to relinquish possession and control of the STMG Class B share certificates held by it 

as collateral (“Class B Certificates”) to or at the direction of the Debtors and in exchange to 

simultaneously receive, upon issuance, from the Debtors the certificates representing the 

Exchanged Shares and the Additional Shares in substitution for the Class B Certificates. 

13. The Debtors and STMG have scheduled a closing for June 17, 2008 – the 

day after the hearing on this Motion – to effectuate certain aspects of the Multi-Party Settlement, 

including the above referenced exchange Share Exchange of Class B Certificates for the 

Exchanged Shares and Additional Shares. 

RELIEF REQUESTED

14. Wachovia believes that consummating the Share Exchange without this 

Court’s approval could under some theories jeopardize its security interests in the Exchanged 

Shares and Additional Shares. Accordingly, in an abundance of caution, Wachovia believes that 

it should have an order of this Court: 

3  Attached hereto as Exhibit A is a copy of the Canadian Court Order. 
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(a)  Authorizing Wachovia and Debtors to consummate the Share 
Exchange;

(b)  Authorizing Wachovia, upon the Share Exchange, to hold, possess 
and control the Exchanged Shares and Additional Shares as 
collateral as it has held, possessed and controlled the Class B 
Shares, and the Debtors are authorized and directed to take the 
steps necessary to continue the security interests of Wachovia and 
HSBC in the collateral securing the Notes; and 

(c)  Determining that the Share Exchange shall not eliminate, 
terminate, discontinue, interrupt, or otherwise affect Wachovia’s 
and HSBC’s security interests (or the perfection thereof) in the 
collateral securing the Notes, and after the Share Exchange, such 
security interests of Wachovia and of HSBC shall continue 
(without interruption) in the Exchanged Shares and the Additional 
Shares as they had been in the Class B Shares immediately prior to 
the Share Exchange. 

BASIS FOR THE RELIEF

15. Section 1520, makes applicable, among other things, sections 362, 363, 

and 549 of the Bankruptcy Code.  Because the Share Exchange proposed by the Debtors may be 

a transaction outside the ordinary course of business, may constitute a post-petition transfer, and 

may be restricted by the automatic stay and the stay contained in the Recognition Order, 

Wachovia believes that the relief requested herein must be granted before Wachovia 

consummates the Share Exchange.   
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WHEREFORE, for the reasons stated, Wachovia, as Indenture Trustee and 

Collateral Agent, respectfully requests the Court enter an order in substantially the same form as 

the proposed order filed herewith; and grant such other and further relief as this Court deems just 

and proper. 

Dated:  New York, New York 
 June 13, 2008 

KELLEY DRYE & WARREN LLP 

By: /s/ Craig A. Wolfe
        Craig A. Wolfe 
        Kevin J. Smith 

101 Park Avenue 
New York, New York 10178 
Tel:  (212) 808-7800 
Fax:  (212) 808-7897 

Attorneys for Delaware Trust Company, 
National Association, f/k/a Wachovia Trust 
Company, As Indenture Trustee and Collateral 
Agent
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: )  Chapter 15 
 ) 
HOLLINGER INC., et al.,1 )  Case No. 07-11029 (PJW)          

 ) Jointly Administered 
 Debtors in Foreign Proceedings. )  
      ) Hearing Date:  June 16, 2008 at 4:00 p.m. 

) Objection Deadline:  June 16, 2008 at 4:00 p.m.
      ) 
                                                         ) Re: D.I. _____ 

ORDER (1) AUTHORIZING THE INDENTURE TRUSTEE AND  
THE DEBTORS TO EXCHANGE EXISTING COLLATERAL FOR NEW 

COLLATERAL; AND (2) DETERMINING THAT SECURITY INTERESTS SHALL 
CONTINUE WITHOUT INTERRUPTION AFTER THE EXCHANGE

 Upon the Emergency Motion of Delaware Trust Company, National Association, 

as Indenture Trustee and Collateral Agent, for an Order (1) Authorizing the Indenture Trustee 

and the Debtors to Exchange Existing Collateral for New Collateral; and (2) Determining That 

Security Interests Shall Continue Without Interruption After the Exchange (the “Motion”), and 

upon the record of the hearing held on the Motion; and after due deliberation thereon, and 

sufficient cause appearing therefor,  

 IT IS HEREBY ORDERED THAT: 

1. The Motion is granted in its entirety. 

2. Notwithstanding sections 362, 363, 549 and 1520 of title 11 of the United 

States Code (the “Bankruptcy Code”), any other provisions of the Bankruptcy Code, or the order 

of this Court entered on August 28, 2007, that granted recognition and relief in aid of a foreign 

main proceeding pursuant to sections 1515, 1517 and 1520 of the Bankruptcy Code (Docket No. 

1 These jointly administered cases are those of the following debtors:  Hollinger Inc.; Sugra 
Limited; and 4322525 Canada Inc., f/k/a 504468 N.B. Inc. 



63), the Delaware Trust Company, National Association, as Indenture Trustee and Collateral 

Agent (the “Indenture Trustee”) and the Debtors are authorized to exchange (the “Share 

Exchange”) the 14,990,000 shares of Class B common stock that the Debtors own in Sun-Times 

Media Group, Inc. (“STMG”) that are being held as collateral by the Indenture Trustee (the 

“Class B Shares”) for (a) an equal number (i.e., 14,990,000) of shares of Class A common stock 

of STMG (the “Exchanged Shares”) to be issued by STMG, and (b) an additional 1,499,000 

Class A Shares to be issued by STMG (the “Additional Shares”).

3. Upon the Share Exchange, the Indenture Trustee shall hold, possess and 

control the Exchanged Shares and Additional Shares as collateral as it has held, possessed and 

controlled the Class B Shares, and the Debtors are authorized and directed to take the steps 

necessary to continue the security interests of the Indenture Trustee and HSBC Bank USA, 

National Association (“HSBC”) in the collateral securing the Notes. 

4. The Share Exchange shall not eliminate, terminate, discontinue, interrupt, 

or otherwise affect the Indenture Trustee’s and HSBC’s security interests (or the perfection 

thereof) in the collateral securing the Notes, and after the Share Exchange, such security interests 

of the Indenture Trustee and of HSBC shall continue (without interruption) in the Exchanged 

Shares and the Additional Shares as they had been in the Class B Shares immediately prior to the 

Share Exchange.

 Dated: June  , 2008 
Wilmington, Delaware 

    THE HONORABLE PETER J. WALSH 
UNITED STATES BANKRUPTCY JUDGE


