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Court File No. CV-09-8241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANWEST PUBLISHING INC.lPUBLICATIONS CANWEST INC., CANWEST

BOOKS INC. AND CANWEST (CANADA)

NOTICE OF MOTION
(returnable February 8, 2010)

Russell Mils, Blair MacKenzie, Rejean Saumure and Les Bale (collectively, the

"Representatives") on behalf of the Former Salaried Employees and Retirees of Canwest

Publishing Inc.lPublications Canwest Inc., Canwest Books Inc., Canwest (Canada) and

Canwest Limited Partnership and the Canwest Global Canadian newspaper entities

(collectively "Canwest" or the "LP Entities") or any person claiming an interest under or

on behalf of such Salaried Employee, Retiree including beneficiaries and surviving

spouses will make a motion to a judge of the Commercial List at the courthouse at 330

University Avenue, Toronto, Ontario on a date to be set by judge ofthe Commercial List

at a chambers appointment on February 8,2010 at 10:00 a.m. or as soon thereafter as the

motion can be heard.

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

''-~

THE MOTION IS FOR:
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1. An Order abridging the time for service ofthis Notice of Motion and

dispensing with service on any person other than those served;

2. An Order appointing Russell Mils, Blair MacKenzie, Rejean Saumure and

Les Bales as Representatives (the "Representatives") ofthe former Salaried

Employees and Retirees (including surviving spouses of Retirees and employees)

of Canwest Publishing Inc., Canwest Books Inc., Canwest (Canada) Inc. and

Canwest Limited Partnership (collectively referred to as ;;Canwest") in this

proceeding under the Companies' Creditors Arrangement Act (Canada)

C;CCAA"), any proceeding under the Bankruptcy and Insolvency Act (Canada)

(the ;;BIA") or in any other proceeding which has been or may be brought before

this Honourable Court (the ;;Proceedings").

3. An Order that Representatives may determine, advance and compromise any

and all Salaried Employees and Retirees' (including claims of surviving spouses of

eetirees and employees) claims which now have arisen or may arise at law or

equity or under federal or provincial legislation, including but not limited to

actual or deemed trust claims, secured or unsecured claims under the BIA,

contractual claims, and any claims arising under pension legislation which may be

made against Canwest or its estate, as the case may be, relating to or arising out of

the Salaried Employees and Retirees' entitlements including to the Pension Plan

or other retirement related benefits (the ;;Claims").
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4. An Order that Nelligan O'Brien Payne LLP and Shibley Righton LLP be

appointed in these proceedings to represent the Canwest Salaried Employees and

Retirees for all matters relating to the Claims and any issues affecting the Salaried

Employees and Retirees in the Proceedings.

5. An Order that Canwest shall forthwith provide to the Representatives and

their counsel, without charge:

a. the names, last known addresses and last known phone numbers and email

addresses (if any) of all the Salaried Employees and Retirees, whom they

represent, as well as applicable data regarding their entitlements, subject to

a confidentiality agreement and the information to only be used for the

purposes of the Proceedings;

b. all documents and data, including generally those pertaining to the various

employment, pension, retiree benefits and supplementary pension

including up-to-date financial information regarding the funding and

investments of any of these arrangements and any associated actuarial

valuation and reports; and

c. any other documents relevant to the Claims.
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6. An Order that all reasonable legal, actuarial and financial expert and advisory

fees and all other incidental fees and disbursements, as may have been or shall be

incurred by the Representatives and their counsel, shall be paid by Canwest on a

bi-weekly basis, forthwith upon the rendering of accounts to the Monitor.

7. An Order that notice of the granting of this Order be provided to the Salaried

Employees and Retirees by advertisement in local newspapers in such form and

under such terms and conditions to be set by this Honourable Court.

8. An Order that the Representatives, or their counsel on their behalf, are

authorized to take all steps and to do all acts necessary or desirable to carry out

the terms of this Order, including dealing with any Court, regulatory body and

other governent ministr, department or agency, and to take all such steps as are

necessary or incidental thereto.

9. An Order that any individual Salaried Employee or Retiree who does not wish

to be bound by this Order and all other Orders which may subsequently be made

in these proceedings shall, within 30 days of receiving notice of this Order, notify

the Monitor, Canwest and Nelligan O'Brien Payne LLP in writing, and shall

thereafter represent themselves as an independent individual party to these

proceedings.



5

10. An Order that Salaried Employees and Retirees bound by this order excludes

any unionized and former unionized employees who are being represented by

their union and that the Representatives have no obligation to represent such

persons to the extent that their former union chooses and does represent their

interests.

11. An Order that the Representatives and Nelligan O'Brien Payne LLP and

Shibley Righton LLP shall have no liability as a result of their respective

appointment or the fulfillment of their duties in carrying out the provisions of this

Order save and except for any gross negligence or unlawful misconduct on their

part.

12. An Order that the Representatives shall be at liberty and are authorized at any

time to apply to this Honourable Court for advice and directions in the discharge

or variation of their powers and duties.

13. Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:

Canwest has unpaid and underfunded obligations to Retirees and Employees
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(a) On January 8, 2010, Canwest obtained an order for protection from their

creditors under the Companies' Creditors Arrangement Act, R.S.C. 1986, c. C-36,

as amended (the ;;CCAA") staying all proceedings and claims against them (the

;;Stay Order");

(b) Canwest is insolvent, and suffers from severe financial difficulties;

(c) Canwests cashflow projections do not contemplate the continued payment of

certain post employment and post retirement benefits to former employees of

Canwest who are not represented by a union;

(d) Canwest has ceased making payments under all of 
the following programs

which has seriously effected salaried Employees and Retirees:

1. All pensions which were paid from sources other than a registered

Pension Plan, including but not limited to payments in respect of the

Canwest Southam Executive Retirement Arrangements (SERA),

which is a supplemental pension plan and Retirement Compensation

Arangement (RCA).

11. Employees who were terminated by Canwest prior to the CCAA filing

have had their severance packages terminated.



7

111. such other unsecured claims against Canwest which any Salaried

Employees and Retiree may have.

( e) In addition, the loss of SERA payments for some Salaried Retirees has meant

a substantial reduction of their monthly income, drastically impacting their quality

of life. These retirees planned their retirement based on the knowledge that they

would be receiving a certain fixed income. They are therefore, particularly

vulnerable in these proceedings;

(t) Former employees have had their severance entitlements abruptly terminated,

therefore have no income and are vulnerable creditors who on their own wil not

be able to pursue claims against Canwest;

(g) There are approximately 7 Salared Retirees from across Canada and

approximately over 45 former non-unionized employees, all of whom are

particularly vulnerable to any changes to their fixed income, that have so far been

negatively impacted by the Canwest seeking CCAA protection;

(h) Nelligan O'Brien Payne LLP and Shibley Righton LLP currently represent

more than 10 former employees and 7 retirees of Canwest;
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(i) Salaried Employees and Retirees should be represented as a group as they are

all affected by Canwest insolvency proceedings. This vulnerable group's

interests are not being protected and their input in these proceedings is cruciaL. To

the extent that the Unionized Employees and Retirees are being represented by

their unions, their interests are already being protected. However, should their

union elect not to speak on their behalf, the group could include Unionized

Employees and Retirees;

(j In addition, the proposed credit acquisition involves an acquisition by an

entity capitalized by the Secured Creditors and described as AcquireCo.

AcquireCo. may acquire substantially all of the assets ofthe LP Entities

(including the shares in National Post Inc.) and assume certain of the liabilities of

the LP Entities. While it is contemplated that AcquireCo. would offer

employment to substantially all of the employees of the LP Entities and would

assume most of the LP Entities' existing pension plans and existing post-

retirement and post-employment benefit plans, not all employee and retiree

benefits are being assumed and the contemplated agreement includes a right by

AcquireCo. to exclude liabilties. As consequence, it is not entirely clear to what

additional extent salaried employees and retirees may be adversely affected by the

CCAA and representation is required to represent their interests and assist them

through the process;
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(k) Salaried employees and retirees wil also have significant claims against the

Directors of Canwest that wil be pursued through the CCAA process.

The Representatives

(1) The Representatives are the Steering Committee of the Canwest Salaried

Employees and Retirees Group C;CSER"), a volunteer group created in response

to the CCAA filling and the Stay Order with a mandate to defend and protect the

severance entitlements, pensions, retirement payments and other benefis and

interests of Salaried Employees and Retirees;

(m)CSER currently has members 18 members all of whom have retained Nelligan

O'Brien Payne LLP and Shibley Righton LLP;

(n) Included in the Steering Committee are Salaried Employees and Retirees with

the full range of specific claims outlined in subparagraph (d) above;

(0) The appointment of Nelligan O'Brien Payne LLP and Shibley Righton LLP

wil benefit the salaried employees and retirees by, inter alia, providing expert

representation in a cost effective and timely, manner;
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(p) It is desirable that the rights of the Salaried Employees and Retirees are dealt

with in a fair, independent, cost-effective and orderly way, and that they be

represented by counseL.

(q) Claims of Salaried Employees and Retirees in particular are complex and

vared, requiring legal, actuarial and accounting advice in order to be properly

ascertained and filed;

(r) Representative counsel have been appointed to act on behalf of former

employees of Canwest in the CMI CCAA proceedings;

(s) The provisions ofthe CCAA and the inherent and equitable jurisdiction ofthis

Honourable Court;

(t) Rules 3 and 10 ofthe Rules of Civil Procedure;

(u) Section 131 (1) of the Courts of Justice Act;

(v) Section 197(1) of the BIA;

(w) Section 11(1) ofthe CCAA; and
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(x) Such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE wil be read in support ofthis

motion:

(a) The Affidavit of Russell Mils, sworn January 28,2010

(b) The Affidavit of Rejean Saumure sworn January 28,2010

(c) The Affdavit of Blair MacKenzie sworn January 28, 2010

(d) The Affidavit of Steven Levitt sworn January 28,2010

( e) Such further and other material as counsel may advise and this Honourable

Court permit

Date: January 28,2010 NELLIGAN O'BRIEN PAYNE LLP
Barristers and Solicitors
50 O'Connor, Suite 1500
Ottawa, ON KIP 6L2

.'...

Janice B. Payne (LSUC #16307P)
Tel: (613) 231-8245

Fax: (613) 788-3655

e-mail: janice.pavne(fnelligan.ca

Steven Levitt (LSUC #46358C)
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Court File No. CV-09-8241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.

1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANWEST PUBLISHING INC.lPUBLICATIONS CANWEST INC., CANWE8T

BOOKS INC. AND CANWEST (CANADA)

AFFIDA VIT OF RUSSELL MILLS
(Sworn January 28,2010)

I, Russell Mills, of the City of OTT A WA , in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the former publisher of the Ottawa Citizen and employee of Canwest

Publishing Inc. C'CPI"). In my affdavit, Canwest Publishing Inc./Publications

Canwest Inc., Canwest Books inc., Canwest (Canada) and Canwest LÌmited

Partnership and the Canwest Global Canadian newspaper entities are collectively

referred to as ;'Canwest" or the "LP entities". I swear this affidavit in support of

the motion by myself, Blair Mackenzie, Rejean Saumure and Les Bale for a

representative and funding order on behalf former salaried employees and retirees

of Canwest and for the appointment of Nelligan O'Brien Payne LLP and Shibley

Righton LLP as representative counseL.

1

/
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2. As a f0111cr employee and retiree of Canwest, I have knowledge of 
the matters to

which 1 hereinafter depose except where stated to be based upon information and

belief. Where I rely on information and belief, 1 verily believe it to be true.

Background

3. While in university, I began working for the London Free Press. I subsequently

joined the Oshawa Times as a reporter in 1970 and shortly thereafter became City

Editor. In 1971, I joined the Ottawa Citizen as a Copy Editor. After a series of

promotions in 1977, I became the Editor of the newspaper. In 1984, I was

appointed the General Manager. In 1986, I became the Publisher of the Ottawa

Citizen.

4. Subsequently, in 1989 I became the President of the Southam Newspaper Group

and at that time was responsible for all of Southamts daily and weekly newspapers.

After my tenure as President, I retumed to my position as Publisher of the Ottawa

Citizen in 1992. I remained in that position until June of2002 when my

employment at Canwest was terminated. After a 30 months salary continuance

period, I proceeded to retire on December 16, 2004 and began receiving my accrued

pension and supplementary pension entitlements at that time.

Corporate History

5. During my employment, the corporate ownership structure of the Ottawa Citizen

and the other newspapers now owned by Canwest went through a number of

2
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changes. In 1992, Southam Inc., which owned the Ottawa Citizen and other daily

and weekly newspapers across Canada, was acquired by Hollinger Inc.

6. In 2000, Hollnger Inc. agreed to sell the Southam Newspaper business to Canwest.

As part of the transaction, the newspaper assets were transferred to a company

called Southam Publishing Inc., which assumed liability for employees and post-

employment and post-retirement benefits and entitlements.

7. Subsequently, Southam Publishing Inc. changed its name to Canwest Publishing

Inc., which was a wholly owned subsidiary of Canwest Global Communications

Corp. In 2005, Canwest Publishing Inc. transfelTed some of its coinmunity

newspapers to Canwest Limited Partnership.

Pension and SERA Entitlemcilts

8. As a former employee and retiree of Canwest and its predecessor companies, I am

entitled to and receive a pension benefit from the Southam Retirement Pension

Plan, specifically the Canwest Southam Publications Inc. Retirement Plan. Attached

as Exhibit "A" is a copy of the Pension Plan.

9. I am also entitled to pension payments from the Southam Executive Retirement

Arrangements (SERA). The SERA is a non-registered plan used to provide

supplemental pension benefits to former executives of Canwest and its predecessors

in excess of those earned under the Pension Plan and in excess of those pennitted

3
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under the Income Tax Act. The SERA payments I received on a monthly basis post-

retirement represent a significant portion of the retirement benefits that I am entitled

to be paid by Canwest. Attached as Exhibit HB" is a copy of the SERA Agreement I

signed on July 13, 1990.

Canwest's CCAA Protection and Impact

10. On January 8, 2010, Canwest obtained an order pursuant to the CCAA staying all

proceedings and claims against them (the "Initial Order"). Pursuant to the Initial

Order, Canwest is entitled but not required to make payments to the employee and

retiree benefits plans. In addition, the Initial Order specifically excluded SERA

.11'om the authorization to Canwest to continue employee and retiree payments.

11. On J 3liuary 8, 2010, I received a phone call fTom Grace Palombo, Senior Vice

President of Human ResoW'ces advising me that my SERA payments would cease

effective immediately. She also advised that the registered pension plan was not

affected and that I would receive two letters, one fi'oll Leonard Asper describing

what had happened and a second outlining the CCAA process.

12. On January 11,2010, I received a letter from Leonard Asper, President and CEO of

Canwest Global Communications Corporation, advising that certain the Canwest

LP entities had fied for and were granted protection under the CCAA and that in

4



~Ll

coqjunction with the fiing the SERA had been terminated. Attached as Exhibit "C"

is a copy of the January 11, 2010 letter.

13. As a consequence of the CCAA filing, I no longer receive payment of my SERA

benefits. This loss has had a significant impact on my income and I cannot replace

it. Furthermore, the loss of my SERA payments has severely impacted my

retirement, which I had planned for based on the receipt of the SERA payments. I

understand from the pre-filing report of the Monitor, that in total seven (7) retirees

and two (2) current employees have seen their entitlements under the SERA

unilaterally terminated.

14. When I elected to commence receiving my pension and SERA entitlements, I chose

a 100% joint survivorship option that reduced my immediate SERA and pension

entitlements to ensure that should I predecease my spouse, she would receive a

lifetime pension. I am concerned that my wife wil no longer receive this benefit as

a result of the CCAA fiing.

15. I also understand from the materials filed by Canwest and from discussions with

former employees that Canwest has ceased making payments to former employees

who were terminated prior to the Initial Order being granted.

5
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16. As a retiree of Canwest, I am entitled to certain retiree benefits, which are funded

by Canwest. Given the CCAA fiing, I am concemed that Canwest or any successor

company wil not be able to pay these benefits in the future.

17. As a retiree now drawing a pension from the Pension Plan, entitled to SERA

payments and accessing the Health Plan, I have a direct interest in the outcome of

Canwest CCAA restructuring, particularly since my income has been significantly

reduced by the termination of the SERA and since my Pension entitlements as well

as my retiree medical benefits are all at risk.

Development of CSER and Concerns

18. In the fall of2009, after hearing media reports, I became concemed with Canwest's

financial situation and its continued abilty to pay for my SERA and pension

entitlements. As a consequence, I along with other retirees entitled to SERA

payments formed a group in order to allow us to better understand and share

information regarding our rights and entitlements.

19. Since shortly after January 8,2009 and the CCAA filing, I have been engaged in

efforts to advance and protect the interests of salaried employees and retirees

through the fonnation of the Canwest Salaried Employees and Retirees ("CSER")

group and my involvement with its Steering Committee. CSER consists of both

fonner employees who have had their severance packages terminated and retirees

who have had their SERA entitlements terminated. CSER has been formed to

6
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protect the interests of fon11er employees of Canwest and to ensure that former

employees are kept infol1ued of developments. To that effect, we have been

making efforts to try and locate fonner employees and retirees across Canada that

have been affected by Canwest's CCAA filing.

20. We have also recently fOlmed a Steering Committee consisting of Blair Mackenzie,

Rejean Saumure, Les Bale and myself. The Steering Committee is diverse and

includes retirees and former employees. As a member of the Steering Committee of

CSER, I am able to say that we plan to continue the protection of such interests

throughout Canwests CCAA proceedings.

21. This past few months have been very diffcult for me on many levels. I provided

Canwest and its predecessors with over 30 years of service in various positions of

responsibility. Moreover, many of the foimer employees have had a career spanning

decades of dedicated service. I am extremely disturbed by the precarious financial

situation of Canwest and am very concerned with the effects of such financial

distress on its former employees. r am not confident in the solvency of the Pension

Plan and the payment of other benefits to which I am entitled and for which r, as

well as many others, have contributed significant portions of our salaries during our

working career.

22. I am very concemed that my SERA payments have ceased to be paid since they

account for most of my retirement income from Canwest. I trusted that Canwest,

7
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would continue to pay my SERA entitlements for the rest of my life and took such

funds into consideration when planning my retirement. I rely on these payments to

continue my retirement as planned and am upset that I no 1011ger receive the full

retirements payments promised to me. I am fui1her concerned about the

underfunded status of the Pension Plan which could cause an additional reduction to

my retirement income in the future.

23. As a retiree, I depend upon the medical supplemental benefits provided by Canwest.

I am concenied that my supplemental medical benefits could be discontinued and I

wil be forced to try to obtain personal medical coverage or to try to cover my

medical expenses on my own. Either way, the possible reduction or elimination of

supplemental medical benefits would create significant additional expenses for me.

Retirees rely on supplemental medical benefits to cover their increasing medical

costs. Any reduction or elimination would severely impact their incomes and

quality of life.

24. I understand from Canwests fiings that there is a proposed credit acquisition that

involves an acquisition by an entity capitalized by the Secured Creditors ("Acquire

Co"). AcquireCo may acquire substantially all of the assets of the LP Entities

(including the shares in National Post Inc.) and assume certain of the liabilities of

the LP Entities. It is contemplated that AcquireCo would offer employment to

substantially all of the employees of the LP Entities and would assume most of the

LP Entities' existing pension plans and existing post-retirement and post-

8
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employment benefit plans. Not all employee and retiree benefits are being assumed

however and the contemplated agreement includes a right by AcquireCo to exclude

liabilities. As consequence, it is not clear to what additional extent employees and

retirees may be adversely affected by these proceedings and representation is

required to assist them through the process.

25. Furthermore, both retirees and former employees may have claims against the

Directors of Canwest that needed to be explored and ultimately pursed in the CCAA

proceedings. Without the assistance of counsel, retirees and former employees wil

not be able to identify and pursue such claims.

Benefits of Appointing the Representatives

26. Having the Steering Committee members and Nelligan O'Brien Payne LLP along

with Shibley Righton LLP (NOP/SR) appointed as counsel for the Salaried Retirees

provides a reliable source for information about the process. We can speak on

behalf of the Salaried Employees and Retirees to Canwest and other stakeholders

and report back through our contacts or the Nelligan O'Brien Payne website to the

affected salaried retirees and employees. CSER and NOP/SR can advocate on

behalf of the Salaried Employees and Retirees in the negotiation of a Plan under the

CCAA and can address with the Court issues that may affect their interests.

27. Employees and Retirees are a vulnerable group of creditors in an insolvency matter

because they have little means to pursue claims or representation in complex CCAA

9
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proceedings or other related insolvency proceedings. Former employees and retirees

of Canwest would therefore benefit from an order appointing representative counsel

in this proceeding. This order would not only assist former employees and retirees

to advance their claims but would also allow us to have a reliable source for

infonnation about the process through our representative counseL. The appointment

of representative counsel would have the benefit of streainlining our concerns and

our claims and would introduce effciency to the process for all the paries involved

in the proceedings.

28. I am advised by Steven Levitt of Nellgan O'Brien Payne and verily believe that the

finn has set up a website link and dedicated email address on their fiim website to

provide detailed infonnation to the f011ner employees and retirees of Canwest about

the CCAA proceedings.

29. I am advised by Steven Levitt of Nelligan O'Brien Payne and verily believe that if

there are claims to be fied on behalf of the Salaried Employees and Retirees in the

CCAA or in a bankruptcy, the Monitor or Trustee wil not necessarily prepare and

calculate their claims but wil simply wait for us to calculate and submit claims on

our own. Many Retirees and fonner employees may not submit claims because they

do not understand the process and what needs to be done to advance their claims.

Further, claims pertaining to the calculation of unpaid future SERA entitlements

requires the assistance of an actuaiy with access to relevant data in order to provide

aii accurate calculation. This is 110t available to individual retirees. This can result in

10
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such salaried employees and retirees not receiving any dividends whatsoever in

respect of their unpaid benefits.

30. I am concerned that many f0l11er employees wil have diffculties with the claims

process without the assistance of a lawyer. Both the services of a lawyer and of an

actuary are not available without great expense and would be out of reach for

individual retirees and for former employees whose income has been substantially

reduced. Without assistance, many retirees and former employees may be reluctant

to make claims or to further participate in the process due to its onerous and

confusing nature.

31. In addition, the Court has ordered in Canwest's CMI proceedings that former

employees and retirees be provided with representation funded by Canwest. It

would only be fair that fOff1er employees of the LP entities be similarly provided

with paid representation.

32. As a retiree, I continue to be concenied about the impact that the Canwest' CCAA

restructuring will have on my pension and other retiree benefits, and ultimately on

my way of life as a retiree. It is due to these concerns, and the interests of all of the

non-unionized former employees, that the Steering Committee seeks an order

appointing Nellgan O'Brien Payne LLP and Shibley Righton LLP to ensure that

former employees' interests are represented. In addition, should we be advised that

any Unions are not representing the interests of their fanner employees in these

11
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proceedings, the Steering Committee is wiling and able to represent their interests

as well. Additional members would be added to the Steering Committee to reflect

the full diversity of former employees and to be responsive to their concerns.

33. I make this affdavit in good faith and in support of this motion to appoint the

CSER Steering Committee as representatives to all salaried former employees and

retirees of Can west and Nellgan O'Brien Payne and Shibley Righton as

representative counsel for this group and for no improper purpose.

SWORN BEFORE ME at
the City of Ottawa
in the Provi ce of Ontario,
on January.. ,2010.../'

Commissioner of Oaths, etc. Russell Mils
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Russell Mils

sworn before me,
this 28th day of January, 2010.
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Introduction

1. The CanWest Southam Publications Inc. Retirement Plan (the "Plan") is
maintained by Southam Publications Inc. for certain eligible employees.

2. This Plan is a spin-off from the Southam Retirement Plan maintained by
Southam Inc. under Registration Number 0526947 (the "Prior Plann).

Effective November 16, 2000, the Company offered employment to certain
employees of Southam Inc., as contemplated under an Asset Purchase
Agreement between Southam Inc. and CanWest Global Communications
Corporation. These employees are:

(a) active employees of Employers who participate in this Plan; and

(b) employees on temporary leave of absence, including lay-off, who return to
active employment with an Employer in this Plan not later than November
15,2001.

3. Assets and liabilities in respect of benefits accrued under the Prior Plan by
Employees transferring to this Plan wil be transferred from the Prior Plan to this
Plan in accordance with Section 3.2.

4. Employees who have benefit entitlements under the Sterling Newspapers Limited
and Associated Companies Pension Plan (the "Sterling Plan") who became
Participants on the Effective Date shall have their benefit entitlements under this
Plan reduced by the benefis payable under the Sterling Plan. No assets and
liabilties shall be transferred from the Sterling Plan to the Plan.

5. Unless stated otherwise, the terms of the Plan as established shall apply to
Participants who retire, terminate employment or membership, or die on or after
the Effective Date.

TOR I':SS900.~ 200206241919
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DEFINITIONS

Masculine or feminine pronouns used herein shall refer to men or women or both and
nouns and pronouns when stated in the singular shall include the plural and when
stated in the plural shall include the singular, whenever appropriate.

1.1 "Actuarial Equivalent" meanS an actuarial equal value computed at the rate of
interest and using actuarial tables which do not discriminate on the basis of sex
adopted by the Company on the recommendation of the Actuary for purposes of
the Plan, subject to any requirements of the Pension Benefis Act and the Income
Tax Act.

1.2 "Actuary" means an independent actuary, selected by the Company, who is a
Fellow of the Canadian Institute of Actuaries, or a firm of independent actuaries
selected by the Company at least one of whose actuaries is a Fellow of the
Canadian Institute of Actuaries.

1.3 "Affilated Company" means a company that is affliated with the Company
because one of the companies is a subsidiary, an associated company, a
division or an affliate of the other or both are subsidiaries, associated

companies, divisions or an affliate of another company, or each of them is
controlled by the same person all as defined in the Ontario Business
Corporations Act, R.S.O., 1990, c. B.16, as amended.

1.4 "Audit/Pension Committee" means the committee which is appointed in
accordance with Section 13.3. The Audit/Pension Committee shall be comprised
of such members as may be appointed by the Board of Directors of the Company
to carry out such administrative duties as the Company may direct in accordance
with Section 13.3 herein.

1.5 "Average YMPE", for the purposes of calculating a retirement income under the
Plan as of a date at which a determination is required, means the average of the
YMPE applicable during the 5 calendar years ending on December 31 of the
immediately preceding calendar year in which the determination is required. For
a Participant accruing Credited Service while suffering Total Disabilty, the
Average YMPE shall be determined at the Participant's date of disabilty and the
Average YMPE during the 5 calendar years prior to the date of disabilty must
remain constant throughout the period of Total Disabilty.

1.6 "Beneficiary" shall automatically mean the Participant's Spouse unless (i) the

._................................Ëïripk)yer-yeceives.-¡3vìdsï1ce-in..Writiig..tnat.thlr.Partlctpant....and-..his.Spouse._.are._..............._._-

TOR_P2Z:55903.4 200206241919
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living separate and apart on the date on which a determination is required or (ìì)
where permitted by the Pension Benefits Act, the Spouse has waived all rights to
pre-retirement or post-retirement benefits subject to the requirements of the
Pension Benefis Act and in such manner as may be prescribed by the Pension
Benefits Act. In that event or in the event that the Participant has no Spouse, the
Beneficiary shall be the person or persons designated by a Participant in
accordance with Article ix. Notwithstanding clause (i) above, if the Pension
Benefits Act applicable to the Participant treats a person who is living separate
and apart to be a "Spouse", then paragraph (i) shall not apply.

1.7 "Commuted Value" means the lump sum actuarial present value determined on
a basis as established by the Company, and as of a fixed date, of a pension, a
deferred pension, a pension benefi or an ancilary benefi, subject to the
provisions of the Pension Benefis Act, and the Income Tax Act.

1.8 "Company" means Southam Publications Inc., a company incorporated under
the laws of Canada or any successor thereof. Reference in the Plan to any
action to be taken, consent, approval or opinion to be given or decision to be
made, shall refer to Southam Publications Inc. acting through its Board of
Directors or any person or persons authorized by the Board of Directors for
purposes of.the Plan. Any reference herein to the Board of Directors shall mean
the Board of Directors of Southam Publications Inc.

1.9 "Continuous Employment" means service with an Employer prior to retirement
or to termination as defined in Section 3.8 hereof, without regard to periods of
temporary suspension of employment, membership or service and without regard
to periods of lay-off from employment and any period that was treated as a
period of Continuous Employment under the Prior Plan as of November 15,
2000.

1.10 "Credited Interest" means:

(a) For employee contributions made under a Predecessor Plan, such amount
for interest as is provided for by such Predecessor Plan up to December
31, 1965 together with interest thereon at the applicable rate herein
specified compounded annually from January 1, 1966 to the beginning of
the calendar month, the first day of which coincides with or next precedes
the date of commencement of the retirement income, death before
retirement, termination of service, or withdrawal of employee contributions,
as may be applicable in the individual case.

TOR nZ:SS9043. 200206241919
loiS979
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(b) For employee contributions made in respect of service after December 31,
1965 and prior to December 31, 1978, interest at the applicable rate
herein specified shall be compounded annually from the December 31
next succeeding or coinciding with the day when the contribution is made
to the beginning of the calendar month, the first day of which coincides
with or next precedes the date of commencement of the retirement
income, death before retirement, termination of service, or withdrawal of
employee contributions, as may be applicable in the individual case.

For employee contributions made in respect of service after Decèmber 31,
1978, interest shall be credited from the actual day each contribution is
made, on the assumption that such contributions are made continuously
and evenly throughout the complete months of the calendar year during
which the participant made contributions, to the beginning of the calendar
month, the first day of which coincides with or next precedes the date of
commencement of the retirement income, termination of service, or
withdrawal of employee contributions, as may be applicable in the
individual case. Credited Interest shall be calculated each year or part
thereof as the average yield on 5-year personal fixed term chartered bank
deposit rates as published in the 8ank of Canada Banking and Financial
Statistics as CANSIM Series 814045 for the immediately precedingcalendar year. .

(c) The rate, if any, at which interest shall be compounded in respect of any
period of time prior to January 1, 1966 shall be as specified in the
applicable Predecessor Plan and the rate at which interest shall be
compounded in respect of any period of time after January 1, 1966 shall
not be less than 3.1/2% per annum with respect to regular employee

contributions and with respect to voluntary employee contributions shall be
the fund rate of return as is declared by the Company for such year.
However, in no event shall interest as to employee contributions be less
than the rate of interest and allocated in a manner as may be prescribed
from time to time by the Pension Benefis Act.

(d) Effective January 1, 2001, the rate of return of the Retirement Fund with
respect to all employee contributIons made by Quebec Participants. This
subsection applies to employee contributions accumulated with interest .on
December 31, 2000 and to the same contributions made on and after
January 1 , 2001.

------'~J--..-iñl~i~~f-s~¿~-~~!.¿r~áit~-a-~~-~~~¿~~-ey~~ll1~~\::s.!~:e:~¿i.~e;e~~i:;~~e----.-.--
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Commuted Value from the date at which the Commuted Value was
determined to the beginning of the coiendar month in which the payment
is made.

For Quebec Participants

Notwithstanding the foregoing paragraphs of this Section, Credited Interest shall
be calculated to the date of payment.

1.11 "Credited Service" is determined in Article II herein.

1.12 IIEarnings" means basic salaries and wages of a Participant, including if and to
the extent that in the judgement of the Employer such payment should be
included, overtime, commissions and bonuses, all as determined by the
Employer under its normal practices.

For a Participant who is employed on a less than full-time basis or for less than a
complete calendar year, the Participant's earnings for the year (excluding bonus)
are multiplied by the ratio of the hours regularly scheduled to be worked by full-
time Employees in the Plan Year t6 the Employee's actual hours worked (other
than overtime hours) during the Plan Year.

Earnings shall include, where applicable, an amount detennined by the Company
such that a Participant's Earnings for a Plan Year under Section 3.3 are not less
than his Earnings for the preceding Plan Year, subject to rules on prescribed

compensation in the Income Tax Act.

For the purpose of the accrual of Credited Service and benefis during periods of
disabilty, the Participant's Earnings are deemed to be equal to the rate of
Earnings (excluding payments for overtime or bonuses on and after January 1,
1997) received by the Participant immediately before the commencement nf his
disabilty.

1.13 "Effective Date" means, for purposes of the date at which this Plan was
established, November 16, 2000. Where the context so requires with respect to
a Participant and his particular Employer, references to "Effective Date" shall be
the date specified in Schedule A at which the Employer joined the Plan.

1.14 "Eligible Employee" means an Employee of an Employer, but excluding an
Employee for whose benefit, or in respect of whom the said Employer makes
contributions to any non-government pension or retirement plan other than this

.......____Plan,.Jis..d~Je.rmlneg._by-sYçtLEmp.lQyerJ,lm:!erjl§..n.Qrm~LQr~çl!çe§-,.._._._-..._..-..-.--__..................--_....

. ..__..._..___....._..._...___._....,.".....~_.... .......~._,_....._..._..._..._...____.__._..._.___.__._..._..___._.__._..~_..~.....__._......."_.~...,,._...... _..........M .........__......._.__..__._____..__..__.___.____...¥._..._...._._........_..~.."_.~ft"..~.___...u...~.~"...y,,,.P.'~h",'''',_''""_,_",_",,__,_,,_,,,,__,_,__,,"_,
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1.15 "Employee" means, subject to Article II, any person who is an employee or
..... ..... ........ ............................._..o.tieeL.OL..sale.sperson.-paid....on..a.-commission...basis-.by....an-Employer,....Of-.an.......................

.._.._..~..._._......--................_....-~!!P~91~.E?_.9L?.nJ~.n:210yer who is r~!es.eÐ.1t?_cJ_._~y.....?_£l?~.e.ç!J~eJ?.§.mêiDtr.!9..-ê.genl_._~_____........
which does not sponsor Bpension plan for its membership.' ".

The term Employee shall include an inactive Employee, otherwise eligible, whose
service shall not have terminated as defined in Section 3.8 hereof.

1.16 "Employer" means the Company or an Affliated Company or an operating
division of the Company, or an Affliated Company that has been designated by
the Company as an Employer for Plan purposes and which Employer has agreed
to participate in the Plan. Employers and divisions of Employers are listed in
Schedule A of this Plan.

1.17 "Excess Contributions" means an amount determined under Section 7.4.

1.18 "Final~Average Earningstl means the highest annual amount determined as
follows:

(a) The average Earnings of the Participant during those 5 full calendar years
chosen from the last 10 consecutive complete calendar years, prior to his
normal, postponed or early retirement date or date of tennination of his
employment or date of disabilty, whichever shall occur first, for which the
highest average is attained; or

(b) The average Earnings less overtime earnings of the Participant during
those 5 full calendar years chosen from the last 10 consecutive complete
calendar years, prior to his normal, postponed or early retirement date or
date of termination of his employment or date of disabilty, whichever shall
occur first, for which the highest average is attained. plus the average

. overtime earni:-.gs of the Participant for the years after 1975 during which
he was a member of the Plan and the Prior Plan; or

(c) The average Earnings of the Participant during the 60 months immediately
preceding his normal, postponed or early retirement date or the date of
termination of his employment or date of disabilty, whichever shall occur
first.

For Participants who participated in the Prior Plan, the determination of Final
Average Earnings shall take Into account any "Earnings" as defined under the
terms of the Prior Plan Immediately prior to the date the Participant joined this
Plan.

TOR nZ:S,903, 2002062419 J 9
102'919
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In any case where the rate of Earnings of a Participant is permanently reduced
prior to or during the final 60 months of Credited Service, the Employer may
authorize the previous higher rate or an intermediate rate of Earnings to be
deemed to have been paid to the Participant subsequent to such reduction for
the purpose of determining his Final-Average Earnings, subject to the rules on
prescribed compensation in the Income Tax Act.

1.19 "Funding Agent" means an insurance company authorized to carry on a life
insurance business in Canada, a trust company, or a group of at least three
individuals resident in Canada, at least one of whom is independent of the
Company and includes any combination or successors thereof appointed by the
Company to hold, administer and invest the Retirement Fund.

1.20 "Income Tax Act" means the Income Tax Act, Revised Statutes of Canada,
1985, Chapter 1 and the Regulations thereunder, both as amended or replaced
from time to time or such other similar income tax legislation of a Province of
Canada which is applicable to the Plan.

1.21 "Latest Pensionable Year" means the calendar year in which the Participant
attains age 69.

1.22 "Normal Retirement Date" means the first day of the month coincident with or
next following the Participant's 65th birthday.

1.23 "Participant" means an Employee, retired Employee, or former Employee, who
is or was an Eligible Employee and who has met all of the requirements of the
Plan, has become included in the Plan as provided in Article II hereof, and who
continues to have rights or contingent rights to benefis payable under the Plan.

A Participant's province of employment shall be determined on the basIs of the
location of the establishmt;rit to which he reports to work and if he is ,!ot required
to report to work at an establishment, on the basis of the location of the
establishment from which he receives his pay. Throughout the Plan, the
province of employment shall be included in identifying the Participant where the
requirements of the applicable Pension Benefits Act are specified. For a

Participant who is a retired Employee or a former Employee, the province of
employment shall be the province of employment determined at the last date of
employment.

1.24 "Pension Benefls Act" means the Pension Benefis Act, R.S.O., 1990 as
... ........................àméridëd--froiif-time--tö-..time'and.....the.-.'re.gulations---issued..thereunder;.and,..,.such...._._-_..........-
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other similar legislation and the regulations thereunder as may have been or may
be enacted by a Province of Canada, which is applicable to the Plan.

1.25 "Plan" means the Can West Southam Publications Inc. Retirement Plan, as
herein set forth. as amended from time to time, which is herein sometimes
referred to as "the Plan" or as "this Plan".

1.26 "Plan Year" means the 12 month period extendIng from January 1 through
December 31.

1.27 "Predecessor Plan" means the Southam Press Limited Basic Contributory
Retirement Plan or the Southam Press Limited Supplementary Contributory
Retirement Plan, each as in effect immediately before January 1, 1966.

1.28 IIPrior Plan" means the Southam Retirement Plan 1n effect as at November 16,
2000.

1.29 IIPrior Plan of an Acquired Company" means any of the following plans which
had been designated as such by Southam Inc. under the Prior Plan effective on
the date indicated in brackets:

(a) The Brantford Expositor Retirement Plan (July 1, 1972)

(b) Pension Plan for Employees of Gazette Printing Company (Limited)
(January 1, 1973)

(c) The Pension Plan for Employees of Sault Daily Star limited (January 1,
1976)

(d) Windsor Star, Division of Southam Inc., Employees Pension Plan (January
1, 1976)

1.30 Retirement Fund" means the fund established and maintained in order to
provide for the payment of the benefis described in the' Plan, as provided in
Article XiI. The Retirement Fund shall have a plan year that Is the calendar year.

1.31 "Spouse" means:

(a) Whether a Participant has a Spouse wil be determined In accordance with
the following definitions which apply with respect to the province in which

.._,.._..._______.____J.taJ'-J:lJj.lGJm~ÐLis...emp!oyed. A Spouse as determined must also qualify as
a Spouse as defined by.-the-ïncoiTle-.TaX-.Acf'for-pürp.oses"'ór.fegistered--.-----....

..-..-..-...-....---------.-.-....----.-..-'-.---.--------.-.--'-pei1'sìö"ït'pi-alÏ-s:.-'~'--~-------------.------.-~--...._-.-----.-_.--_.,-'--~----..-........-.-...----.--...,-.-.--,-'..'-'-'----..-......
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(b) Alberta Participants

"Spouse" shall mean, in relation to an Alberta Participant, at the date on
which a determination of marital status Is required,

(i) a person who is married to the Alberta Participant and who, if living
separate and apart from the Alberta Participant, has not been living
separate and apart from the Alberta Participant for 3. or rnore
consecutive years in the immediately preceding period, or

(ii) if there is no person to whom paragraph (i) applies, a person of the
opposite sex who has been living with the Alberta Participant in a
conjugal relationship for the immediately preceding 3-year period,
or

(ii) if there is no person to whom paragraph (ì) or (ii) applies, a person
of the same sex who has been living with the Alberta Participant in
a conjugal relationship for the immediately preceding 3~year period.

(c) British Columbia Participants

"Spouse" shall mean, in relation to a British Columbia Participant, at the
date on which a determination of marital status is required,

(i) a person who is married to the British Columbia Participant and
who, if living separate and apart from the British Columbia

Participant, has not been living separate and apart from the British
Columbia Participant for longer than 2 years in the immediately

preceding period. or

(ii) if there is no person to whom paragraph (i) above applies, a person
of the opposite sex or of the same sex, who has been living with the
British Columbia Participant in a marriage like relationship for the
immediately preceding 2-year period.

(d) Ontario Participants

"Spouse" shall mean, in relation to an Ontario Participant, at the date on
which a determination of marital status is required,

...... _..-- .. ....... ............-..(i).-...-...a..person..who..is-.married..tothe-Ontario..Participantand...who.Js.noL...........
............_~.__.._....__................__.______..._..."_"."..___........Jh~.LI).§~Qf:rate amt (!Qs\rt from hlmor her, or . . ... ~~__.__.~..'_.__.h..___.~~__..w....._..____'_M..._.__.__--_.~:_._~_,..._.._._______._~....¥....¥_".......__
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(ii) a person of the same or opposite sex who is not legally married to
the Ontario Participant but has been cohabiting continuously with
him or her in a conjugal relationship for at least 3 years, or

(ii) a person of the same or opposite sex to whom the Ontario
Participant is not legally married, but who has been cohabiting with
him or her in a conjugal relationship of some permanence and they
are jointly the natural or adoptive parents of a child, both as defined
in the Family Law Act of Ontario.

(e) Quebec Participants

"Spouse" shall mean, in relation to a Quebec Participant, at the date on
which a determination of marital status is requireo,

(i) a p.erson who is married to the Quebec Participant, or

(ii) a person of the opposite sex or of the same sex, who has been
living in a conjugal relationship with an unmarried Quebec
Participant for a period of not less than 3 years, or

(iii) a person of the opposite sex or of the same sex who has been
living in a conjugal relationship with an unmarried Quebec
Participant for a period of not less than one year if:

(A) at least one child is born, or to be born, of their union,

(B) they have adopted, jointly, at least one child while living
together in a conjugal relationship, or

(C) one of them has adopted at least one child who is the child
of the other, while living together in a conjugal relationship.

1.32 "Total Disabilty" means a disabilty throughout which the Participant is
physically or mentally impaired so that he is prevented from performing the duties
of employment in which he was engaged prior to the impairment and throughout
which the Participant is in receipt of benefis payable under worker's

compensation legislation or the Company sponsored long term disabilty plan.
Such disabilty must be certified by a medical doctor licensed in Canada or where
the Participant resides.

......______'-_____~_1_.33-~~Yes.te_dJ~.ar1cip~ÆeQDs~çLEß.rticlQ8nt wbo ~!tr~es:.he9..JJl~tY.~.~ting Date.........._._..___.~_._._...
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Notwithstanding the preceding paragraph, a Quebec Participant who ceases
active participation in the Plan (whether by retirement. termination of employment
or death) on or after January 1, 2001, shall automatically be a Vested Participant.
In addition, an Alberta Participant or a Britsh Columbia Participant shall
automatically be a Vested Participant on the Participant's Normal Retirement
Date.

1.34 "Vesting Date" means, with respect to each Participant, the earlier of
completion of 5 years of Continuous Employment and completion of 2 years as a
Participant in the Plan and the Prior Plan.

1.35 "YMPE" means the Year's Maximum Pensionable Earnings under the Canada or
Quebec Pension Plan (as applicable to the Participant).

"~'~A.._.:".,.."_;"""A_'''''''''~'':W;'''''''~~'''~'''''''''..._._._...~'._:._---'-'-'._._-~...-.;";.....~._.:.:.:"':':..:.__...__.. ....__.__.______..___....:=....::..~_....~_:....:_.___._'...-...-...:.:..:.:..::.:.::.-..:....:.:..._..__:..."-_.:_._______.~__.._..._.;~~".:~',_:..:...::__--___;.--._...A..___.
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II ELIGIBILITY FOR PARTICIPATION IN THE PLAN

2.1 Entry into Plan

(a) Each Eligible Employee who was a member of the Prior Plan as of the day
before the Effective Date and who commenced employment with his
Employer on the Effective Date shall be a Participant in the Plan as of the
Effective Date.

(b) Each Eligible Employee who was not a member of the Prior Plan and
whose normal retirement date is after the Effective Date of the Plan shall
be eligible for enrolment in the Plan as follows:

(i) A permanent full-time Employee (as determined under the normal
practice of the Employer employing such person) may join the Plan
on the later of the Effective Date or the first day of the month
coincident with or following the completion of 3 months of
Continuous Employment,

(ii) An Employee other than that described in subparagraph (i) above
may join the Plan on the first day of January after having:

(A) worked for 700 hours, or

(8) having earned not, less than 35% of the YMPE, or in the
case of Manitoba Employees, 26% of the YMPE,

in each of any 2 preceding calendar years within the 5-year period
immediately prior to the point at which a determination is required.

(c) Quebec Participants

Notwithstanding subsection 2.1(b) above, each Eligible Employee in the
employment of the Employer In the province of Quebec who was not a
member of the Prior Plan and whose normal retirement date Is after the
Effective Date of the Plan is eligible for enrolment in the Plan on the first
day of January following the completion of one calendar year of
Continuous Employment in which the person has:

----.-.-----....--.-..--..-...(Ar.-.-wCirRed"700höü"FS;..or..-.-------.--------..--------.--..-----.--.-.-.....-.----...--.-----...-
.. _ ~ H"~___'______ _ _ ____ ____~ __._ .."".~ _~..__. _ _____. ______________ __0' ø___ __._.__."~~_.~__~~.~ ~.,._._.~.,,~. ..~_.~~. .._.~.. ._._._.__~...~_ .....- .Y~~..M.. ~._ W .._..~ ._.ø_ -0-. ----- ---

(8). . .... ..__.. earned not less than 35% of the YMPE,.. ................_.."....-.........._......-............................ ........._....... -
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as determined under the normal practices of the Employer.

(d) A Participant's membership in the Plan shall not cease merely because he
earns less than 35% of the YMPE or worked less than 700 hours in a
calendar year.

2.2 Transfers In from an Affliated Company

In respect of each Eligible Employee who has been transferred from employment
with an Affilated Company, Continuous Employment shall include employment
with the Affiliated Company for the purposes of determining eligibilty for
enrolment in the Plan in accordance with Section 2.1. An Eligible Employee who,
immediately prior to transfer from an Affilated Company, was a member of the
pension plan of that company may, notwithstanding the above, become a
Participant on the date of his transfer.

2.3 Application for MembershiQ

Participation in the Plan by an Eligible Employee who was not a member of the
Prior Plan immediately prior to the Effective Date, shall be contingent upon
receipt by the Employer of a properly completed form of application for enrolment
in the Plan, authorization of payroll deductions of regular employee contributions,
and voluntary employee contributions, if applicable, Beneficiary designation, or
redesignation, if applicable, and such further information as shall be required by
the Employer for Its records, including proof of age of the Participant and, where
applicable, proof of age of any contingent annuitant designated by the Participant
(collectively the "Application Documents").

Any Eligible Employee who does not provide to the Employer the Application
Documents may at any time thereafter become a Participant if otherwise eligible
by providing to the Employer the Application Documents, but without crvdit for
service rendered prior to the time he becomes a Participant. Any such Eligible
Employee shall become a Participant as of the first of the month coincident with
or next following the date he provides the Application Documents to the
Employer.

2.4 Re-employment

(a) A former Employee who is re-hired by an Employer within 6 months of the
date on which he previously terminated employment shall have the option

.....,.. ...-.,..,...,.,' ",' "."......-...--..--..l6ï'éJõin.ltiePlätî"îïfrrfetlîstely-upon'hts.rehfre:....Such'Employee-shall-repay---.
.__.,._.._.__..,........_._....-.,--..."..-,-"..--c...-.,',."...,----iflto-the...HetlremenL"r;.uod..,-the.,full."'a,mount-co1-an'f--paymenlhe...may-,.ha¥e...,....",e..c.-,.,.
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received from the Plan pursuant to Article X as a result of his previous
termination of employment, with interest (as determined by the Employer)
to the date of repayment, provided that, in respect of service prior to 1990,
such repayment shall be made only by way of transfer of funds from
another registered pension plan, a registered retirement savings plan or a
deferred profit sharing plan. Such repayment may be made within the
time limits prescribed for this purpose by the Company and in such
manner as may be agreed to between the Employee and the Company.
There will be no recognition of any period between the previous
termination date and the Membets re.entry into the Plan.

(b) If a former Employee is rehired by an Employer after 6 months has passed
since his original termination date, the Employee shall be treated as a new
Employee for purposes of eligibility for membership and benefits under the
Plan, except with respect to any vested benefits which he may have to his
credit in the Plan for his previous service. Any benefit earned after the
date of re-hire shall be calculated based on Continuous Employment and
Credited Service after that date.

(c) Notwithstanding subsection 2.4(b), a Quebec Participant who is re-
employed shall have his prior period of employment recognized when
determining his eligibilty for membership in the Plan.

(d) If a former Employee who has commenced to receIve a pension from the
Plan is re-employed by an Employer prior to attaining age 69, the
Employee may elect either:

(i) to rejoin the Plan immediately upon re-employment in which case:

(A) his pension shall cease immediately,

(B) the amount of accrued pension wil not be altered and wil
recommence on his subsequent termination of employment,
and

(C) subject to the terms of the Pension Benefis Act and the
Income Tax Act, any benefi earned after the date of re-
employment shall be calculated based on Continuous
Employment and Credited Service after that date, or

. ............. .........-...-.._... ..............'-.(il).... ....---to..continue--tn"receive.-his--- pension-and"not-accrue---further.benefits--.--------
.._____._________________-~--~----..-_----.._.----.-.--.----.--.~"--~..duringJhe.p.ei:od..of-"!e!:e.i:1Plo-Yrne.nt.-----...--.c_.....:-"..,.~..-............__"_,..-...,.."..,..",.c~,_-.."'.",'..-.c.,.,._...~_-,...--'.,..-.-.........-..
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2.5 Waiver of Eligibilty Requirements

The Company reserves the right, in its sole discretion, subject to applicable
legislation, to waive the above eligibilty requirements for a specific Employee or
group of Employees when it is deemed to be in the best interests of the
Company. No such waiver will be based on the age, sex or marital status of the
Employee concerned.

.______._..____._.-i..~~:~~-....~....,:_.~~ft.~¥............_~-.-.......--...-~.:..~~:~:.;~,.~:,.....:~.~~.-~_:-..~.;~;~-..--._...";.._:":;~.:".:u"'..,,":_;~,-.:..,....,-"':.'::.;.::..:~~~:~..-.,.,_---_;_...~-:...-__..__...,,..:_.-.-;"...:.~_..~~;.~~......;..'...:.,:..:,:,:,.:;.:-~;-.-~,.-";...-~.:'~.,:~~..:-:._-.-_.-:.-.'-;'-;"':_"~~__.__
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II CREDITED SERVICE

3.1 Periods of Continuous Employment

Subject to the remaining provisions of this Article, Credited Service shall be the
number of full years and completed months of Continuous Employment, after the
Effective Date and after the Employee has become a Participant in the Plan,
during which regular employee contributions are made. For a Participant who is
employed in any calendar year on a less than regular full-time basis, or for less
than a full calendar year, "Credited Service" for each calendar year is calculated
as the proportion of a full year of credit that the Participant's actual hours worked
bear to the hours regularly scheduled to be worked by full-time Employees in the
calendar year, as determined under the normal practices of the Employer

employing such person.

3.2 Credited Service Transferred from Prior Plan

Notwithstanding Section 3.1, a Participant who accrued benefis in the Prior Plan
immediately prior to the Effective Date and whose Employer became a
participating Employer on the Effective Date as per Schedule A, shall have his
Credited Service from the Prior Plan recognized under the Plan only if and when
the appropriate regulatory approval has been received and the related assets
have been transferred from the Prior Plan to the Plan. Credited Service for a
Participant who accrued benefis under the Sterling Plan immediately prior to the
Effective Date shall be recognized under the Plan but the Participant's retirement
income under the Plan shall be reduced by the amount of retirement income
payable under the Sterling Plan.

3.3 Leaves of Absence without Pay

During a leave of absence without pay authorized by the Employer or prescribed
by law and during employment in a class of employment with the Employer which
is not included in the definition of an Eligible Employee in Article I hereof,
required contributions by a Participant wil cease and time on such leave or while
so employed shall not be deemed to be Credited Service for the purposes of the
Plan, provided that a full month of credit shall be given for any fractional part of a
month worked before or after a leave of absence. However, with the approval of
the Company, the Participant may elect to continue making required

-_......_..._..- .."._'-'""."'...""'-"conffióutiõiis'lö'lfle'Ptã-n"lt'faccördance..with-theeompany's.'dlrection'on'condition-,............
,c.,...,..,.."..c..~,.;;,;.,~",.....,.,..,.,'"''=",.that4hey;.'.retuFR-.to-78Gtive,."€lmployment,.immediately",tbereaflefljo~.whlctt.ç.as,e.Jhe-7"""''';'-'._..

.. Participantshall aCGrlJe Creç!itec: .Serviçeduringsuch leave ()fabsence.
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Notwithstanding the foregoing, a Participant who is absent due to pregnancy or
parental leave and who continues to make required contributions during the
period of the leave is not required to return to active employment with the
Employer in order to accrue Credited Service during the period of the leave that
is required by law to be granted.

3.4 Salarv Deferral Leave Plans

A Participant may with the approval of the Company, participate in a salary
deferral leave plan.

(a) During the first 4 years of the salary deferral leave plan the Participant
shall defer receipt of a portion of his compensation, but shall, subject to
Section 3.6 below, receive Credited Service and be deemed to have
received Earnings as if he had worked on his regularly scheduled basis
and received Earnings at his regular rate. The Participant shall continue to
contribute to the Plan pursuant to Article V based upon the rate of
Earnings which he would have received had he not participated in the
salary deferral leave plan.

(b) During the 5th year of the salary deferral leave plan, the Participant shall
take a leave of absence and receive the salary previously deferred. The
Participant may elect to continue to contribute to the Plan pursuant to
Article V, based upon the rate of Earnings which he would have received
had he not participated in the salary deferral leave plan. If the Participant
elects to continue to contribute to the Plan, he shall, subject to Section 3.6
below, accrue Credited Service under the Plan as if he had worked on his
regularly scheduled basis and received Earnings at his regular rate. If the
Participant elects to suspend his contributions during the year, he shall not
accrue any further Credited Service under the Plan until he returns to
active employment.

3.5 Disability

(a) Any period of absence on or after the Effective Date in respect of which
the Participant suffers from Total Disabilty shall be deemed to be Credited
Service during the period of Total Disabilty, until the earlier of Normal
Retirement Date, termination of employment or death. A Participant who
suffers from Total Disabilty and undertakes employment otherwise than

.--.-..---.---.-.-..-----..-----.......--..-..-.....-.---for--an-Employer-s-hall.not--.be-..entitled-after-the--date-when-..he--shall-...have--...-.......------

_.c_,_..__".__,,_,_"_,".,_,._;_.__;;,_c,;.~;__'_,____'-_._,__"~".;..,...J~.Qmrrie.J:iç,e.d,ê.lltb~;e_mpJQ¥me.nlJ£L.JlJtl,re-.J;iggjle,d~~S~LY1ç,-t't,MnQßrJbi~PJfJn,~.,.,.._",;___.__

but shall be deemed to have terminated service and the provisions of. .. .. ...... - . . .. .... .. _. .. ...........
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Article X shall apply. The Participant shall not be required to make regular
contributions while he suffers from a Total Disability.

(b) All other periods of disabilty, as determined by the Employer. shall,
subject to the provisions of Section 3.3 and Section 8.2. be deemed to be
authorized leaves of absence expiring upon recovery from the disabilty.

3.6 Prescribed Compensation

For the purpose of Sections 3.3 to 3.5. Earnings shall be as calculated at the
same annual rate as was in effect immediately prior to the start of a period
described in those Sections and shall not exceed the amount of compensation
prescribed by the Income Tax Act. In addition. in no event shall Credited Service
include leaves of absence without pay of more than one year, and, in no event,
shall the total of Credited Service granted in respect of leaves of absence without
pay after December 31. 1990, that are not periods of disability as described in
Section 3.5 and in respect of the periods during the salary deferral leave plan
that are not paid by the Employer, exceed a maximum of 5 full-time equivalent
years plus an additional 3 full-time equivalent years that may be credited only in
respect of periods of absence that occur within the 12-month period following the
birth or adoption of a child of the Participant. The full-time equivalent years of
Credited Service shall be determined as the sum of the ratio of A to B, for each
calendar year after 1990, where A and 8 are defined as follows:

(a) The amount that it is reasonable to consider would have been the
Participant's remuneration for all periods of unpaid absence granted under
Sections 3.3 to 3.5 above during the calendar year if he had rendered
services to the Employer throughout each such period of absence or
period of reduced pay:

(i) on a regular basis,

(ii) at the same full.time or part-time basis that applied before the
absence or period of reduced pay, and

(ii) at a rate of remuneration that is commensurate with the
Participant's rate of remuneration before the period of absence or
reduced pay.

.,..,...."..___...._____......................._............._.(bt..____.ItJe...ail9.LLI1Lin_A..pJL!_§..tbe..am.9JJJJt.9f.rem.LiJie.rêti9JJ_J~çtL!slly_ieÇ_e.!yegJ~YJt,-e___...__
Participant from the Employer in the calendar year, provided that for a

_._-_....__.~.~.~~i~7--.:....-...-:-;..--;.,--~~.---~_.,,~....;úJ..:,;.,;.:~;.-;,~':.:::.-~:...";;.~.~:~..,;.~~~~:..;..;..~;..:.;.:.~~;~'.::":";.;-:~;.:.:-.:':'.:.':"-':;"':';"'';,"",,~.-.:+.:+.:;-.-::-;~:'~'=.~''¿:;,;.;",~.';;';''-'';''';'~::';':'-='7.'':,\-=:',.;'...-::_~"",,.;':'';.;:-i'~'':~'.~,;';,~::;.~',;.~.;:;;..::. 7=":O'.~=:-.:~" ;:.:'.::';.:";;;::~:_..~..::--.~...;..-;..;;.:.t.,.;..,:.;r,,,;,::.:";~~":-.'"
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part-time Participant this denominator is annualized to a full-time rate of
remuneration.

3.7 Strike, Lay-Off or Employee Lock-Out

During periods of absence resulting from a strike, lay-off or lock-out from the
service of the Employer, the Participant shall cease to accrue Credited Service
under the Plan. On his or her return to active employment, the Participant may
enter into a written agreement with the Employer to purchase, on such terms and
conditions as are stipulated by the Employer, all or a portion of the Credited
Service the Participant would have accrued under the Plan during the period of
strike, lay-off or lock out. Such Credited Service accruals shall not become
effective unti the past service pension adjustment generated by such accruals
has been certified by Canada Customs and Revenue Agency.

3.8 Termination of Continuous Employment

Interruptions in service in case of lay-off or authorized leave of absence wil not
be considered termination of service for purposes of the Plan. For the purposes
of the Plan, Continuous Employment of an Employee sl'all be deemed to
terminate In the event of:

(a) resignation or voluntary cessation of service by the Employee;

(b) retirement;

(c) dismissal;

(d) death;

(e) his failure to return to work (i) on expiration of approved leave of absence
unless due to circumstances beyond his control and approved after the
fact by the Employer, or (ii) on or before expiration of any re-employment
rights required by law;

(f) the election by an Ontario Participant who is employed on a part-time
basis or who is on lay-off to terminate his membership in the Plan In the
event that no contributions are paid or required to be paid to the

Retirement Fund by or on behalf of the Participant for 24 consecutive
months.

___ _ ___._._ __ __ __ __..___ __ ___._____~.~ _.~ 'h'_'~ __.__ _ _ ____ ___ _ "." . _ ___ ...~ _ _. _ _ ,_ ~ ":_.: _ ___ ____ _ _ _. ;';::_'::.~;;;:.";T~:';: ,!::,::,.:._...;'::;''';;';:',:.:.:~~' ",'~'~:~,:.~':""~.:;':':~;~".;;;;;::;.~:::'~/i.,;.:,"'.:.:.;'::'¡::..;~;;.~:":.'~:~~~!~.,:~.~.;-;,:, :-.,.;...--,,:;-A:,.:;.~ ~.;.,..~.~"i¿;..~:,:.:~.,~.:-+'.,..._...-..-.-;=
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3.9 Foreign Service

Notwithstanding any other provision of this Plan. a Participant's Continuous

Employment outside Canada with Southam Publications Inc. or an affliate of
Southam Publications Inc. may. at the discretion of Southam Publications Inc.
constitute Continuous Employment and Credited Service for the purposes of this
Plan.

Where a Participant is employed outside of Canada by a resident Employer, all
or any portion of such period of employment may. at the discretion of Southam
Publications Inc. constitute Continuous Employment and Credited Service for
purposes of the Plan, provided that prior to the period, the Participant is or has
been a resident of Canada. The Participant's Earnings during such period shall
be the Earnings received from the Employer.

Where a Participant is employed outside of Canada by a non-resident Employer
or by a non-participating employer who is either an Affliated Company or a
company with whom an Employer has an arrangement concerning the
Participant's employment outside of Canada, Southam Publications Inc., may, at
its discretion, credit the Participant with up to 5 years of Credited Service on a
current service basis, provided that the Participant is or has been resident in
Canada and has previously been employed by a resident Employer. If the
Participant returns to Canada and subsequently becomes employed outside of
Canada by a non-resident Employer or non-participating employer as defined
above, the Participant may, at the discretion of Southam Publications Inc. be
credited with up to another 5 years of Credited Service provided the Participant
has been employed by an Employer in Canada for at least 12 months prior to the
subsequent employment outside of Canada. The Participant's Earnings for such
period or periods shall be the Earnings received from the non-resident employer
or the non-participating employer.

Notwithstanding the foregoing, any period of foreign service shall comply with the
provisions of the Income Tax Act.
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IV TRANSFERS

4.1 Transfers to an Affilated Company

(a) In the event that an Employee included in the Plan shall be transferred to
employment with an Affilated Company, and the Employee becomes
eligible to participate in a registered pension plan sponsored by that
Affilated Company, such Employee shall, during the period of such
employment, continue to be covered by this Plan with respect to
retirement income and other benefis already accrued for Credited Service
up to the date of transfer.

If the Affiliated Company is also an Employer under the Plan, Section 4.3
applies. If the Affilated Company is not an Employer, the Participant's
entitlement under the Plan shall be determined based on the Participant's
Final Average Earnings in effect at the date of the transfer.

While employed with the Affilated Company, service for purposes of
calculating Credited Service in accordance with Section 3.1 shall be
suspended and shall not accrue after the date of transfer to the Affliated
Company.

(b) Notwithstanding (a) above, where a Participant ceases to be an eligible
Employee under the Plan and becomes a participant in a registered
pension plan sponsored by an Affiliated Company, the Company may
enter into an agreement with the Affilated Company to transfer from the
Retirement Fund to the pension fund under the other plan, as at the date
of transfer of participation, an amount equal to the Actuanal Equivalent of
the benefis accrued by the Participant to the date of transfer of
participation, as certifed by the Actuary, in lieu of any benefits accrued
under the Plan. The Participant's benefits accrued under the Plan shall
thereafter become payable from the other plan.

4.2 Transfers from an Affliated Company

Where a participant In a registered pension plan sponsored by an Affliated
Company ceases to be an eligible employee under that plan and becomes a
Participant in this Plan, the Company may enter into an agreement with the

__..._.____.___.__._..__.___.__.._..._..Atnllale.d.._Compç!DY..1Q_Rem:iittlle..8etj.rement Fund to receive a transfer from the
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participant tothe date of transfer of participation, as certified by the actuary of the
other plan. The Participant's credited service and earnings under the other plan
shall, for the purposes of calculating his Final Average Earnings in accordance
with Article I and his retir~ment income under Article VII, become Credited
Service and Earnings under the Plan.

4.3 Transfers to Another Pension Plan

In the event that a Participant becomes a member of another non~government
pension or retirement plan to which the Employer makes contributions in respect
of such Participant's continued employment with the Employer, then such
Participant shall continue to be covered by this Plan with respect to retirement
income and other benefis already accrued to the date of transfer to such other
plan calculated on the retirement income benefi formula in effect as of the date
of transfer to such other plan. Earnings while a member of such other plan shall
be considered Earnings for the purposes of calculating Final~Average Earnings in
accordance with Article I, but service for the purposes of calculating Credited
Service in accordance with Section 4.1 shall not accrue after the date of transfer
to such other plan. The determination of Earnings and Final Average Earnings in
Article I shall be read as if Credited Service continued to accrue during those
periods following suspension of contributions for which the Participant received
Earnings.

~ "'._' ;~":,,:,,~:::_.:,:':,,-.~.;..~:.::',:+.;~:':'_.~;~:,.;~ "~:-~";';'.';-:--:"':7.:.~-:i',:;"';,.~~:~,:;,.;.-.:-.., ._-.~;....~..:,:,:~;._.;..;:....:..;...:¥~;',';ii~:~i~~'.;::'~.:'i.~;.¿-:;.,:, :.:'.' .,..-....-:."" M'" ";~:......~.-.-'~..l........:..-:....-:-........;"'o-:-.............""';...-~o-~~~..;:.,.;!.~."".':~.~:':...""."I'......."'.:..~~.'-I~.."..:".,-.""~~.;.;~,~,;,;: '\~-:~'"::''':':'.-''~; ~-.'."'"."'.----. -...._.-...;:.,:~.:;..~.-::::-.:_"".:~:..;:. :....."...--..

TOR m:5~903.4 200206241919
1025979

22



5~

V CONTRIBUTIONS

5.1 Regular Employee Contributions

(a) Eligibilty to participate in the benefits provided under the Plan shall be
conditional upon payment of regular employee contributions by payroll
deduction as herein provided, subject to the further provisions of this
Article and Article III.

(b) The amount of such regular employee contributions shall be equal to 2-
1/2% of that portion of Earnings not in excess of the YMPE plus 5% of that
portion of Earnings in excess of the YMPE, except that the aggregate of
such contributions in any calendar year shall not exceed the maximum
amount permitted under the Income Tax Act for that Plan Year.

(c) Regular employee contributions made under the Prior Plan or a
Predecessor Plan shall be considered regular employee contributions
hereunder.

(d) Required employee contributions shall cease on the earliest of:

(i) the date on which the Participant ceases to be an Eligible
Employee,

(ii) the Participant's retirement date,

(ii) the last day of November in the Participant's Latest Pensionable
Year,

(iv) the date on which the Participant begins to receive benefis under
the Employer's long term disabilty income program or workers'
compensation,

(v) the date upon which the Participant goes on unpaid leave of
absence and such Participant elects not to contribute for that
period,

(vi) the date upon which the Participant commences the 5th year of a
salary deferral leave plan and the Participant elects not to

--.------..-...........-.-....---...-.-.......-.--.......--------....--...........----.eÖïitroute..röltnãt.l:5êriad;--......---..-.......----......-........-....-..-.....--..--..-........--.----------...-........-----------..---....-------...
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(vii) the date upon which the Participant is employed in a category of
employment with an Employer which is not included in the definition
of Eligible Employee in Article I,

(vii) the date determined in accordance with Section 5.5. and

(ix) the date upon which the Participant withdraws from the Plan in
accordance with Section 10.3.

(e) Required employee contributions shall recommence immediately upon the
Participant's return to active employment after the events described in
(1 )(d)(iv), (1 )(d)(v) or (1 )(d)(vi) above.

5.2 Voluntary Employee Contributions

(a) Subject to the provisions of Section 5.3 and of Section 7.7, a Participant
may, at his option and on a form provided by the Employer, elect to make
voluntary employee contributions for current service as provided in thIs
Section to provide extra retirement income based on such contributions,
as hereinafter provided. Voluntary employee contributions may continue
to be made until the earlier of the Participant's actual retirement date and
the last day of November in the Participant's Latest Pensionable Year.

(b) A Participant who shall not have elected to make such voluntary
contributions upon first becoming eligible to do so may elect to commence
such contributions as of the first day of any subsequent month.

(c) Voluntary employee contributions and Credited Interest transferred to this
Plan from the Prior Plan or a Predecessor Plan shall continue to be
regarded as voluntary employee contributions hereunder.

(d) Voluntary employee contributions shall be allocated to an individual
account on behalf of the Member.

5.3 General Provisions for Employee Contributions

(a) The contributions of each Participant shall be deducted from his pay and
shall be paid into the Retirement Fund within one month from the date
such contributions were deducted.

_.... ................................__....._..".......(bJ...."-'Subjeet-..-to...the"'provisions-of-"Section'-10;3,'..no.--employee..eofltributiofls¡---'
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5.4 Employer Contributions

At least once in every 3 years the Company shall cause the liabilties of the Plan
to be evaluated by the Actuary and shall provide him with suffcient information
relating to assets of the Retirement Fund to enable him to report to the Company
as to:

(a) the actuarial soundness and soivency of the Retirement Fund in relation to
the aforesaid liabilties and the requirements of the Pension Benefis Act
and the Income Tax Act;

(b) the amount of the contributions required to be made by each Employer in
each year. Each employer shall contribute the amount certifed by the
Actuary and the aggregate of such amounts shall be the amount certified
by the Actuary, as necessary to provide the benefis accruing to
Participants during the relevant period after taking into account the assets
of the Retirement Fund, the Participant's contributions and any other
relevant facts and the amount, if any, necessary to make proper provision
for the amortization of any unfunded liabilty or solvency deficiency.
However, in no event shall an Employer be required to make a
contribution which is not an "eligible contribution" for purposes of section
147.2 of the Income Tax Act.

5.5 Discontinuance of Contributions

Subject to any Pension Benefis Act, where a Participant has made regular
employee contributions in accordance with the provisions of the Plan and has:

(a) attained 35 years of Credited Service; or

(b) has not attained 35 years of Credited Service but has the consent of the
Audit/Pension Committee, such consent being granted at the discretion of
the Audit/Pension Committee in circumstances of the extreme hardship of
the Participant;

the Participant may discontinue further contributions pursuant to the Plan, but,
while he continues to be actively employed by an Employer may not withdraw
contributions previously made to the Plan.

Such Participant may at any time thereafter recommence his regular
.~...._..-.._.."_.."._,.........._._-_...._.-_....~_.-_......._-_......_--cöITtrib.otl.on.s....-u.n-d-e-r...the.--~p.rovis"ro.ns.-.-of-.'.Article.-.-V~...-a.nd....-.a.ccrtR-.-~furt.her-....pension..-¥'.~..._._._.__.._.
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by Section 3.3, to suspend or discontinue his regular employee contributions

after he has recommenced such contributions pursuant to the provisions of this
Section 5.5.

Such Participant shall continue to be covered by this Plan with respect to
retirement income and other benefits already accrued to the date of suspension
calculated on the benefit formula in effect as of the date of such Participant's
death, termination or retirement. Credited Servíce, in accordance with Section
3.1, shall not accrue after the suspension of contributions. For the purpose of
calculating Final Average Earnings during suspension of contributions,
"Earnings" shall be as defined in Article i.
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Vi RETIREMENT

6.1 Normal Retirement

(a) Subject to Section 6.2, each Participant shall retire on his Normal
Retirement Date except for a Participant whose retirement Is postponed .
under the terms of Section 6.3.

(b) Each Participant who retires in accordance with this Section 6.1 at Normal
Retirement Date shall thereupon become entiled to receive a retirement
income payable in an amount and in a manner as calculated under
Section 7.1.

6.2 Early Retirement

Subject to the provisions of Appendix B, an Employee who Is a Vested
Participant who has attained at least age 55 or a Vested Participant who
terminated employment after reaching age 55, may make a writen application to
retire before his Normal Retirement Date and shall be entitled to receive either:

(a) a deferred retirement income commencing at Normal Retirement Date in
an amount equal to the Participant's retirement income as calculated
under Section 7.1 for Credited Service to the actual Participant's
retirement date; or

(b) an immediate retirement income commencing at any time prior to his
Normal Retirement Date in an amount equal to the PartIcipant's retirement
income as calculated under Section 7.1 for Credited Service to the
Participant's actual retirement date, reduced by a factor of one-third of 1 %

for each complete month by which the early retirement date precedes the
date on which the Participant is first eligible for an unreduced early
retirement pension in accordance with the following paragraph.

A Participant who retires is eligible for unreduced early retirement on the
first day of the month following attainment of both age 62 and 10 years of
Continuous Employment.

Participants retiring after attaining age 55 but before age 62 with 10 or
more years of Continuous Employment may elect to receive an unreduced

-,.............-.----ôefë7letiFeiffént1Come..payable..at..age.'52. .~....-.-...__......--_.__._.._....._,--'.
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If the Participant retires on or after the date' on which he is first eligible for
an unreduced early retirement pension in accordance with this provision,
the Participant shall receive an immediate retirement income commencIng
on such date in an amount equal to his accrued regular retirement income
without reduction.

The Commuted Value of the Participant's early retirement benefis under
this subsection 6.2(b) shall not be less than the Commuted Value of the
deferred pension benefi to which the Participant would have been entitled
had he elected a deferred pension under this subsection 6.2(b).

The Participant's early retirement pension benefits under this subsection
6.2(b) shall not exceed the retirement pension payable at normal

retirement date reduced in accordance with the requirements of the
Income Tax Act.

Notwithstanding any other provision in the Plan, a Vested Participant who

terminates employment under Article X (prior to attaining age 55) and who elects
to receive a deferred pension under Article X commencing at his early retirement
date shall receive an amount equal to the Participant's retirement income as
calculated under Section 7.1 for Credited Service to the Participant's actual
retirement date, actuarially reduced in a manner to be determined by the
Company and subject to the provisions of the Income Tax Act. In no event wil
such Participant be entitled to an unreduced early retirement benefi payable at
age 62.

6.3 Postponed Retirement

(a) For Non-Quebec Participants

A non-Quebec Participant may, with the consent of the Employer and
where permitted by law, at the request of the Participant, continue
employment after Normal Retirement Date on a year to year basis. Such
requests shall be made at least 60 days prior to Normal Retirement Date
or to any postponed retirement date.

A non~Quebec Participant who continues in active service after Normal
Retirement Date may elect

(i) to continue making required contributions to the Plan in accordance
~-_...,.,--,-----,_.._,..-----_._--_.._---,'.----------'.'--'.With.-Se-ct1onõ:'ran-d-ëO'ñttrmEf'to-.~'fc'CTmr-lJen-efits-1n..accOTd311ce.-wltn----'.......'---.
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(ii) to cease making required contributions to the Plan and to receive
an immediate payment of his accrued pension payable at Normal
Retirement Date, provided that the non~Quebec Participant can
never again make contributions or accrue further benefis under the
Plan, or

to cease making required contributions to the Plan and to receive a
payment at a later date to be deerned the l:'ol1-Quebec Pafticipant;s
late retirement date, the Actuarial Equivalent of the pension

payable at Normal Retirement Date.

(ii)

However, in no event shall such contributions or accrual continue or
payment of his pension be deferred beyond the last day of the non-
Quebec Participant's Latest Pensionable Year nor shall pension be
deferred beyond the first day of the month following such non-Quebec
Participant's cessation of Continuous ServIce.

In addition, the non-Quebec Participant shall receive any benefit to which
the non-Quebec Participant may be entitled under Section 7.4.

(b) For Quebec Participants

If a Quebec Participant continues in the active employment of the
Employer in the province of Quebec after the Quebec Participant's Normal
Retirement Date, he may elect:

(I) to continue making required contributions and. accruing further
benefits as under subsection 6.3(a)(I), or

(ii) to cease making required contributions to the Plan and to receive
an immediate payment of his pension under subsection 6.3(a)~ji), or

(ii) to cease making required contributions to the Plan and to receive a
payment at a later date to be deemed the Quebec Participant's late
retirement date.

In the event option (i) or (ii) is selected, the regular pension otherwise
accrued to Normal Retirement Date, as determined In accordance with the
provisions of Section 7.1, shall be revalorized in accordance with the
provisions of this Section to reflect Its delayed commencement date. In

-.-.--....-..-.-.---.--....-.----..-....-..-.---.--additlon..to-tliis-pensiori.,the-'€luebec....-..Paf1leiJ*ff-whe--e1eets-e~tl()n-fi)-----.__.-
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above shall also receive any benefi to which the Quebec Participant may
be entitled under Section 7.4, plus the greater of:

(iv) the amount of pension accrued with respect to the Quebec
Participant's Credited Service after Normal Retirement Date to his
actual date of retirement calculated in accordance with Section 7.1,
and

(v) the amount of pension that can be purchased with the Quebec
Participant's required contributions made after his Normal
Retirement Date, with Credited Interest thereon, calculated in a
manner prescribed by the Pension Benefits Act. The pension so
purchased shall be determined as if payable in the normal form, as
provided under Section 8.1.

Such Quebec Participant may, on or after his Normal Retirement Date,
request that pension payments, in an amount up to the amount of his
unpaid revalorized retirement income at the date of the Quebec
Participant's request, be paid to compensate .for any reduction effected
during the delay period of salary or wages below the level being paid to
the Quebec Participant at Normal Retirement Date. Applications in this
regard shall not be accepted more frequently than once In any 12-month
period.

A Quebec Participant who continues in employment with the Employer
after Normal Retirement Date and who Is in receipt of retirement income
from the Plan shall cease to make contributions or accrue benefits under
the Plan.

For all purposes of the Plan, the delay period shall commence on the .
Quebec Participant's Normal Retirement Date and shall be deemed to
have terminated on the earlier of:

(vi) the Quebec Participant's actual retirement date,

(vii) the date on which the amount of the revalorized retirement income
equals the maximum retirement income described in Section 7.5,

(vii) the first day of December in the Quebec Participant's Latest
Pensionable Year, and
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(ix) the date on which the amount being paid under the salary reduction
provision equals the full amount of the revalorized retirement

income.

If, at any time prior to the earliest of the aforementioned dates, the amount
of the revalorized retirement income equals or exceeds the maximum
retirement income described in subsection 7.5(a). the Quebec Participant
may elect commencement of his retirement income in the amount of such
maximum. Once he has commenced to receive his retirement income
from the Plan, he can never again make further contributions or accrue
additional benefits.

The amount of the revalorized retirement income at any specified date
during the delay period shall be equal in value to:

(A) the then present value of all future payments that would
have been made after that specified date had the Quebec
Participant retired on his Normal Retirement Date, plus

(B) the accumulated value to the specified date of the payments
that would have been made from Normal Retirement Date to
the specified date had the Quebec Participant retired on his
Normal Retirement Date, these payments being reduced by
any payments already made under the salary reduction
provision.

The present values and the accumulated values shall be calculated
on the assumptions and basis prescribed under the Pension
Benefis Act.

.I

6.4 Temporary Pension for Quebec Participants

(a) A Quebec Participant who terminates Continuous Employment or the
Spouse of the Quebec Participant who has become entitled to a pension,
and who has attained age 55 but not age 65, is entiled, under conditions
prescribed by the Quebec Supplemental Pension Plans Act, to replace his
pension, in whole or in part, before payment begins, by a temporary
pension, the amount and duration of which are fixed by him and which
meets the following requirements:
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reduced, where applicable, by the annual amount of any other
temporary benefit to which the Quebec Participant or the Spouse is
entitled under the Plan.

(ii) payment of the temporary pension ceases at the latest in the case
of a Quebec Participant with the payment immediately preceding
the Quebec Participant's Normal Retirement Date or in the case of
a Spouse, the date of the Spouse's attainment of age 65.

(ii) the temporary pension is the Actuarial Equivalent of the pension or
of the part of the pension it replaces. determined on the date of the
replacement.

(b) . The Spouse of a Quebec Participant who elected to replace his pension
by a temporary pension is entitled to a pension, payable from the death of
the Quebec Participant to the end of the period of replacement. in monthly
instalments equal to 60% of the amount of temporary pension the Quebec
Participant was receiving immediately before his death. The Spouse may
waive the right to such pension, according to the same conditions as those
applicable under subsectIon 8.1 (c).

(c) The normal form of pension provided under Section 8.1 shall not apply in
respect of any part of the Quebec Participant's pension that is replaced by
a temporary pension.

(d) The lifetime pension of the Quebec Participant or the Spouse of the
Quebec Participant who has elected a temporary pension under
subsection 6.4(a) wil be reduced by the Actuarial Equivalent of the
temporary pension.

6.5 Replacement of Pension by a Lump Sum

A Quebec Participant who terminates Continuous Employment or the Spouse of
the Quebec Participant who has become entiled to a pension. who has attained
age 55 but not age 65, Is entitled. under conditions prescribed by the Quebec
Supplemental Pension Plans Act. to partially replace his pension before payment
begins, by a lump sum payment. the amount of which is fixed by him and which
meets the following requirements:

(a) the amount does not exceed 40% of the YMPE for the year In which the
----.-----.-.---.--------.--.ãppllcattnis-rde;-.-----..-....-"......---- -.--.--.----.--.~~---------._._---_....

.......,.~~...:::.~...~::...;~,;-...~:..,..:.;;;,~..:,.-.-:~..~..:.-:....;,..-.----- - ~._~~~.~ _.-- - --: ~-: ~- -:-- "-:--"'. _.:;.:..:~;:,~;;:. ~ ._ ___--..--...-.--. -71" .____. ~ u._~~. -:. ..._.. ..---- -- - --: ~"-'~ ~- ~.'.' ,-~ :,::":.,~.~.'.;:;,;.;:::.~.;.;;., ,;,"~:O~:..~..,.,::.-:~.,:.H.';,,..~;7:~..:;:~:,:.:.;.;.:,;:,:.~.:.,:..,,.''":;.::.:.;;¡;..~~.~~:~~:...:.~-;,':....,7...,7_::.::.i,~:';¿"-:'.0.~:::,

TOR P2Z:SS903.4 200206241919
I02S979

32



ÚJ~

(b) the limit in subparagraph (a) above must be reduced by the total
temporary income and other bridge benefits that the Quebec Participant or
the Spouse of the Quebec Participant has received or must receive during
the year from any of the following sources:

(i)

("\",

a supplemental pension plan,

a life income fund, or

(iii) an annuity contract which is funded by supplemental pension plan
assets;

(c) the application can only be made once per calendar year and must Include
a completed declaration in the form prescribed under the Quebec
Supplemental Pension Plans Act.

(d) the lifetime pension of the Quebec Participant or of the Spouse of the
Quebec Participant who has elected a lump sum replacement benefit
under this Section 6.5 wil be reduced on an Actuarial Equivalent basis to
take into account the aggregate of the lump sum replacement benefits
paid.

6.6 Phased Retirement - Quebec Participant

A Quebec Participant who has attained age 55 and who has entered into an
agreement with his Employer to reduce his working time, may make a written
application, in any year covered by the agreement, to receive a lump sum
payment for that year equal to the lesser of:

(a) 70% of the reduction in his Earnings resulting from the reduction in his
working time;

(b) 40% of the YMPE for the year in which the application is made; or

(c) the Commuted Value of his accrued pension under the Plan established
on the basis that the Quebec Participant ceased Continuous Employment
on the date on which he applies for payment of the lump sum payment.

A Quebec Participant may not receive a payment under this Section 6.6 and
under Section 6.3 in the same calendar year. The lifetime pension of the Quebec

__.___..___.._.._..._.____.___._._..__.. Particii:Qnl_~ho has elected _..9J':æ.p_~um replacement benefi under this Section
6.6 will be reduced on an Actuarial Equivalent basis to take into' accouñfthe
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6.7 Phased Retirement - Alberta Participant

An Alberta Participant who has attained age 55 and who has entered into an
agreement with his Employer to reduce his working time, may make a written
application, in any year covered by the agreement, to receive a lump sum
payment for that year equal to the lesser of:

(a) "10% of the reductíon in his Earnìngs resulting from the reduction ìn his
working time;

(b) 40% of the YMPE for the year in which the application is made (prorated
accordingly where the agreement does not cover a full year); or

(c) the Commuted Value of his accrued pension under the Plan established
on the basis that the Alberta Participant ceased Continuous Employment
on the date on which he applies for payment of the lump sum payment.

An Alberta Participant may not receive a payment under this Section 6.7 and
under Section 6.3 in the same calendar year. The lifetime pension of the Alberta
Participant who has elected a lump sum replacement benefi under this Section
6.7 will be reduced on an Actuarial Equivalent basis to take into account the
aggregate of the lump sum benefis paid. If the Alberta Participant has a
Spouse, no lump sum payment shall be made pursuant to this Section 6.7 unless
the Spouse consents in writing to the payment.
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VII AMOUNT OF RETIREMENT INCOME

7.1 Regular Retirement Income

A Participant who retires on Normal Retirement Date or late retirement date and
who shall not have elected an optional form of retirement income shall be entitled
to receive an annual regular retirement income payable monthly for life equal to
the sum of the amounts determined as set forth in (a) and (b) below:

(a) In Respect of Continuous Employment Prior to January 1! 1966

In respect of Continuous Employment, if any, prior to January 1, 1966, of a
Participant who on January 1, 1969, was a participant and an eligible
employee as defined in the Prior Plan, the sum of the following two
amounts:

(i) the annual retirement income, if any, granted under a Predecessor
Plan in respect of service prior to the effective date of such
Predecessor Plan, and

(i1) The greater of the following two amounts:

(A) the annual retirement income, if any, earned under a
Predecessor Plan in respect of service on and after the
effective date of such Predecessor Plan, and

(B) the annual retirement income which would have been
earned in respect to the period of continuous employment
between the date the participant joined a Predecesse, plan
and January 1, 1966 had the formula set forth in (b) below
with respect to "Final-Average Earnings over Average
YMPE" been applicable to all Final-Average Earnings in
respect of such period.

In respect to continuous employment, if any, prior to January 1, 1966 of a
participant who on January 1, 1969 was not an eligible employee as
defined in the Prior Plan, the annual income, if any, already earned under
a Predecessor Plan.
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(b) In Respect to Service On and After January 1, 1966

In respect to service on and after January 1, 1966, the annual retirement
income shall be equal to 1.25% of the Participant's Final-Average
Earnings up to the Average YMPE multiplied by Credited Service plus
1.75% of the Participant's Final-Average Earnings over the Average
YMPE multiplied by Credited Service.

(c) Minimum as to Members of Prior Plan

In no event wil a Participant who was a member of a Predecessor Plan
receive smaller total retirement income under subsections (a) and (b)
above than he would have received under the terms of such Predecessor
Plan if it had continued in effect without change after December 31, 1965.

(d) Minimum as to Members of a Prior Plan of an Acquired Company

Notwithstanding any other Section of this Plan, a Vested Participant who
terminates, retires or dies and who was a member of a Prior Plan of an
Acquired Company shall receive an annual retirement income in respect
of credited service on and after January 1, 1947 that is the greatest of:

(I) the annual retirement income that he would have received under
the terms of such prior plan, jf the said plan had continued in effect
without change after. the date such acquired company was
designated as an employer for the purposes of the Prior Plan, or

(ii) the annual retirement income that he would have received in
respect of credited service prior to the date such acquired company
was designated as an Employer for the purposes of the Prior Plan
PLUS l'ìe annual retirement income payable in respect of Credited
Service after that date calculated under subsection 7.1(b) above. or

(ii) 75% of the annual retirement income that would have been earned
in respect of pensionable service to the date such acquired

company was designated as an employer for Prior Plan purposes
had the formula set forth in subsections 7.1(a)(li)(B) and 7.1(b)
above been applicable in respect of such period, PLUS, the annual
retirement income payable in respect of Credited Service after that
date calculated under subsection 7.1 (b) above.
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The annual retirement income payable under this subsection 7.1 (d) shall
be reduced by any benefis payable under a Prior Plan of an Acquired
Company.

7.2 Reduce by Benefits Payable from Sterling Plan

Any "credited service" which a Participant accrued under the Sterling Plan will be
recognized as Credited Service under this Plan, but the Participant's retirement
income determined under the Plan wil be reduced by the amount of retirement
income payable under the Sterling Plan. If the Participant had transferred his
entitlement to benefits under the Sterling Plan to a registered savings vehicle, the
amount of the reduction wil be based on the amount of retirement income that
the Participant would have been entitled to were it not for such transfer.

7.3 Additional Benefi From Voluntary Employee Contributions

A Participant who shall retire hereunder at any time after having made voluntary
employee contributions, as referred to in Section 5.2, may elect:

(a) to receive a lump sum payment at retirement up to the accumulated
balance of such voluntary employee contributions together with Credited
Interest thereon; or

(b) to have the accumulated balance of such voluntary contributions with
Credited Interest thereon transferred to another tax-exempt trust or plan
for pension purposes designated by the Participant, provided such transfer
is permitted by the. Pension Benefits Act or to an insurer licensed to
transact annuity business In Canada for the purchase of a deferred or
immediate life annuity.

7.4 Additional Benefi From E'(cess Employee Contributions

(a) The Participant's Excess Contributions is the amount, if any, by which (A)
exceeds (B), where:

(A) is the Participant's regular employee contributions to this Plan and
the Prior Plan, wIth Credited Interest; and

(B) is 50% of the Commuted Value of the Participant's retirement
income, as determined in accordance with Articles V and Vi (but
excluding any benefit derived from voluntary employee

.........contributions)....... ... ..... -. ........ ... ... ....------..-.-.-..--...... ...... .... .......-...-.......--..---- ....-.-...-----.
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(b) The Participant's Excess Contributions shall, at the Participant's option:

(i) be paid to the Participant in cash,

(ii) be used to provide an additional amount of retirement income,

(ii) be transferred to a registered retirement savings plan, a registered
retirement income fund as prescribed under the Pension Benefits
Act or a registered pension plan of which the Participant is a
member, provided that the transfer to such a registered savings
vehicle is in accordance with the requirements of the Income Tax
Act, .

(iv) be transferred to an insurer to purchase an annuity which shall be
payable in accordance with the requirements of the Pension
Benefis Act.

(c) For Quebec Participants

Notwithstanding subsection 7.4(b) above and notwithstanding Article X,
any Excess Contributions for post 1990 Credited Service of a Quebec
Participant must be applied towards the provision of an additional pension,
being the Actuarial Equivalent 9f the Excess Contributions and Credited
Interest thereon, commencing at the same date as the Participant's
regular pension entitlement under the Plan. Alternatively, Excess
Contributions may be combined with a transfer made in accordance with
Section. 10.2, or may be applied to purchase a deferred annuity in
accordance with Section 10.4.

7.5 Maximum Retirement Income

(a) Notwithstanding the above, the retirement income payable under this Plan
to a Participant, including a pension payable to a Participant's Spouse or
former Spouse as a result of the breakdown of a spousal relationship,
determined for the year in which payments commence, shall not exceed
an amount that is at an annual rate that is the lesser of:

(i) $1,722, or such greater amount permitted under the Income Tax
Act, times the number of years of Credited Service, and

(ii) an amount that is the product of:
........ ..... ...--................ .~. .._.__....... . .......... -............_......., . ._........... .._............... ..--.... ..., -.....-. ........._- ..."............__.~......_..-.......... .....~.......,....-........

(A) 2% per year of Credited Service, and
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(8) the Participant's highest average indexed compensation (as
defined in the Income Tax Act) in any 3 calendar years,

provided that Credited Service, for the purpose of this Section 7.5, does
not exceed 35 years in respect of service before January 1, 1992.

(b) The amount determined in (a) above shall be reduced by'l of 1% for each
month by which the date of commencement of payments precedes the
earlier of the day on which:

(i) the Participant wil attain age 60,

(ii) the Participant's age plus early retirement eligibilty service as
defined under the Income Tax Act would have equalled 80, and

(Hi) the Participant would have completed 30 years of early retirement
eligibilty service, as defined under the Income Tax Act.

(c) The maximum annual amount of retirement income payable to_ a
Participant for any particular year subsequent to the commencement year
shaH not exceed the amount determined in accordance with subsections
7.5(a) and 7.5(b) above, multiplied by ratio of the "average Consumer
Price Index" (as defined in the Income Tax Act) for the particular year over
the average Consumer Price Index for the commencement year.

(d) This Section 7.5 shall not apply to additional benefis payable as a result
of any Actuarial Equivalent increase due to deferral of pension
commencement after age 65 nor shall It apply to that portioni if any, of the
pension derived from a Participant's Excess Contributions or additional
voluntary contributions.

7.6 Supplementary Adjustments

The Company reserves the right in its absolute and unfettered discretion to grant
Supplementary Adjustments to retired Participants.

"Supplementary Adjustments" means additional pension payments designated as
such, and granted from time to time by the Company, and payable to retired
Participants and other eligible annuitants. Such adjustments shall not, in the
aggregate for any annuitant, exceed the increases in the Consumer Price Index,
published by Statistics Canada under the authority of the Statistics Act, since the

....... ..... . .-commencement-.--of.the..pensionwith-respect-.to--wbich...the..adjustments-are ..
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payable, subject to the maximum pension amount determined under subsection
7.5(c).

7.7 Pension Adjustment

In no event shall the benefit accrued by a Participant in a Plan Year under
Section 7.1 plus the contributions made under Section 5.2, result in a pension
adjustment for the Participant as defined under the Income Tax Act in excess of
the limit prescribed for the year by the Income Tax Act.
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VII NORMAL AND OPTIONAL FORMS OF RETIREMENT INCOME

8.1 Normal Form of Retirement Income

(a) The normal form of retirement income payable under this Plan for a
Participant with no Spouse at the date on which pension payments
commence shall be an income of which the first payment shall be payable
on retirement date and the remaining payments shall be payable on the
first day of each month thereafter .for life, in an amount determined as
provided in Article VII hereof, and guaranteed to continue to the retired
Participant or to the Beneficiary, for at least 5 years after the retirement of
the Participant, regardless of whether the Participant survives such 5"year
period. Any benefi payable hereunder to the estate of any person shall
be commuted and paid in one sum.

(b) If a Participant has a Spouse at the date on which lifetime pension
payments commence, the benefit shall be paid as a joint and survivor
pension. The amount payable to the surviving Spouse on the death of the
Participant shall be 60% of the amount paid to the Participant. The
Commuted Value of the pension benefit payable under this subsection
8.1 (b) shall be equal to the Commuted Value of the pension benefit
payable under subsection 8.1 (a) above.

(c) The Participant's Spouse may 
waive the requirements of subsection 8.1(b)

above by completing and filng with the Company a written witnessed
declaration to that effect in the manner and form prescribed by the
Pension Benefits Act no earlier than such period as is prescribed 'by the
Pension Benefis Act before the pension is to commence. Where
prescribed by the Pension Benefits Act, such waiver must be completed
by the Participant's Spouse and the Participant. Benefits shall then be
paid in accordance with subsection 8.1 (a) or such other optional form as
may be selected under Section 8.2 below. Any such optional form shall
be the Actuarial Equivalent of the pension payable under subsection
8.1 (a) above. The Participant's Spouse and the Participant where
required by the Pension Benefis Act, may revoke such waiver provided
that the Company is notified in writing before the first payment of the
Participant's pension.

................ ........ ......_._..._._~.......__.__._._......._............._- ...........-...In......he.....e.vent....that...the-.-P.arUcipa nt-...and/or....the.....Particjp.anr.s~_..S_p_o.u.s_e._..JoJn.tl.y.....
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automatically waives his or her right to be the automatic Beneficiary under
the terms of the Plan.

(d) For Quebec Participants

Notwithstanding subsections 8.1(b) and (c), the right of a Quebec

Participant's Spouse to a benefit under subsection 8.1(b) is terminated by
separation from bed and board, divorce or annulment of marriage or
cessation of conjugal relationship, except where the Participant notified
the Company in writing to make payment of the pension to the Spouse
despite such dissolution of marriage or separation.

8.2 Optional Forms of Retirement Income

Subject to compliance with subsection 8.1 (c) where applicable and to the
conditions hereinafter set forth, a Participant or former Participant may elect to
convert the normal form of pension provided in Section 8.1 above into a
retirement benefit of Actuarial Equivalent value in accordance with one of the
optional forms which may be offered by the Company from time to time, provided
however that no election wil be permitted which would result in a guaranteed
period exceeding 15 years and further provided that any such optional forms
shall conform to the requirements of the Income Tax Act.

A Quebec Participant who has become entitled to a pension under the Plan is
entitled to elect, before payment of the pension begins, to replace it by a pension
the payment of which is guaranteed for ten years. Such guaranteed pension
must be a 60% joint and survivor pension if the Quebec Participant has a Spouse
on his pension commencement date, provided that the Spouse has not waived
his or her entitlement to such pension in accordance with subsection 8.1(c). The
value of such guaranteed pension must be at least equal to the value of the
replaced pension, commuted to the date of replacement.

8.3 Further Provisions Relative to Options

The optional forms of retirement income available to Members shall be subject to
the following conditions:

(a) To become effective, an election of an optional form of retirement income
must be made at any time before the actual retirement of the Participant.

(b) In order to elect a joint and survivor retirement income (or to chenge the
.... ......contingent...annu ita nt)¡.a.. ......Participantshall.designate-his-..contingent.
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annuitant which may only be his Spouse or former Spouse on a form
provided for the purpose by the Employer and shall fumlsh to the
Employer within 90 days thereafter, but not later than the date on which he
shall retire, proof satisfactory to the Employer of the age of the contingent
annuitant.

(c) The election of an optional form of retirement income shall be effective at
the Participant's actual retirement date, and shall remain in full force and
effect thereafter notwithstanding the subsequent re~employment of the
Participant. A Participant may, with the consent of the Employer, revoke
his election of an optional form of retirement income at any time prior to 30
days before it shall have become effective on such forms as the Employer
may require.

(d) If any optional form of retirement income is elected, it shall apply to all
benefits provided for by the Plan except as otherwise specified in the Plan
or as permitted by the Employer.
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IX BENEFITS ON DEATH

9.1 Death Before Retirement

(a) Subject to subsections 9.1(c) and (e), in the event of the death of
Participant prior to retirement and prior to the Vesting Date, a single sum
shall be payable to the designated Beneficiary equal to the aggregate of
the Participant's regular employee contributions and voluntary employee
contributions to this Plan, the Prior Plan and the Predecessor Plan,
together with CredIted Interest thereon.

(b) Subject to subsections 9.1(c), (d), (e) and (f), in the event a Vested
Participant dies while in the service of an Employer and after the Vesting
Date, or if a Vested Participant dies following termination of employment
having become entitled to benefits under Article X which the Participant
has not received, a single sum shall be payable to the Participant's
surviving Spouse, or if none, to the Participant's designated Beneficiary
equal to the aggregate of:

(i) The Participant's voluntary employee contributions, If any, to the
Prior Plan, a Predecessor Plan and this Plan, together with
Credited Interest thereon, and

(ii) If the Participant dies while in the service of an Employer, the
Commuted Value of the deferred retirement income to which the
Participant would have been entiled under Article X had he
terminated service on the day of his death and if the Participant
dies after terminating employment, the Commuted Value of the
deferred retirement income to which the Participant was entitled
under Article X as a result of such termination of employment, and

(ii) The Participant's Excess Contributions as determined in
accordance with Section 7.4 herein.

If the designated Beneficiary is the Participant's Spouse. the Spouse may
elect, that, in lieu of such lump sum, the benefi be paid in the form of an
immediate or deferred life annuity, within the time period prescribed by the
Pension Benefits Act. Such annuity may be without guarantee or with a
guarantee period that does not exceed 5 yearS. If the Spouse of an
Ontario Participant fails to make an election within the time penod
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prescribed by the Pension Benefis Act, the Spouse shall be deemed to
have elected to receive an immediate pension.

If any of the above provisions are not in compliance with applicable

legislation as to the recipient of the benefit or the form of payment, the
provisions of the applicable legislation wil apply.

If any of the above provisions are not in compliance with the Pension
Benefits Act as to the amount or value of the benefit, the amount or value
payable shall be equal to the greater of the amount described above and
the amount or value required by the Pension Benefits Act.

Where permitted by the Pension Benefit Act, the Participant's Spouse, as
prescribed by the Pension Benefits Act, may waive entitlement to the pre"
retirement death benefit set out in this Section 9.1 by completing a written
declaration to that effect in the manner and form and within the time period
prescribed by the Pension Benefits Act. The Spouse may revoke such
waiver provided the Company is notified in writing before the Participant's
death.

In the event that the Participant's Spouse waives entitlement 
as set out In

this Section 9.1, the Spouse shall cease to automatically be the
Beneficiary under the tenns of the Plan.

(c) For British Columbia Participants

In the event of the death of a British Columbia Participant while in the
service of an Employer and after the Vesting Date pursuant to Section
10.2(a), or If a British Columbia Vested Participant dies following

termination of employment having become entitled to benefits under
Article X which the British Columbia Participant has not received, the
death benefi payable under subsection 9.1 (b) to a surviving Spouse shall
be paid to the Spouse in the fonn of a life annuity (subject to a transfer
under Section 9.4) and the Spouse has the same options for payment of
Excess Contributions that the British Columbia Participant would have
had. The annuity may be without guarantee or with a guarantee period
that does not exceed 5 years.

(d) For Alberta Participants

(I) Notwithstanding the definition of "Beneficiary in Article I and
--------- ------------------------.--.-------..-nötwitlisU'rndlng..-subs-e.ction 9-;-t(a)-and--Section-9;-3-j" 

in-the event of ------
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the death of an Alberta Participant prior to retirement and prior to
the Vesting Date, pursuan.t to subsection 10.1 (a), the death benefit
payable under this Section shall be paid first to the Alberta
Participant's surviving Spouse. and if none, to his designated
Beneficiary in a single lump sum.

(ii) In the event of the death of an Alberta Participant while in the
service of an Employer and after the Vesting Date, pursuant to
subsection 10.1 (a), or if an Alberta Vested Participant dies following
termination of employment having become entitled to benefits
under Article X which the Alberta Participant has not received, the
death benefi payable under subsection 9.1 (b) to a surviving
Spouse shall be paid to the Spouse in the form of a life annuity
(subject to a transfer under Section 9.4) and the Spouse has the
same options for payment of Excess Contributions that the Alberta
Participant would have had. The annuity may be without guarantee
or with a guarantee period that does not exceed 5 years.

(ii) A Spouse of an Alberta Participant may not waive entitlement to the
death benefit payable under subsection 9.1 (b).

(iv) If a Spouse of an Alberta Participant is entitled to a death benefit
payable under subsection 9.1(b) and the Spouse dies prior to
commencing the pension or transferring entitlement, the benefit
shall be payable to the Spouse's designated beneficiary or if there
is none, to the Spouse's estate.

(e) For Quebec Participants

Notwithstanding subsections 9.1(a) and (b), if a Quebec Participant dies
following the postponement of his pension in whole or in part, the Quebec
Participant's Spouse wil be entitled to receive a pension, the Commuted
Value of which is equal to the greater of:

(i) the death benefit under subsection 9.1 (b); and

(ii) the Commuted Value of the pension to which the Spouse would
have been entiled if payment of the postponed pension had begun
on the day preceding the death of the Quebec Participant in the
form .described In subseçtion 8.1 (b).
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9.2 Death After Retirement

(a) Where the retirement income is payable in any form, except the joint and
survivor option described in Article ViII, upon the death of a retired
Participant before the guaranteed number of monthly instalments of
retirement income have been paid, the Beneficiary wil receive a lump sum
settement which is the Actuarial Equivalent value of the value of the
monthly instalments of retirement income remaining in the guaranteed
period.

(b) Where the retirement income is payable in a joint and survivor form as
described in Article VIII, upon the death of a retired Participant, payments
will continue to the survivor in accordance with the joint and survivor form
of pension.

(c) If, after the retirement income payable under the Plan in any form other
than the life only option in respect of a Participant shall have ceased, the
aggregate amount of retirement income paid to or on account of the

Participant during his lifetime and to his designated Beneficiary after his
death is less than his regular employee contributions with Credited

Interest, calculated as at the date the Participant ceased to be an
Employee, whether by retirement or termination of employment, then the
difference shall be paid to his designated Beneficiary.

9.3 Beneficiary

(a) Subject to Section 1.6 and subsection 9.1(b), each Participant shall have
the right to designate a Beneficiary or Beneficiaries for the purpose of
receiving any refund on death payable to a Beneficiary under this Article,
and at any time to change such Beneficiary or one or more Beneficiaries,
subject to the provisions of any annuity, insurance or other contract or law
governing the designation of beneficiaries as may be in force from time to
time, by completing and delivering to the Employer a form provided for
that purpose. If there is no such designated Beneficiary surviving at the

death of the Participant or in applicable cases, the last designated

Beneficiary shall not be living at the time death benefis become payable,
payment of any refund on death shall be made to the Participant's estate
in a lump sum.

(b) Each Participant who shall have been included in the Prior Plan shall 

have .

....................................................................... ................;:¿~~~gt.~~~ç:~~e~t~.~~~l~~e~ri.i.åZalfi:..eJ1nrig~~~~h~il~e~§~~ì~~.~~~I~...._................ .
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be made. the last designation, if any, made under. the Prior Plan shall
apply. The Participant shall be notified as to the Beneficiary or
Beneficiaries of record as soon as practicable after the Effective Date of
this Plan.

9.4 Portability of Spousal Benefis

The surviving Spouse of a Participant who becomes entitled to a benefit under
Article IX is entitled to transfer the commuted value of any benefis owing to:

(a) a prescribed registered savings arrangement, subject to the requirements
of the Income Tax Act; or

(b) a registered pension plan in which the Spouse is a member or former
member, provided that plan permits such a transfer; or

(c) an insurance company licensed to transact business in Canada to
purchase an immediate or deferred life annuity;

in such manner as prescribed by the Pension Benefits Act and subject to the
regulations limiting such transfer when the solvency of the Plan may be impaired.

9.5 Termination of Spouse's Rights to Death Benefits (Quebec Participants)

The right of a Quebec Participant's Spouse to a death benefi under Article VIII is
terminated by separation from bed and board, divorce or annulment of marriage
or cessation of conjugal relationship, except if on the day of the Quebec
Participant's death, the Quebec Participant's Spouse is also his Beneficiary
pursuant to a written designation made by the Quebec Participant pursuant to
Section 9.3 and not by virtue of Section 1.6.
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X TERMINATION OF EMPLOYMENT

1 0.1 Non-Vested Termination

(a) A Participant who terminates service for reasons other than death or
retirement and before he has reached his Vesting Date, shall receive a
refund of his accrued regular and voluntary employee contributions made
to the Plan or Prior Plan or Predecessor Plan, with Credited Interest

thereon, accumulated to the date of payment.

(b) In lieu of receiving a cash refund under subsection 10.1(a), a non-vested
Participant who terminates service before retirement may elect with
respect to any amounts payable under subsection 10.1 (a) to:

(i) transfer such amounts to another registered pension plan of which
the Participant is a member, providing the terms of the other
pension plan permit such transfer, or

(ii) transfer such amounts to the Participant's eligible registered
savings arrangement, or

(iii) use such amounts to purchase a life annuity issued by an
insurance company licensed to transact business in Canada, that
wil not commence before the Participant attains age 55,

on a non-locked-in basis, in accordance with the Pension Benefits Act and
the Income Tax Act.

10.2 Vested Termination

(a) Subject to the provisions of subsections 10.2(c), 10.2(d) and Section 10.4,
and subject to Section 10.5 in respect of a Quebec Participant, a Vested
Participant, whose service shall terminate after the Effective Date for any
reason other than death or retirement, shall be entitled to receive,
commencing as of his Normal Retirement Date or early retirement date, a
normal form of retirement income (herein referred to as "deferred

retirement income") in an amount equal to his accrued regular retirement
. ... income determln.ed as. at theçf;tegf termination of employment, reduced

...__._~~~.~X~~ n.~_~e.~~~'X_!?r._~_~ ~I!,_ r~_~~~.e~.e.~~.,i"~.:~~~~~~_~~cewlth.. Sëctlon6 .2:....._ _______ ____ _ ___. _~. ~_'h __ _._. . _.. ~ ~.. __.__.
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The Participant shall also be entitled to Excess Contributions, if any, in an
amount and in the manner determined in accordance with Section 7.4.

(b) A Participant referred to in subsection 10.2(a) shall also be entitled to a
refund of his voluntary employee contributions under a Prior Plan, a

Predecessor Plan and this Plan, together with Credited Interest thereon,
or in lieu thereof may elect to transfer such refund or purchase an annuity
in accordance with the provisions of subsection 10.1(b).

(c) Rollover of Locked.ln Benefis

On termination of service before retirement, and subject to subsection
10.2(e), a Vested Participant who has not attained age 55 may elect to
receive the Commuted Value of the deferred retirement income under
subsection 10.2(a) above with respect to pension benefits accrued after
December 31, 1986 and if age 45 with 10 years of service with respect to
pension benefits accrued to January 1, 1987 under the Plan and the Prior
Plan, as determined by the Employer. At the Participant's option, the
Commuted Value may. subject to the maximum transfer limits prescribed
under Section 8517 of the regulations made under the Income Tax Act,
be:

(i) transferred to another registered pension plan of which the
Participant is a member, providing the terms of the other pension
plan permits such transfer,

(ii) transferred to the Participant's eligible registered savings
arrangement prescribed by the Pension Benefits Act such as:

(A) locked.in retirement account (LIRA),

(B) life income fund (L1F),

(C) locked.in retirement income fund (LRIF),

(0) locked.in registered retirement savings plans, or

(ii) transferred to an insurer to purchase an annuity which shall be
payable in accordance with the requirements of the Pension
Benefis Act.

........._.. .................._......_._.__._ .........SuchJransfershaU..DQLb.ß..xm;;.de__u.!ltUJbe.ling(tcla.L.lnstJJJ.t.!.QrLreQeivlngJI:H~....._.._............
monies agrees to administer the transferred monies on a 10cked~ln basis,

.__._......_._...~~__.._.....~.~_...._._.........~..,.,.,.~.,~..~....__._._..____.__..__.____._.___....~,...~_~,ft~..__......"~...~~...___.~~._____._________.___.___.._._._~~..,.....".,~._......~__,_w_...._.~._______~______.~_....,,_.....'_'d'~'~'_._.....______._....__...__...._____
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in accordance with the Pension Benefis Act and subject to any limitations
on such .transfers when the solvency of the Plan may be impaired.

In addition, the Participant who has not attained age 55 and who has
opted to transfer the Commuted Value of this benefi pursuant to
subsection 10.2(c)(ii) may also transfer any Excess ContrIbutions, as
determined under Section 7.4, to a registered retirement savings plan or
registered retirement income fund or to a registered pension plan of which
the Participant is a member.

If the Participant's Commuted Value exceeds the maximum transfer limit
prescribed under Section 8517 of the regulations made under the Income
Tax Act, the excess portion shall be paid to the Participant as a cash lump
sum.

For Britsh Columbia Participants

Notwithstanding any other Section of this Plan, a Vested British Columbia
Participant who (i) terminates service in the province of British Columbia;
(ii) has been a non-resident of Canada for two or more years and (ii) has
not transferred the Commuted Value under this Section 10.2 may apply in
the manner prescribed by the Pension Benefis Act to receive a lump sum
cash payment (less required with 

holdings) of the Commuted Value of the
Vested British Columbia Participant's entilement under the Plan or to
transfer the amount to a registered retirement savings plan.

For Quebec Participants

Notwithstanding any other Section of this Plan, a Vested Quebec
Participant who (i) terminates service in the province of Quebec on or after
January 1, 2001; (ii) has been a non-resident of Canada for two or .nora
years and (ii) has not transferred the Commuted Value under this Section
10.2 may apply in the manner prescribed by the Pension Benefits Act to
receive a lump sum cash payment (less required withholdings) of the
Commuted Value of the Vested Quebec Participant's entitlement under
the Plan or to transfer the amount to a registered retirement savings plan.

Notwithstanding any other Section of this Plan, a Vested Quebec
Participant who terminates service in the Province of Quebec and who has

. .... .............. attained.. age ..55 may elect ..8.portabi.ty.QPUQI1 PLJ.fSljentta.!)lJPsection

.____tQ~?(2) every five years from the date the Vested Quebec PartldpänC
cea s.ed.e.o.ñti.ñuolis..Eii'pIOyment..-.-.--..-...----~----.--------...--...-,--...-...........-.---......--..-.----...--..--.-.--.-------- ..----.-........--.-....-
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(d) Rollover of Non-Locked-In Benefis

On termination of service before retirement, and subject to subsection
10.2(e) of this Plan, a Vested Participant who terminates employment and
has not attained age 45 and completion of 10 years of service, with
respect to pension benefits accrued to January 1, 1987, may elect to
receive, instead of amounts payable under subsection 10.2(a) above, the
aggregate of his regular employee contributions made to the Plan or the
Prior Plan with Credited Interest thereon as a lump sum payment, Of
alternatively:

(i) transfer such lump sum refund to another registered pension plan
of which the Participant is a member, providing the terms of the
other pension plan permit such transfer, or

(íi) transfer, subject to the Income Tax Act, such lump sum refund to
the Participant's eligible registered savings arrangement.

(e) Amounts transferred to a defined 
contribution pension plan in accordance

with subsection 10.2(a) or in accordance with subsection 10.2(b) on and
after January 1, 1989 shall not exceed the maximum amount prescribed
by the Income Tax Act, and the excess of the Commuted Value, plus
Credited Interest, if any, over the amount transferred shall, be paid to the
Participant in cash. This restriction shall not apply to the transfer of
voluntary contributions.

10.3 Withdrawal from the Plan

Subject to the requirements or prohibitions of any Pension Benefits Act, a
Participant may in special cases, and only with the consent of the Company,
withdraw from the Pla.i.

Such a withdrawal shall have the same effect insofar as the Participant is
concerned as if his employment had been terminated on the date of such
withdrawal, and accordingly all resulting rights shall be governed by the
provisions of the Plan respecting termination of employment and the Participant
shall be considered as a new employee, as of the date of withdrawal, for all
purposes of the Plan.
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10.4 Purchases of Deferred Annuities

A Participant who becomes entitled to a deferred retirement income by virtue of
the provisions of this Article X, may receive an insured deferred life annuity
purchased from a company authorized to carry on a life insurance business in
Canada with moneys withdrawn from the Retirement Fund and such deferred
annuity shall be provided in full satisfaction of the obligation to pay such deferred
retirement income out of the Retirement Fund. Such annuity shail not commence
before the Participant attains age 55. The provisions of the Plan wil govern the
amount of the deferred annuity and the terms of its payment. In lieu of a deferred
annuity, the Participant may request a transfer of benefits in accordance with
subsection 10.2(c) or (d), subject to subsection 10.2(e), as applicable. The
purchase of a life annuity shall serve as full discharge of all rights and
entitlements under the Plan.

10.5 Minimum Termination Benefit for Quebec Participants

In respect of Credited Service accrued after December 31, 2000, a Quebec
Participant Is entitled to an additional benefit on termination of employment
calculated in accordance with the Pension Benefis Act. This additional benefit
shall be determined at the date on which a Quebec Participant terminates service
and shall be payable in the form of a life annuity the amount of which may not
exceed the maximum amount that may be set without resulting In the
determination of a past service pension adjustment within the meaning of the
Income Tax Act. The portion of the value of the additional benefit that exceeds
such maximum amount shall be payable to the Quebec Participant in a lump
sum, as of the date on which he terminates service with Credited Interest.

10.6 Temporary Pension and Lump Sum Replacement for Quebec Participants

A Quebec Participant who terminates Continuous Employment or the Spouse of
the Quebec Participant who has become entitled to a pension, and who has .
attained age 55 but not age 65 may be entitled to the, options available underSections 6.4 and 6.5. .

______._._.....______..___...___.___.._.~_.~.__...__._.._~...__.~.~..._.._...____....._..__..___.,_~~'".",......_.:._._._..____...___.~..."~~.,,.__.__._.._.._._._.._..H~-..__.___.~_
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XL PAYMENT OF AMOUNTS DUE UNDER THIS PLAN

11.1 Only Authorized Net Amount Payable

(a) All amounts payable under the Plan shall be paid in accordance with the
provisions of this Article Xl.

(b) Only the net amount, after making adjustments which are applicable, shall
be payable from the Retirement Fund.

(c) No payment shall be made under the Plan unless it shall have been
authorized by the Employer.

11.2 Limitations Regarding Small Payments

Any lump sum payment made to a Participant in accordance with this Section
11.2 shall operate as a full discharge of all rights and. entitlements of the
Participant under the Plan.

For Alberta Participants

If the Commuted Value of the Alberta Participant's deferred vested pension is
less than 20% of the YMPE in the year that the Alberta Participant's Continuous
Employment terminates, or the total annual pension payable is less than 4% of
the YMPE in such year, or such other amount as may be permitted by the
Pension Benefits Act from time to time, the Commuted Value of the Membets
accrued benefit may be paid, at the Alberta Participant's option as a lump sum
payment or transferred to a registered retirement savings plan in lieu of any other
benefis under this Plan.

For Britsh Columbia Participants

If the annual retirement income provided under the Plan to the British Columbia
Participant is in or could otherwise be payable in an amount that is less than 10%
of the YMPE, or if the Commuted Value of the pension benefi payable under the
Plan does not exceed 20% of the YMPE in the year that British ColumbIa
Participant terminated employment, or such other amount as may be permitted
under the Pension Benefits Act, a lump sum settlement of Commuted Value shall
be paid at the option of the British Columbia Participant in full discharge of all

. . .. -Iiâ biltyinrèspecfóf sUch benefit . . ..... . .. ..
". ._.......-... ..... _._._------:-.. .,...~. -,,,-"'-"'" -'~-'~'.'~' .. ... ..... -_.. ...,... _._--:.---......:-,_.._.:... .... .__~....._,.. '_"'""__"'_"~" ........._.....__.._.... ~..._... ___.... ..._._..__...._.:.__~._... .,~;..h
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Notwithstanding any other Section of the Plan, if the Commuted Value of this
benefit owing to a British Columbia Participant is less than 20% of the YMPE in
the year the British Columbia Participant becomes entitled to such payment, the
Commuted Value may be transferred by the Employer in accordance with the
provisions of Article X.

For Ontario Participants

In the event that any annual retirement income provided under the Plan would
otherwise be payable in an amount less than 2% of the YMPE in the year that the
Ontario Participant terminated employment, or such other amount as permitted
under the Pension Benefis Act, a lump sum settlement of Commuted Value shall
be paid in full discharge of all liability in respect of such benefit.

For Quebec Participants

Effective January 1, 2001, if the Commuted Value of the benefis of a Quebec
Participant who ceases active membership is less than 20% of the YMPE of the
year in which the Quebec Participant ceases active membership, the Quebec
Participant may elect to receive a lump sum payment equal to the Commuted
Value of his benefits in full discharge of all obligations under the Plan. This right
of the Quebec Participant may be exercised, before his benefits commence to be
paid, by applying within 90 days from receipt of his statement of benefits and,
subsequently, within 90 days after the expiry of each fifth anniversary of the date
on which the Quebec Participant ceases active membership.

When the requirements set out in the preceding paragraph are met, the
Company may refund the Commuted Value of the benefis in satisfaction of the
PartIcipant's rights under the Plan. The Company must send a notice to the
Quebec Participant requesting instructions as to the refund formula; when no
reply is received within 30 days of the sending of this notice, the Company may
make the refund, which possibilty shall be mentioned in the notice.

11.3 Payments to MInors and Incompetents

If the Employer shall receive evidence satisfactory to it that a Participant,
contingent annuitant or Beneficiary entitled to receive any benefit under the Plan
is at the time when such benefi becomes payable to a person who is a minor or
mentally incompetent to give a valid release for such benefit, the Employer may
subject to the Pension Benefis Act, authorize payment of such benefi otherwise

. ..... . ..... .........................páyabie tòsüchPärtiCipàht,cb"iitihgéñfahtiü itahrör Bëiiéficiarylö.tmindividual.'..'.
...~................-.........-..._.._..-..."'.._._, .........ol,.institutieA.,appeirited--by-.a.ceurtef-cemf'etent-Jurisd ictioni-and.,a-recelpt-for~such.,.;.--"..-.....
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payment by such person or institution shall be a valid and complete discharge for
the payment of such benefit.

Or 1

,/
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XII RETIREMENT FUND

12.1 Retirement Fund

(a) The Company shall establish with a Funding Agent and maintain for the
purposes of the Plan a Retirement Fund which shall include the assets
transferred from the Prior Plan and into which shall be paid the
contributions made under the Plan. Subject to Section 12.2, the
contributions of each Employer shall be paid at such time as prescribed by
the Pension Benefits Act and in such amounts as shall be determined by
the Audit/Pension Committee, based on the advice of the Actuary.

(b) Subject to subsection 12.1 (c), at no time shall any part of the corpus or
income of the Retirement Fund be used for, or diverted to, any purposes
other than for the exclusive benefit of Participants, their contingent

annuitants and Beneficiaries. No person shall have any interest in or right
to the Retirement Fund or any part thereof, except as expressly provided
in the Plan.

(c) Notwithstanding this or any other Section of this Plan, if at any time, in the
opinion of the Actuary, the assets of the Retirement Fund exceed the
actuarial liabilities under the Plan in respect of pension benefits accrued
and an actuarial surplus thereby exists under the Plan, and subject to the
prior approval and conditions of the regulatory authorities responsible for
the Pension Benefits Act governing this Plan, all or part of such assets
may be refunded to the Company or used to reduce any required
Employer contributions to the Plan.

(d) Each Participant or retired Participant or other person who shall claim the
right to any payment under the Plan shall be entiled to look only to the
Retirement Fund for such payment. The payment of benefis under the
Plan shall be a liabilty of the Retirement Fund, and not of the Employer,
the Audit/Pension Committee, or of the offcers, directors or shareholders
of the Employer.

(e) Subject to the prior notice to the Superintendent of Financial Services of
Ontario, any overpayment by an Employer in the Plan Year in excess of
the amount required to be contributed under the Plan may be returned to

. . ................... ................-the.Eml3loyer.out-.of..the.RetirementFund,whereandtotheextentsuch. . ..
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12.2 Funding of Plan

Anything herein contained to the contrary notwithstanding, payments to the
Retirement Fund shall be made each month for not less than such amounts as
are adequate in accordance with the tests for solvency prescribed by the
regulations under the Pension Benefits Act to provide for payment of all pension
benefits, deferred life annuities and other benefits required to be paid under the
terms of the Plan.

12.3 Investments

The Retirement Fund shall be invested only in investments prescribed by the
regulations under the Pension Benefis Act and other applicable legislation.

12.4 Payment of Expenses

All normal and reasonable expenses incurred in the administration of the Plan
and expenses incurred to maintain the Retirement Fund shall be paid from the
Retirement Fund. Fees and expenses of the Employer are not payable out of the
Retirement Fund except as permitted by the Pension Benefits Act.
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XII ADMINISTRATION

13.1 Administration by Company

The Plan shall be administered by the Company.

13.2 Administrative Powers of Company

The Company shall have full power to administer the Plan, such power to
include, but not to be limited to, the following:

(a) to make and enforce such rules and regulations as it shall deem
necessary or proper for the efficient administration of the Plan;

(b) to interpret the Plan, its interpretation thereof in good faith to be final and
conclusive;

(c) to decide all questions concerning the Plan and the eligibilty of any
person to participate in the Plan;

(d) to compute the amount of benefits or other payments which shall be
payable to any Participant, retired Participant, contingent annuitant, or
Beneficiary, in accordance with the provisions of the Plan, and to

determine the person or persons to whom such amounts shall be paid;

(e) to authorize all payments to be made for such purposes;

(f) to prepare accounts and records showing the detailed operation of the
Plan;

(g) to arrange for the audit of such records and accounts by independent
auditors who may be the auditors of the Company.

13.3 Audit/Pension Committee

The Company may, at its discretion, appoint an Audit/Pension Committee to
carr out all or some of the duties of administering the Plan and the
Audit/Pension Committee's terms of reference shall be as determined by the
Company. The Audit/Pension Committee may make such recommendation to

.._..._..~.....-..,_._-...-..._,,,_.., _.......---lh.é._...-Böa'ld~'--of--.--f:lrectors".."re.gard.in.g-.-.-.the....~.administration..-.of---..the.....~Plan.---.-and.."-,,the- ................-.,-.----

..,..........._.....,......,.;...,."...,;.,,','...'.~......... ........,.RetirementA;und.~.as...iLdeems~,appro.pJiale,c,and..l0...aç-CJ.Q,ancra.."\"Jlb"Jhe.JeXIIlS.,,,Qt,.....,.........~...'....'.
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13.4 Uniform Administration

Whenever, in the administration of the Plan, any action by an Employer is
required, such action shall be uniform in nature as applied to all persons similarly
situated.

13.5 Liabilty Limited

In administering the Plan neither the Company nor any Employer, nor the Board
of Directors or any member thereof, nor any offcer or employee of the Company
or any Employer nor the Audit/Pension Committee shall be liable for any acts of
omission or commission, except for his or its own individual, wilful and intentional
malfeasance or misfeasance. The Company and each Employer, and the
offcers and directors of each of them shall be entiled to rely conclusively on all
tables, valuations, certificates, opinions and reports which shall be furnished by
any actuary, accountant, trustee, counselor other expert who shall be employed
or engaged by the Company or any Employer.

13.6 Explanation of Plan to Employees

A written explanation of the Plan shall be supplied to each Eligible Employee
within the time period prescribed by the Pension Benefits Act concerning the
terms and conditions of the Plan and any amendments thereto applicable to him,
together with an explanation of the rights and duties of the Eligible Employee with
reference to. the benefis available to him under the temis of the Plan, and any
additional information which shall be required from time to time by federal or
provincial legislation for disclosure to an Eligible Employee. Participant. Spouse
or agent or any other person prescribed by the Pension Benefis Act as
applicable.

13.7 Information to be Provided Before Company Pays Benefis

Payment of benefis shall not be made unti the person entitled to payment of the
benefi delivers to the Company:

(a) satisfactory proof of age of the person or persons who may become
entitled to payment of the benefit and such other infomiation as may be
required to calculate and pay the benefit: and

(b) if the benefit is payable to a Participant, a declaration signed by the.-...... .w-..-....-PartiCipãñf~is-.t6-whetfier-ë)r..no-fffie-Partle1pàiïlllaå.ifSpóusEï:.-......-.....-.---.....---.........----..-.......-

.... ..._.__:. ._.... .._., ,_n. . -., :_ ...__..: .._ ..:_:.L:. .:"",' _.....:..:~.. ;......... . ....:...:.;........__... ~..~'.... "..;..__._..~.:.; ~...;....._..;_..:_:._....;._ ..:.: ::;... :.;.., '. _'.~~:. ~:_._'.';.: .:: ".: :.:.;';:. ~ ::..:..;..~:._.__.. .......... ....- ..._-.:_.. - ..:....:_.......~; ...~; .,:.: ,,::. .-.~.::.:.~~:~..:::. ':.:. ::=:;~A:.;:O~..,...:.;.;.,,~,;.,.;.:-.~~~..:.., ..:..:.;'.:,~,.:: ;~""';'._ ._.....;.:..:
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XlV MISCELLANEOUS PROVISIONS

14.1 Non-Alienation of Benefis

Except as permitted or required by applicable legislation or as specified
elsewhere in this Plan, no benefit payable under the provisions of the Plan shall
be capable in any manner of being anticipated, pledged, assigned, charged,
encumbered, surrendered, given as security, commuted, alienated, sold,
surrendered or transferred. Any attempt or agreement to do so shall be void. No
benefit shall in any manner be liable for or subject to the debts, contracts,
liabilties, engagements, or torts of the person entitled to such benefit.

14.2 Plan Not a Contract of Employment

The Plan shall not be deemed to constiute a contract between the Company or
any Employer and any Employee for the employment of any Employee. Nothing
in the Plan shall give any Employee the right to be retained in the employ of the
Employt:r; all Employees shall remain subject to discharge, discipline or lay~off to
the same extent as if the Plan had not been put into effect.

14.3 Modification or Discontinuation of the Plan

The Company reserves the right to amend, modify or discontinue the Plan in
whole or in part which shall include, but not be limited to, the right to merge the
Plan and the Retirement Fund with any other pension plan(s) and related
pension fund(s) registered under the Income Tax Act and to change the level or
type of benefis provided under the Plan (including the right to convert the Plan to
a defined contribution type pension plan). at any time without the consent of any
Participant, Spouse or other Beneficiary, provided. however, that the Company
will have no power to make any change that would cause or permit any portion of
the contributions made to the Plan to be diverted to purposes other than for the
exclusive benefi of the Participants and other Beneficiaries or as otherwise

permitted by the Plan. The Company may not reduce any P'articipants accrued
regular retirement income or any accrued Supplementary Adjustments already
granted under the provisions of Section 7.6, except on termination of the Plan
when, due to insuffcient funds, proportionate reductions of accrued benefits are
effected under the provisions of Section 14.4. Except as provided in subsection
12.1(e), the Company may not withdraw any contributions made to the Plan. An

-........... ..--.--........................... ...-..-...Emplbyerwiiinot-be....öbllgated".to..make--any-contributions...after-the.termination-......-....
...., ...........,...........".........,..,........,."...-"date.of,thePlanf,except.to-the,extentre.quiredb~Jhe,PenslO!1.Elen.eftlSi\.çt"....._..,..."e,' ,
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Where an amendment to the Plan results in a certifiable past service event (as
defined under the Income Tax Act) in respect of a Participant. the amendment
shall not apply to such Participant prior to certification of the past service pension
adjustment (as defined under the Income Tax Act) in accordance with the Income
Tax Act.

14.4 Distribution of Assets of Retirement Fund on Termjriation of the Plan

(a) In the event that the Plan shall be terminated by the Company. the assets
then remaining in the Retirement Fund attributable to each Employer shall
be applied in the following order, unless contrary to the terms of the

Pension Benefits Act, or other applicable legislation, all persons in each
class being entitled to their respective proportionate shares:

(i) Provision to all Participants, terminated Participants having rights
under the Plan, retired Participants, and their contingent annuitants
and Beneficiaries, of benefits based on employee contributions,
regular and voluntary, to the extent that such benefis are based on
such contributions, subject to the provision contained In Section
7.3.

(ii) Provision to retired Participants and their contingent annuitants and
Beneficiaries of the remainder of the benefis to which they shall be
entitled under the Plan.

(iii) Provision to Participants who shall at that time be entitled to retire
normally, and to their contingent annuitants and Beneficiaries, of
the remainder of the benefis to which they shall be entitled under
the Plan.

(iv) Provision to t'articipants who shall at that time be entitled to retire
early, and to vested Participants, and to their contingent annuitants
and Beneficiaries, of the remainder of the benefis to which they
shall be entitled under the Plan.

(v) Provision to all other Participants and their contingent annuitants
and Beneficiaries of the remainder of the benefis to which they
shall be contingently entitled under the Plan.

_____________.___________...._,._.(b)...__.___Any._~urpJusJrLtbe_.B.et.I§.m~nLfJ!nç1_L.~_fteL§alisf.~GtiQI::L5?L?lLp.~Ð~f!t!tghts._...
accrued under the Plan, shall be paid to the Company or used as the
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Company may direct, subject to the required approval of applicable
regulatory authorities, if any.

(c) Notwithstanding Sections 14.4(a) and (b), in the event that the Plan is
partially terminated. the Company shall be entitled to any surplus relating
to such partial termination, and it may. but is not required to, distribute
such surplus.

14.5 On Wind-Up or Bankruptcv of Company

(a) In the event that the Company is wound up or becomes bankrupt, the
assets held in the Retirement Fund pursuant to or for the purposes of the
Plan will be allocated first for the provision of benefis accrued to the date
of wind-up or bankruptcy pursuant to the foregoing Articles I through XII
of the Plan to which the Participants, their Spouses, contingent annuitants
and Beneficiaries are entitled in such equitable manner as may be
determined by the liquidator or trustee in bankruptcy of the Company, in
consultation with the Actuary.

(b) No liabilty shall attach to the Company or the Board of Directors, or to the
liquidator or trustee in bankruptcy in connection with an application of the
Retirement Fund pursuant to this Article XLV, provided such application
was made in good faith and in accordance with the requirements of the
Income Tax Act and the provisions of the Pension Benefits Act and the
trust agreement.

14.6 Provision of Benefits on Plan Termination or Wind-Up

Benefis under Sections 14.4 and 14.5 may be provided at the discretion of the
Company in one or more of the following ways:

(a) by the purchase of deferred or Immediate annuity contracts from an
insurer;

(b) by the continuation of the Retirement Fund or the establishment of a new
retirement fund for the provision of pension benefits;

(c) by the transfer of assets to provide pension benefits to which the
respective Participants are entitled to the pension plans of subsequent

____.____._._______ ___..____...__ _______.__________.employers._orto_eligible__prescribed_regi.ste.re.d_.saYiDg.§.gir~ngemeJJ.ts.;JJL____

-'.-(drbylümïfsÙmcash"paymenlS';-"--- .- .
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subject to any restriction by the Pension Benefits Act and the Income Tax Act.

14.7 Transfer of Funds

Funds may be transferred to or from the Retirement Fund from or to another
approved plan, if such transfer is in accordance with all applicable income tax
rules.

14.8 Alienation of Benefis on Marriage Breakdown

In the event that a Participant and the former spouse of the Participant divide
assets on marriage breakdown, the retirement income in respect of the
Participant shall be divided in accordance with the Pension Benefis Act and
other applicable laws.

14.9 Shortened Life Expectancy

Where an Ontario Participant whose employment with an Employer has ceased
due to retirement or termination of employment and the Ontario Participant is
entitled to a deferred pension or is in receipt of a pension and establishes, by a
statement signed by a physician who is licensed to practise medicine in a
jurisdiction in Canada, that, in the opinion of the physician. the Ontario
Participant has an ilness or physical disabilty that is likely to shorten the Ontario
Participant's life expectancy to less than two years, the Commuted Value of the
Ontario Participant's pension may be paid to the Ontario Participant In a lump
sum payment subject to the Ontario Participant providing the Company with such
documents as may be required under the Pension Benefis Act. For the purpose
of this Section 14.9, when determining the Commuted Value of the Ontario
Participant's pension, the Company may adopt, on the recommendation of the
Actuary. mortality assumptions which reflect the shortened life expectancy of the
Ontario Participant.

14.10 Lump Sum Payments

Where a lump sum payment is to be paid to a Participant or to the Participant's
Spouse, and the payment is not required by the Plan or the Pension Beneffs Act
to be locked-in, the Participant or the Participant's Spouse, as applicable. may,
subject to the provisions of the Income Tax Act, request that the payment be
transferred to a registered retirement savings plan.

TOR m:SS90'M 200206241919
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14.11 Redetermination of a Quebec Participant's Pension

Where a Quebec Participant's Spouse is entiled to joint and survivor benefit
upon the death of the Quebec Participant and such right is terminated by reason
of separation from bed and board, divorce or annulment of marriage or cessation
of conjugal relationship, and the effective date of such event is on or after
January 1, 2001, the Quebec Participant may make a request to the Company
for the calculation of his pension as of the effective date of the judgment granting
the separation from bed and board, the divorce or the annulment of marriage, or
the date of the cessation of conjugal relationship. The recalculated pension shall
be in the same amount and have the same characteristics as the pension that
would have been payable to the Quebec Participant at the date of recalculation
had the Quebec Participant not had a Spouse on the date the payment of a
pension began.

Unless the Company has received the notice from the Quebec Participant
notifying it in writing to pay the pension to his Spouse notwithstanding the
separation from bed and board, divorce, annulment of marriage or cessation of
conjugal relationship, the Company shall recalculate the Quebec Participant's
pension if the benefits accrued to him under the Plan are partitioned, subsequent
to the first payment of joint and survivor pension to the Quebec Participant.

In no event shall the recalculation of the pension under this Section operate
alone to reduce the amount of pension paid to the Quebec Participant.

Whether or not benefis have been partitioned, a Quebec Participant may make a
request under this Section if his separation from bed and board, divorce,
annulment of marriage or cessation of conjugal relationship was effective before
January 1, 2001. In such a case, the Quebec Participant's pensIon wil be
recalculated as of the date of the request and in the manner prescribed under the
Pension Benefits Act.

.... .. _... .. ... . .,..... .... . ......., .:~.. ...";. ,:.-.~'~ ~~; .-.,,-~.. : ,:" ~_:_.~.::~:.::.:;_:.:..:.. :. ..,'...:.. ", ...__:.._:.:__~.:c:.:.:;.:'.;..;.:.':",.._:.C:_._'..::..;.::.':.:;.;_".':;.::..:_".:. ..;.. ',._.:.:., _.::.:.::.: .;;,",. :..:.... :...;.....:..:c:~..;_.:;.:._:...:,..:..:..:~:._:,:..... ..,.........:.~..::. :;..:..:.:: :... :.:.:.;.::...:.:....::.. .. ". ",. ......_. :........;.;. ::.:":.-'"
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XV COMPLIANCE WITH APPLICABLE LEGISLATION

The administration and certain provisions of the Plan are governed by the rules of
Income Tax Act applicable to registered pension plans, by the Pension Benefits Act and
the corresponding Regulations, and by similar pension benefits Acts and Regulations of
other provinces in which Participants are employed. If any provisions of the Plan are
inconsistent with the requirements of any valid Acts and Regulations, then the latter
shall govern to the extent applicable. The administration of the Plan shall similarly
comply with all such legislation to the extent the legislation 

is applicable.
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Schedule A Employers

Participating Employer

Ottawa Citizen Group Inc.

Montreal Gazette Group Inc.

Edmonton Journal Group Inc.

Calgary Herald Group Inc.

Pacific Newspaper Group Inc.

Hamilton Printing Group Inc.

Southern Ontario Community
Newspaper Group Inc.

Southam Publications Inc.

canada.com News Media Inc.

Windsor Star Group Inc.

Brantford Expositor Group Inc.

St. Catharines Standard Group Inc.

Port Alberni Times Group Inc.

TOR P2Z:5S903.4 200206241919
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"Effective Date" Applicable to
Employees of that Employer

November 16, 2000

November 16, 2000

November 16, 2000

November 16, 2000

November 16, 2000

November 16, 2000

November 16, 2000

November 16,2000

November 16, 2000

January 1, 2001

January 1,2001

January 1, 2001

January 1, 2001
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C Appendix A Provisions for Employees of Pacific Press Limited

1. Eligibilty

The provisions of this Appendix A apply to Participants who were members of the
Prior Plan and who had also been members of the PensIon Plan for Employees
of Pacific Press Limited who are not covered by union certification ("Plan B") as
at December 3D, 1987.

2. Minimum Benefit for Service Before 1988

In no event shall any such members of Plan B receive benefits in respect of
service prior to December 31, 1987 less than what their entitlement would have
been under Plan B on that date.

::::.:.;:~;:;:.:';.-;:7~;:' :.::-. :.:~ ;~"::':.~:. :.~:~~:: ::::::;:'::
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Appendix B Provisions of the Plan for Employees of the
Kingston Whig-Standard Division of Southam Inc.

1. Eligibilty
Subject to a transfer of assets from the Prior Plan to the Plan, participants who
were members of the Prior Plan and who were also members of the Pension
Plan for Employees of the Kingston Whig~Standard division of Southam Inc. on
October 31, 1991 shall have their benefits in respect of service prior to November
1, 1991 determined under the provisions of the Pension Plan of Kingston Whig-
Standard as outlined in this Appendix B as it may be amended.

2. Pensions

The annual amount of pension payable at normal retirement date for service prior
to November 1, 1991 is:

(a) or Service up to and including April 
30, 1988:

40% of total required contributions made by the Participant; plus

(b) For Service commencing on and after May 1, 1988:

1.4% of salary up to the YMPE In the year, plus

2.0% of salary in excess of the YMPE in the year.

For the purposes of this Section 2, "salary" shall mean the aggregate of all
amounts paid ~o the Participant by the Company for services rendered,
including commissions, but excluding expense allowances, overtime,
and/or amounts paid for an extended work week or bonuses or any other
special remuneration.

3. Early Retirement

A Vested Participant who retires from active employment on or after the Effective
Date wil be entiled to receive an unreduced immediate pension if the Participant
is both age 62 and has 10 years of Continuous Employment at retirement.
Where a Vested Participant has not met these qualifications but has attained age
55:'he"may"refíré'.~ù1a"rece¡vEr-àn'lmmeèfiafe-p'ê'n~nôrlCEi"cùlated'unde'fSêdlon'..'2......."......
of this Appendix B and Section 7.1 of the Plan for Credited Service to the
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Participant's actual retirement date, reduced by a factor of one-third of 1% for
each complete month by which the early retirement date precedes the date on
which the Participant is first eligible for an unreduced early retirement pension in
accordance with this paragraph.

Participants retiring before age 62 with 10 or more years of Continuous
Employment may elect to receive an unreduced deferred retirement income
payable at age 62.

Notwithstanding any other provision of this Appendix B, a Vested Participant who
terminates employment on or after the Effective Date and who elects to receive a
deferred pension commencing at his early retirement date shall receive an
amount equal to the Participant's retirement income as calculated under Section
2 of this Appendix B and under Section 7.1 for Credited Service to the
Participant's actual retirement date, actuarially reduced in a manner to be
determined by the Company; provided that the benefi payable hereunder shall
not exceed maximum early retirement pension limits applicable under the Income
Tax Act. In no event will such Participant be entitled to an unreduced early
retirement benefit payable at age 62 unless the Participant is retiring in
accordance with this Section 3 of this Appendix B.

4. Death Benefits

(a) For Service Priorto January 1, 1987:

If a Participant dies prior to retirement, his beneficiary is entitled to a lump
sum refund of his required contributions made prior to January 1, 1987
with credited interest.

(b) For Service On and After January 1, 1987:

If a Participant dies prior to retirement and has less than 2 years of
membership in the Plan, his beneficiary is entiled to a lump sum refund of
his required contributions made on and after January 1, 1987 with credited
interest.

If a Participant dies prior to retirement and has completed at least 2 years
of membership in the Plan, his beneficiary is entitled to a lump sum
payment of the commuted value of the benefit earned on and after
January 1, 1987. The beneficiary is also entiled to a lump sum refund of
the member's contributions made on and after January 1, 1987 with

.... ..................dètlitëtl'.ihterésewhieträfèifï'êxeessof50o/"õfthe'comlnutedValtiföfthe"c".. ......

TOR P2:55903.4 200206241919
1025979

70



_11 · Ie

ii' ~.

/06

benefit earned on and after January 1, 1987. This lump sum refund is
called "Excess Contributions".

5. Termination Benefis

(a) For Service Prior to January 1, 1987:

If a Participant terminates employment, he is entitled to either Option A or
B below:

Option
A:

Option
8:

TOR nZ:SS9043.4 100206241919
101S979

A paid-up deferred pension payable at Normal
Retirement Date purchased by the Participant's
contributions and by the vested percentage of the
Company's contributions made on the Participant's
behalf in respect of benefis underwritten by the

Canadian Government Annuities Branch, plus

2. A cash return of all the Participant's contributions made

prior to July 1, 1974 with interest, plus the vested
percentage of the value of the Company's contributions
made on the Participant's behalf prior to July 1, 1960,
in respect of benefits underwritten by the North

American Life Assurance Company, plus

1.

3. A cash return of all the Participant's required
contributions, made on and after July 1, 1974 but prior
to January 1, 1987, with interest.

1. A paid-up deferred pension payable at normal
retirement date purchased by all the Participant's
contributions and by the vested percentage of the value
of all the Company's contributions made on the
Participant's behalf prior to January 1, 1987.

The vested percentage referred to above is 20% after
one completed year of service increased by 20% each
year to 100% after 5 such years.

Notwithstanding the above, a terminated Participant
who has attained age 45 and completed at least 10

'.""~¿~~t¿i¡~;;i'~aâ~el~ori1li~LWf11W:~"iRXtfi¡t~~vêfi1;,!~~~-_'co
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Participant shall receive a deferred pension payable
from normal retirement date in the amount accrued
prior to January 1, 1987.

2. For Service On and After January 1. 1987:

If a Participant terminates employment and has
completed less than 2 years of membership in the Plan,
he is entited to a lump sum refund of his contributions
made on and after January 1, 1987 with credited
interest.

If a Participant terminates employment and has
completed at least 2 years of membership in the Plan,
he is entitled to a deferred pension, payable at normal
retirement date, with respect to service on and after
January 1. 1987. The Participant is also entitled to a
lump sum refund of his Excess Contributions.
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This is Exhibit B referred to in the affidavit of
Russell Mils

sworn before me,
this 28th day of January, 2010.

~ --
A Commissioner, etc.
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MEMORANDUM OF AGREEMENT made as of the ß day of ~

BE1WEEN:

. 1990.

SOUTHAM INC.
(hereinafter called "the Company"),
OF THE FIRST PART

AND

RUSSEll A. MillS
of the City of Toronto in the Province of Ontario,
(hereinafter called the "Executive")
OF THE SECOND PART

In the Scutham Executive Retirement Plan Agreement (hereinafter called the
" Agreement");

WHEREAS the Executive is in the employ of the Company and renders valuable
service;

AND WHEREAS the Company wishes to recognize the value of the Executive's service
and to secure his continued employment;

NOW THEREFORE, in consideration of the services to be penormed by the Executive
and of the execution of this Agreement by the Executive and the Company, this
Agreement witnesses and it is mutually covenanted and agreed by and between the
parties hereto as follows:

1, PURPOSE

The purpose of this Agreement is to provide a means whereby the Company
may provide retirement income to the Executive in recognition of long service
and valuable contributions to the Company.

The Executive's employment compensation or any portion thereof will not in
any way be reduced, postponed or deferred as a result of or in connection
with this Agreement.

This Agreement and any retirement income payable hereunder is not intended
to be a pension plan as defined under provincial or federal pension benefits
legislation nor is the Agreement intended to be a salary deferral arrangement
or a retirement compensation arrangement as defined under the Income
Tax Act of Canada.



lID
, .., l ~

..

~2.

2. DEFINITIONS

Unless the context otherwise specifies or requires, all terms contained in this
Agreement which are defined in the Plan shall for all purposes hereof have
the meanings given to such terms in the Plan. Words importing the singular
number shall include the plural and vice versa, and words importing the
masculine gender shall include the feminine gender.

"Agreement" means the signed document enroling the Executive in the
Southam Executive Retirement Agreement.

"Change of Control" has the meaning given to that event where the
employment of the Executive is terminated other than for reasons of death,
retirement, or cause.

"Company" means Southam Inc.

"Credited Service" includes all full years and completed months of Continuous
Employment after the Executive became a Participant in the Plan and during
which regular employee contributions were made and including all periods of
disability recognized as periods of Credited Service under the Plan.

"Early Retirement Date" means the date of commencement of the Executivè's
pension after the Executive's', retirement from Continuous Service with an
Employing Company, prior to the attainment of age sixty-five (65) but after he
(i) attains age fify-five (55), and (Ii) completes five (5) years of Continuous
Employment.

"Employing Company" means Southam Inc., Southam Graphics Group;
Southam Newspaper Group; Coles Book Stores Limited; Southam Business
Information and Communications Group Inc.; and such other associated or
subsidiary companies which the Company may designate from time to time.

"Final Average Earnings" means the total Earnings of the Executive during
those sixty consecutive months of active Continuous Employment immediately
preceding his normal or early retirement date or date of termination of
employment, whichever shall occur first; divided by the number of months
during such sixty month period in respect of which he shall have been entitled
to Earnings, multiplied by twelve.

"Plan" means the Southam Retirement Plan which is available to all eligible
employees of Southam Inc. and its' associated/subsidiary companies.

\

3. AGREEMENT DOES NOT AFFECT PLAN PARTICIPATION

The Executive will continue to be a Participant under the Plan and will continue
to make contributions under the Plan as required.
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4. CALCULATION OF BENEFITS

Tha Company will determine all relevant factors necessary to determine the
Executive's benefits, if any, under this Agreement, including assumptions as to
Credited Service, and ContinuoUS Employment.

5. RETIREMENT BENEFITS

(A) Retirement On Or After Age 65

If the Executive retires from active employment with an Employing
Company on or after attainment of age 65, he wil receive an
estimated annual amount of retiring allowance under this
Agreement that is the difference between (1) and (2) as follows:

(1) the greater of either (a), (b), or (c) as follows:

(a) the annual amount of pension to which the Executive
would be entitled under the Plan and payable in the
normal form under the Plan (exclusive of any benefits
arising from voluntary contributions to the Plan), if the
Plan were read to exclude all references to maximum
retirement benefits imposed by any governmental
authority having jurisdiction over the Plan and as if
Credited Service for Plan purposes were as defined
under this Agreement to a maximum of 35 years; or

(b) 60% of the Executive's Final Average Earnings, less the
maximum annual amount of Pension Payable under the
Canada or Quebec Pension Plan in the year in which the
Executive retires; or

(c) 2% of the Executive's Final Average Earnings
multiplied by his Credited Service to a maximum of
35 years, less, the maximum pension payable under the
Canada or Quebec Pension Plan in the year in which the
Executive retires.

Less

(2) the annual pension in the normal form which the Executive is
entitled to receive on retirement under the Plan.
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(8) Early Retirement Date

The Executive may retire under this Agreement upon attainment of
age 55 and completion of 5 or more years of Continuous
Employment. He wil be eligible to receive a retiring allowance
commencing at age 65 calculated under paragraph 5 (A) and based
on Credited Service to actual retirement date or an immediate
payment of the retiring allowance, provided that if the Executive
retires after reaching age 62 with 10 or more years of Continuous
Employment and elects to receive a payment immediately, he wil
receive the retiring allowance calculated under paragraph 5 (A)
without reduction; and further provided that if the Executive retires
prior to attainment of age 62 with 10 or more years of Continuous
Employment and elects to receive payment immediately upon early
retirement, he wi.1I receive the annual amount calculated under
paragraph 5 (A), where the amount calculated under sub-paragraph
5(A)1 wil be reduced by 1/3 of 1 % for each month by which his
Early Retirement Date precedes the date on which he is first eligible
for an unreduced early retirement benefi in accordance with the
Plan.

(C) Form of Payment

The retiring allowance payable under this Agreement shall be paid
in equal monthly installments for the lifetime of the Executive with a
guarantee that at least 60 payments in total will be made.

-

The Executive may elect a form of payment under this Agreement
that is different from the form of payment elected under the Plan;
provided that in no event shall the commuted value of the retiring
allowance payable exceed the actuarial equivalent of the retiring
allowance payable in the form described in the preceding
paragraph.

The retiring allowance payable under this Agreement may, at the
Executive's option. be commuted in whole or in part and paid in a
lump sum provided that such lump sum does not exceed the
maximum amount that can be transferred to a Registered Retirement
Savings Plan by the Executive. The value of retiring allowance
payable under this Agreement shall be reduced by the amount of
retiring allowance paid to the Executive as a lump sum and the
monthly payments reduced accordingly.

(0) Disability

No disabilty benefits are payable under this Agreement.
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6. TERMINATION BENEFITS

(A) If the Executive terminates emplci'ment prior to the age of 55 with.5
or more years of Continuous Employment no benefits wil be
payable under this Agreement.

(8) If the Executive terminates employment after age 55 and with 5 or
more years of Continuous Employment. the Executive is deemed to
have retired and shall recoive a pension payable as calculated
under paragraph 5 (8) based on Final Average Earnings and
Credited Service at the time of termination of employment.

7. DEATH IN SERVICE BENEFITS

(A) If the Executive dies prior to eligibilty for receipt of a retirement
pension (age 55 with 5 years of Continuous Employment) no
benefits shall be paid under this Agreement.

(8) If the Executive dies after attainment of age 55 with 5 years
Continuous Employment the Executive shall be deemed to have
retired immediately prior to death and elected a Joint and Survivor
annuity with a 60% survivor benefit.

8. FUNDING

The Company shall not contribute to any advance or current fundino
arrangement of any kind to provide for payments under this Agreement.
Payments shall be made by the Company directly to the Executive or his
beneficiaries, as applicable.

9. EXECUTIVE'S UNDERTAKING

The Executive covenants that as long as he is employed by an EmpI""ying
Company he shall faithfully, honestly and diligently serve the Employing
Company and that he shall not, without the consent of the Company, engage in
any business or practice or employment in any position in competition with an
Employing Company in the province in which the Executive was last employed
by the Employing Company. In the event that the Executive ceases to fulfill
and carry out covenants, all rights of the Executive under this Agreement shall
immediately terminate.
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10. CHANGE OF CONTROL

As used herein, the term flchange of control" shall mean a change in the legal
or effective control of the Company or the creation of a control block whether
as a result of , or in connection with a cash takeover bid or a share exchange
offer, or contested election of Directors, or any combination of the foregoing
transactions or otherwise; and shall conclusively be deemed to have
occurred If:

(i) Incumbent Directors (as hereinafter defined) cease to constitute a
majonty of the Board of Directors of the Company; or

(ii) the Board of Directors of the Company adopts a resolution to the
effect that, for purposes of this Agreement, a change in control of the
Company has occurred or that such a change of control is imminent.

As used herein, the term "merger or liquidation eventfl shall be deemed to have
occurred jf the shareholders of the Company approve an amalgamation or
merger of the Company with any other corporation (other than a direct or
indirect subsidiary), or any other business combination, sale of assets or
consolidation; or a plan for the liquidation of the Company or an agreement for
the sale or disposition of all or substantially all of the assets of the Company.

As used herein, "Incumbent Director" shall mean any member of the Board of
Directors of the Company who was a member of the the Board of Directors of
the Company immediately prior to the occurrence of a transaction, transactions
or elections giving nse to a change in control, and includes any successor to
an Incumbent Director who is recommended or elected or appointed to
succeed an Incumbent Director by the affirmative vote of a majority of the
incumbent Directors then on the board of directors of the Company.

Not withstanding any other provisions of the Agreement, in the event of a
Change of Control whfHe the employment of the Executive is terminated other
than for reasons of death, retirement or cause and;

A) after the Executive attains age 55 and completes 5 years of Continuous
employment, the Executive shall become fully vested in all benefis accrued
under the Agreement; or

B) before the Executive attains age 55 and completes 5 years of Continuous
Employment, the Executive shall, in lieu of the retiring allowance descnbed
under paragraphs 5 and 6, receive an immediate lump sum payment the
value of which is equivalent to a retiring allowance payable in the form
described under the first sentence of paragraph 5 (C) commencing payment
at age 65 calculated under paragraph 5(A) and based on Credited Service
to the date of termination.
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11, GENERAL PROVISIONS

(A) Nothing herein contained shall prevent or prohibit the Employing
Company from terminating at any time the Executive's employment.

(8) The Executive acknowledges that questions requiring interpretation
of this Agreement may arise from time to time, and the Executive
agrees that the Company shall have the right to interpret and
perform this Agreement in a manner consistent with the efficient
administration of this and similar agreements in effect from time to
time with Executives of the Employing Company, and such
interpretation or performance, fairly and reasonably done, shall be
final and conclusive as between the Executive and the Company.

(C) The Company retains the right ta make provisions for the payment of
benefits under this Agreement directly from Company funds or by
payment an any other basis as the Company may deem
appropriate.

(D) This Agreement may be terminated or amended in whole or in part
by the Company at any time, Notice of any such amendment shall
be given in writing to the Executive or beneficiary of the deceased
Executive. No termination or amendment of this agreement shall
reduce any entitlement accrued to the date of termination or
amendment. No amendment shall be made to the Agreement that
would result in the Agreement constituting a salary deferral
arrangement in respect of the Executive or a retirement
compensation arrangement as such terms are defined in the Income
Tax Act of Canada,

(E) This Agreement supersedes and replaces any existing agreement
whether written or oral between the Parties hereto and contains the
entire agreement of the Parties hereto, and no modification thereof
shall be binding on the Parties unless the same is in writing signed
by the respective Parties hereto.

(F) Neither the Executive nor any other person shall acquire by reason
of this Agreement any right in or title to any assets, funds or property
of the Company or Employing Company whatsoever, Nothing
contained in the Agreement constitutes a guarantee by the
Company that the assets of the Company shall be sufficient to pay
any benefit to any person.
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(G) If at the time paym€ nts are to be made hereunder, the Executive or
his beneficiary or both are indebted or obligated to the Company,
then the payments remaining to be made to the Executive or his
beneficiary or both may, at the discretion of the Company, be
reduced by the amount of such indebtedness or obligation,
provided, however, that an election by the Company not to reduce
any such payment shall not constitute a waiver of its claims for such
indebtedness or obligation.

(H) Subject to paragraph 12 (G) neither the Executive nor any other
person shall have any voluntary or involuntary right to commute,
sell, assign, pledge, anticipate, mortgage or otherwise encumber,
transfer, hypothecate or convey in advance of actual receipt the
amounts, if any, payable hereunder, or any part thereof, which are
expressly declared to be unassignable and non-trans.ferable. No
part of the amounts payable shall be, prior to actual payment.
subject to seizure or sequestration for the payment of any debts,
judgements, alimony or separate maintenance owed by the
Executive or any other person, or be transferable by operation of

law in the event of the Executive's or any other person's bankruptcy
or insolvency.

(I) This Agreement shall enure to the benefit of and be binding upon
the respective successors of the Parties hereto, and the heirs,
administrators and legal representatives of the Executive.

(J) This Agreement is an Ontario contract, and it shall be constructed
and enforced, and all its terms and provisions administered. in
accordance with the laws of Ontano.

(K) All payments made under this Agreement shall be subject to such
withholding tax or other levy required to be made or deducted from
such payment.

IN WITNESS WHEREOF the Parties hereto have executed this Agreement.

Signed in the presence of:

OII!~rA
)

)

)

SOUTHAM INC.

per: I J '7.i. ,//

I (~M/~
Signed in the presence of:

)

)

)

1n~L-
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This is Exhibit c referred to in the affidavit of
Russell Mils

sworn before me,
this 28th day of January, 2010.
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ecanwest"
Ru.seU Mi.
325 FalrontA'Ioou.
Ott'W, ON"

KIY (Y6

Janua i 1.2010

De Mr. Mills,

i wrte to you today wif some ver diciùt news. As you are awar by now. on 1an 8.
2010. the Comy and Cèittu Cawcs eniities (!he "U Entities") fied for and were gr
critor proteion undet the Compaiics' Creto Argement Act t'CCAA"). The Company
ha a signcant Mlount of de, which we have be unle to .addi:ss in light of weaess in
the ec()utimy and turoil in the fmacial ma-e over the. past ye. This CCAA procs wìii
provide us with the tie and stabilty fOf au ordrly reg and sale of th busiess while
ooriuing with our day-to-day operatons.

It has boo detered that, in oonjuntìon with th fiing, th inividuaL Southam Exece
Re(t Arangemets ("SER") assume by Caiwest when the Publishing business wa
acquir from Hollinger have boo temi

Pleae be assur that the statu offue Compay's various regi peion and beefit pla

have fl(Jt chge Your ooent entileinfs frm these plans ar therefor noE afec r.y the
CCAA mingo HowevCl, your SE ís bein terinate and any ftei piymms 10 you by the
Company in relation to the SER wil8tOp.

We undertid the signcace of th change for you, but it has been detennined tht this
desion i8 à necear ODe. AJilough no claims proceure has be established. you wlI be
penally notiied of tiy applicable clai prcees at i:e apppriat li.

For additiona quesdons please ca Michelle H~n, SVP Peple at 416-442-3790 01 Marga
Proven Dior HR COIp01te Offce, Executive Compeaton flod Ptlion at 204-953-1752.
As. ths prs oomiue: to unold we wil kee you inrmd as to how the retructuri or any
tranfer of fue busines may further impact yo and any beefits to whìch )7u may be eliiìtled.
You can also visit the Moniro'.s website at. Jittp:llcfcaada.ftoonsulting.oomlc1p or oonI them
via cril at cawestlpi2ftkonsuIl.g.oom m phone at 1-38&-310-7627.

Please know that this is in no way a refection of bow highl)' your year of serce to th

compay and tliis industry ar regarde Trwidousy clallcngiug times have force oome
extrely difcult decsions an we try reg; these ver peonal imp.ct.

Sincely,

LA
Leonard Asper
Prident & CE
Cawest Global C"..mmuncations Corp.
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Court File No. CV -09-8241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANWEST PUBLISHING INC.lPUBLICATIONS CANWEST INC., CANWEST

BOOKS INC. AND CANWEST (CANADA)

AFFI))A VIT OF REJEAN SAUMURE
(SWOI' January 28, 2010)

I, Rej ean Saumure, of the City of OTT A W A , in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am a former employee of the Ottawa Citizen and Canwest Publishing Inc. In my

affdavit, Canwest Publishing Inc.Publications Canwest Inc., Canwest Books Inc.,

Canwest (Canada) and Canwest Limited Partnership and the Canwest Global

Canadian newspaper entities are collectively referred to as "Canwest" or the "LP

entities". I swear this affidavit in support of the motion by myself, Blair

Mackenzie, Russell Mils and Les Bale for a representative and funding order on

behalf former salaried employees and retirees of Canwest and for the appointment

of Nellgan O'Brien Payne LLP and Shibley Righton LLP as representative

counseL.

2. As a fonner employee of Can west, I have knowledge of the matters to which I

hereinafter depose except where stated to be based upon infonl1ation and belief.

Where I rely on info1l1ation and belief, I verily believe it to be true.

1
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Background

3. I began working at the Ottawa Citizen in 1973 when Ijoined the advertising

department as a production artist. Over the years, I rose through the ranks to layout

artist, graphic designer, adveiiising production supervisor and was eventually

promoted to the position of Advertising Service Manager. In my role as Advertising

Service Manager, I steered the department into the digital age and was instrumental

in developing and installng new production methods.

Voluntary Staff Reduction Program

4. In November of 2008, the Ottawa Citizen offered full time employees the

opportunity to apply for a voluntary staff reduction program. Under the program,

employees were offered a severance package consisting of three weeks per year of

service up to a maximum of 78 weeks. ~mployees who were over 55 years old as

at December 31, 2008 were also offered the option of taking early retirement at the

end of the severance period.

5. After careful thought including an assessment of my financial situation and that of

my family, I opted to participate in the voluntary staff reduction program. As a

consequence, I accepted a package from Canwest consisting of salary continuance

period of78 weeks (paid at a reduced salary level) and a lump sum payment of

$58,000.00 to be paid into my RRSP account at end of the salary continuance

period. The package also included pensionable service accrual and the continuation

of my employee benefits package during the salary continuance period. At the end

2
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of the salary continuance period in July of 2010, I was to then take early retirement

from Canwest and receive at that time my full pension and retiree benefits.

Can west's CCAA Protection and Impact

6. On January 8, 2010, Canwest obtained an order pursuant to the CCAA staying all

proceedings and claims against them (the "Initial Order"). Pursuant to the Initial

Order, Canwest is entitled but not required to make payments to the employee and

retiree benefits plans.

7. On January 8,2010, I also received a letter from Michelle Hall, Vice President of

Canwest Publishing Inc., advising that certain Canwest entities had filed for and

were granted protection under the CCAA. I was told that in conjunction with the

CCAA filing all further payments owed to me by Canwest would stop effective

immediately and that my employee benefits coverage would cease as of February

281li, 2010. I was also advised effective immediately I would no longer be accruing

pensionable service. Attached as Exhibit "A" is a copy of the January 8,2010 letter.

8. On January 13, 2010, I received a letter from FTI Consulting advising of their

appointment as Monitor. The letter also stated that a stay was in place that

prohibited me from commencing a claim against Canwest. I found the letter to be

confusing and unclear as to what if any steps I could take as result of Canwests

CCAA fiing. Attached as Exhibit ;'B" is a copy of the January 13, 2010 letter.

3
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9. On January 18, 2010, I met with Linda Ruhl, Human Resources Manager at the

Ottawa Citizen to discuss Canwests CCAA fiing. During our meeting, Ms. Ruhl

advised that as part of the CCAA process, it was normal practice for the Court to

appoint a law firm to represent fonner employees as a group. She advised me that

the representation would happen at a later date and we would be advised by the

Monitor once counsel had been appointed. She also advised that it was possible that

the secured creditors could agree to assume the commitments made by Canwest to

former employees but that was not certain as the secured creditors had left

themselves the option of not assuming the commitments owed to us.

10. As a consequence of the CCAA filing, I have currently lost over 6 months of my

remaining salary continuance period, the lump sum severance payment of

$58,000.00 that was to be transfened to my RRSP account, over 6 months of

pensionable service and my employee benefits coverage as of February 28,2010.

As such, Canwests actions have had a significant impact on my income and wil

significantly impact my retirement should the purchaser of Canwest not accept

those liabilities.

Development of the CSER and Concerns

11. Since shortly after the CCAA fiing, I have been engaged in efforts to advance the

interests of fonner employees. I sought out and located other former employees

who had their severance packages abruptly tenninated. Together with 10 other

former employees, I formed a group in order to allow us to better understand and

share information regarding our rights and entitlements. To that effect, we also

4
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created a facebook page, open to the public, inviting former employees of Canwest

to join our group.

12. On January 19, 2010, I was contacted by Russell Mils, who advised me that he had

fotmed a group of retirees who had been impacted by Canwest seeking CCAA

protection. Recognizing that both former employees and retirees had been affected,

we fanned the Canwest Salaried Employees and Retirees group ("CSER"). CSER

consists of former employees who have had their severance packages terminated

and retirees who have had their SERA entitlements tenninated.

13. CSER has been formed to protect the interests of former employees of Canwest and

to ensure that fanner employees are kept informed of developments. To that effect,

we have been making effOlts to try and locate former employees and retirees across

Canada that have been affected by Canwest s CCAA filing.

14. We have also recently fonned a Steering Committee consisting of Russell Mills,

Blair Mackenzie, Les Bale and myself. The Steering Committee is diverse and

includes retirees and fanner employees. As a member of the Steering Coinmittee of

CSER, I am able to say that we plan to continue the protection of such interests

throughout Canwests CCAA proceedings.

15. I and the rest of the Steering Committee have retained Nelligan O'Brien Payne LLP

and Shibley Righton to represent CSER in the CCAA process, and to seek an order

5
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that the four members of the Steering Committee be named the representatives of

all former employees of Can west.

16. I have reviewed the affidavit of Russell Mils conceming the nature of fonner

employee and retiree claims against Canwest that wil have to be addressed during

the CCAA process and the necessity of the appointment of counsel, and I agree with

and adopt what is set out in his affdavit.

17. As a fonner employee and soon to be retiree of Canwest, I have a direct interest in

the outcome of Canwest CCAA restructuring, particularly since my income and

pension entitlements have now been significantly reduced. I remain concenied that

our pension entitlements as well as my retiree medical benefits are all at risk,

particularly since it remains unclear to what extent any new entity purchasing the

LP Entities wil assume existing pension plans and existing post-retirement and

post-employment benefits.

18. Fonner employees and retirees are a vulnerable group of creditors. The members of

our group have little means to pursue claims or representation in complex CCAA

proceedings. As such fonner employees and retirees of Canwest would greatly

benefit from an order appointing representative counsel by allowing fonner

employees and retirees to advance their claims and by having a reliable source for

information about the process and its impact. The appointment of representative

counsel would have the benefit of streamlining our concenis and our claims and

6
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would introduce effciency to the process for all the parties involved in the

proceedings.

19. I am particularly concerned that without the appointment of paid representative

counsel, most former employees, who have had their incomes abruptly cut, wil not

have the resources to participate in the claim process due to its costly and confusing

nature.

20. I make this affdavit in good faith and in support of this motion to appoint the

CSER Steering Committee as representatives to all salaried former employees and

retirees of Can west and Nellgan O'Brien Payne and Shibley Righton as

representative counsel for this group and for no improper purpose.

SWORN BEFORE ME at
the City of Ottawa
in the Province Ontario,
on January , 010.

Comm aths, etc. ~ /':

/-;-:' =-
~u e
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This is Exhibit A referred to in the affidavit of
Rejean Saumw'e

sworn before me,
this 28th day of January, 2010.

, etc.
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Canwestw

Rcjean Saumui'e

1851 Saunderson Drive

Ottawa ON K1G 2ei

January 8th, 2010

Dear Rejean,

As a former employee of Canwest PubHshing Inc. (the "Companyl'), we wanted to share with
you today some immediate and important-news about the Company.

On Jalluary 8th, 2010, the Company and certain other Canwest entíties (the "LP Entities") fied
for and have been granted creditor protection under the Companies' Creditors Anangement Act
("CCAA"). The Company has a significant amount of debt, which we have been unable to
address in light of weakness in the economy and turmoil in the finR1"Cal inarlcets over the p~st
year, This CCAA process wil provide us with the time and stabilty for an orderly restructuring
o,r sale of the business while continuing with our day-to-day operátions, uninterrupted and

SiiPpöited by court-approved fÍnanoing.

As aresult of the filngeffeetive tQd~I.YdlUY fuier payments owed to you by the Company wil
stQP. Your grollP benefits c.ovelagew11al$o'stop effective Fehruar:i8th, 2010, or on the date
hidicated in your sevel'ancearangements, whiChever is sooner (me UBenefit Cessation Date'l).
As a result, all benefit. claims incured prior to the Benefit Cessation. Date wil continue to be
pro,cessed a-d paid in accQrdance with the terms of the applicable plan but those benefit claims
incurred after the Benefit Cessation Date wil not be processed or paid. You shòuld make your
own arrangements for such replacement benefits coverage as you see fit, Should you wish to.
purchase individual insurance, without having to submit to a medical, you must contact Manulie
within 60 days of discontinuance of your group benefits. Manunfe can be contacted directly at
1-877-268~3763 or visit www.covenne,coin.

Please also note that a Group Life Insurance conversion option may exist that wil allow you to
obtain individual life insurance within 31 days from your Benefit Cessation Date on receipt of a

written appliçation together with the required premium deposit. This premium is based on the
iU$urer's individual policy rates. Toöbtain further information on whether conversion is
available to you, please contact Manulife at 1-800-268-6195.

We understand the significance of these changes for you, but it has been determined that these
decisions are necessary at this time. At this lime, no claims procedure has been established. You
wil be personally notified of any applicable claims procedure at the appropriate time.

We note that the status of the Company's various registered pension plans has not changed as a
result of the CCAA fiing and the Company intends to continue to make all required current
contributions under such plans throughout the CCAA process. However, if your arangements
with the Company included earning pensioh ctedÌts for any part of the salary continuance period,
these futw:e pension accruals wil cease effective immediately.

TOR...'2Z:41899(),:i
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You wil receive a sepal'ate communication regarding your options in respect of your pension
benefits. A Record of Employment which you would use when applying for Employment

Insurance benefits wil be sent to you shortly.

As this process continues to unfold we wil keep you informed as to how the restructuring or any
transfer of the business may further impact you and any beiiefits to which you may be entitled.
You ca also visit the Monitor's website at: http://cfcanada.ftconsuIting.coinclp or contact them
via email at canwestlp(gfticol1sulting.com or phone at 1-888-310-7627.

Regards,

J2~J2
Michelle Hall
SVP, People
Canwest Pub'lshirg Inc.

'rolU'2Z:4189')O.i
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This is Exhibit B referred to in the affidavit of
Rejean Saumure

sworn before me,
this 28th day of January, 2010.

¿;s
A Commissioner, etc.
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ím F T r FTI Consulting

TO W~t\lrho\lse Tower

79 W~tllington Street We,!

Suite 2010, P.O. Box 104

Toronto ON MSK 1G8

rax iH6.649.8101

fliconsult.ing.coni

January 13, 2010

To: Whom It May Concern

Re: Canwest Publishing lnc./Publlcatlons Canwest Inc., Canwest Books Inc., Canwest (Canada) Inc. (collectively,
the "Applicants") , and Canwest limited Partnershlp/Canwest Société en Commandite (the "Limited
Partnership" and together with the Applicants, the "LP Entities")

Oh January 8, 2010, the Applicants sought and obtained an initial order (the "Initial Ordet' under the Companies'
Credítors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"). Although not an Applicant, the
protections provided by the Initial Order were extended to the LImited Partnership. The Initial Order provides,
among other things, a stay of proceedings until February 5,2010 (the "Stay Period") and may be extended by the
Court from time to time. FTI Consulting Canada Inc. was appointed as monitor (the "Monitor") of the LP Entities. A

copy of the Initial Order a.nd copies of the materials filed in the CCAA proceedings may be obtained at
http://cfcanada-fticonsulting.com/clp or on request from the Monitor at 1-888-310-7627 or
CiinwestLP(âftìconsultjng.com. The LP Entities are continuing to operate In the normal course pursuant to the

terms of the Initial Order.

Pursuant to the Initial Order, all persons. having oral or written agreements with an LP Entity or statutøryor
regulatory mandates for the supply of goods and/or services are restrained until further Order of the Coürt from
discontinuing, altering, intèrfetingwlth or termInating the supply of such goods or serviCes as may be required by
the LP Entities, provided that the normal prices or chflrges for all such goods Or services received after the date of

the Initial Order are paid by the LP Entities In accordance with normal paymerîtpractices of the LP Entities or such

other practices as may be agreed upon by the supplier or service provider and each of the LP Entities and the

Monitor, or as may be ordered by this Court. The Initial Order prohibits the LP Entities from making payment of

amounts relating to the supply of goods or services prior to January 8, 2010, other than payments to certain critical
suppliers specified in the Initial Order.

During the Stay Period, all parties are prohibited from commencing or continuing legal action against the LP
EntIties and all rIghts and remedies of any party against or in respect of the lp Entitles or their assets are stayed

and suspended except with the written consent of, inter aUo, the applicable lP Entity and the Monitor, or ¡eave of

the Court.

To date, the Court has approved a claIms procedure only with respect to the Senior Secured Creditors (as defined
in the Initial Order) and only the Senior Secured Creditors are required to fie a proof of claim at this time. All
other creditors are not reauired to fie a proof of claim at this time.

If you have any questions regarding the foregoing or reauire further information, please consult the Monìtots
website at http://cfcanada.fticonsutting.com/clp, or you can call the Monitor's Hot-line at 1-888-310-7627 or send

an email to: CanwestLPCêftjçonsulting.com. 
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Cour File No. CV-09-8241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIA LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF CANWEST PUBLISHING INC.! PUBLICATIONS CANWEST INC.,

CANWEST BOOKS INC. AND CANWEST (CANADA)

AFFIDAVIT OF BLAIR MACKENZIE
(Sworn January 28, 2010)

I, Blair Mackenzie, of the City of TORONTO, in the Provice of Ontario, MAim

OATH AND SAY AS FOLLOWS:

1. I am a former employee of predecessors to Canwest Publishing Inc. In my

affdavit, Canwest Publishing Inc.!Publications Canwest Inc., Canwest Books Inc.,

Canwest (Canada) and Canwest Limited Partnership and theCanwest Global

Canadian newspaper entities are collectively referred to as ;;Canwest" or the ;'LP

entities". I swear this affdavit in support of the motion by myself, Russell Mils,

Rejean Saumure and Les Bale for a representative and funding order on behalf

former salared employees and retirees of Canwest and for the appointment of

Nellgan O'Brien Payne LLP and Shibley Righton LLP as representative counseL.
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2. As a former eiployee and retiree of the LP entities, I have knowledge of the

matters to which I hereinafter depose. except where stated to be based upon

information and belief. Where I rely on information and belief, I verily believe it to

be true.

Background

3. I began working with Canwests predecessor, Southam Inc. in 1992 as its Vice

President, General Counsel and Secretary. I remained employed by Southam Inc. .

and later its sùbsidiary Southam Publications Inc. until December 31, 2001 when I

resigned voluntarly and returned to the private practice oflaw.

Pension and SERA Entitlements

4. I am entitled to pension payments from the Southam Executive Retirement

Arangements (SERA). The SERA is a non-registered pIan used to provide

supplemental pension benefits to former executives of Canwest and its predecessors .

in excess of those earned under the Pension PIan and in excess of those permitted

under the Income Tax Act. The SERA payments I received on a monthly basis post-

retirement represent the entirety of the retirement benefits that I am entitled to be

paid by Canwest.



135
!

Canwest's CCAA Protection and Impact

5. On January 8,2010, Canwest obtained an order pursuant to the CCAA staying all

proceedings and claims against them (the ;'Initial Order"). Pursuant to the Initial

Order, Canwest is entitled but not required to make payments to the employee and

retiree benefits plans. In addition, the Initial Order specifically excluded SERA

payments from the authorization to Canwest to continue employee and retiree

payments.

6. On January 8,2010, I received a phone call from a Canwest Human Resources

employee advising me that my SERA payments would cease effective immediately.

7. On January 11,2010, I received a letter from Leonard Asper, President and CEO of

Canwest Global Communications Corporation, advising that certain the Canwest

LP entities had filed for and were granted protection under the CCAA and that in

conjunction with the filing the SERA had been terminated.

8. On January 27, 2010 I received a letter from Michelle Hall, Senior Vice President,

People, Canwest Limited Partership informing me that the Credit Bid (as defined

in the letter) did not provide for the assumption of the SERA obligations owing to

me. A copy of this letter is attached as Exhibit HA" hereto.

9. As a consequence of the CCAA fiing, I no 10nger receive payment of my SERA

benefits. This loss has had a material impact on my income in retirement.
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10. When I elected to commence receiving my pension and SERA entitlements, I chose

a joint surivorship option that reduced my immediate SERA entitlements to ensure

that should I predecease my spouse, she would receive a lifetime pension. I am

concerned that my wife wil no 10nger receive this benefit as a result of the CCAA

filing.

Development of CSER and Concerns

i i. In the fall of 2009, I along with other retirees entitled to SERA payments formed a

group in order to allow us to better understand and share information regarding our

rights and entitlements.

12. Since shortly after January 8, 2009 and the CCAA filing, I have been engaged in

efforts to advance and protect the interests of salaried employees and retirees

through formation of the Canwest Salaried Employees and Retirees e;CSER")

group and my involvement with its Steering Committee. CSER consists of former

employees who have had their severance packages termnated and retirees who

have had their SERA entitlements terminated.

13. CSER has been formed to protect the interests of former employees of Canwest and

to ensure that former employees are kept informed of developments. To that effect,

we have been making efforts to try and locate former employees and retirees across

Canada that have been affected by Canwests CCAA fiing.



/3f7
i

14. We have also recently formed a Steering Committee consistìng of 
Russell Mils,

Rejean Saumure, Les Bale and myself. The Steering Commttee is diverse and

includes retirees and former employees who have had their severance entitlements

terminated. As a member of the Steerng Committee of CSER, I am able to say that

we plan to contìnue the protection of such interests throughout Canwests CCAA

proceedings.

15. I and the rest ofthe Steering Committee have retained Nellgan O'Brien Payne LLP

and Shibley Righton to represent the CSER in the CCAA process, and to seek an

order that the five members of the Steering Committee be named the representatìves

of all fonner employees of Canwest.

16. I have reviewed the affdavits of Russell Mils and Rejean Saumure concerning the

nature of former employee claims agaist Canwest that wil have to be addressed

during the CCAA process and the necessity of the appointment of counsel. I agree

with and adopt what is set out in their affdavits.

17. I make this affidavit in good faith and in support of this motion to appoint the

CSER Steering Committee as representatives to all salaried former employees and

retirees of Canwest and Nellgan O'Brien Payne and Shibley Righton as

representative counsel for this group and for no improper purpose.



SWORN BEFORE ME at the
City of Toronto in the province of
Ontario this 28th day of Januar ,2010

.:=

ThtlÍnas McRae

t/C ..ommiSSlOner, etc.

- J.A.~
(J Blair Mackenzie

132

I.
I

I



TAB A



ii \(

This is Exhibit )l to the affdavit

of Blair Mackenzie sworn before me
this 28th day of Januar, 2010

~z~~r. (lOmas McRae

A Commissioner, etc.
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l1 Canwest-

January 25, 2010

Blair Mackenziel
38 Bonacres Avenue
Scarborough, ON
M1C 3H9

Dear Mr. Mackenziel

You wil have received a letter from Canwest Global Communications Corp., parent company of
Canwest Limited Partnership (the "LP"), advising you that on January 8, 2010, the LP, Canwest
(Canada) Inc. and their subsidiaries Canwest Publishing Inc. ("CPI"), and Canwest Books Inc.
(together, the "LP Entities") filed for and were granted creditor protection under the Companies'
Creditors Arrangement Act ("CCAA") according to an Initial Order of the Ontario Superior Court
of Justice.

The purpose of this letter is to explain and clarify the impact of the LP Entities' CCAA
proceedings, and the related 'sale and investor solicitation process', on your individual Southam
Executive Retirement Arrangement (your "SERA").

The LP Entities and their senior secured lenders have entered into a Support Agreement and
have negotiated the terms of an Acquisition and Assumption Agreement in respect of monies
owed to the senior secured lenders (the "Credit Bid"). Copies of the Credit Bid documents have
been filed with the Court.

In accordance with the terms of the Initial Order, a sale and investor solicitation process (the
"SISP") was initiated on January 12, 2010. The purpose of the SISP is to solicit expressions of
interest reiating to the potential sale of all of the property, assets and businesses of, or an equity
investment in and recapitalization of, the LP Entities that is superior to the offer already
contained in the Credit Bid.

If the SISP fails to generate superior offers for the publishing business than the one put forth in
the Credit Bid, it is expected that the property, assets and businesses of the LP Entities would
be sold to a new company to be established by the senior secured lenders.

Your SERA obligations were assumed by CPI at the time that the publishing business was
acquired from Hollnger Inc. in 2000. Those SERA obligations remain obligations of CPI today.
As a consequence of the CCAA filing, CPI is no longer in a position to make continued
payments in respect of your SERA and the Initial Order specifically precludes CPI from doing
so. As a result, throughout the duration of the CCAA proceedings, all SERA payments that
would have otherwise been made to you will be discontinued and stayed, pending the outcome
of the SISP and the completion of the LP Entities' CCAA proceedings.

While no decision has been made to formally terminate your SERA, you should be aware that
the terms of the current Credit Bid do not provide for the assumption of your SERA obligations.
While the ultimate purchaser may be different from that provided for in the Credit Bid, there can
be no certainty as to the long-term continuity of your SERA.

.'1t. .
~~-:.~~,..',: ,~'¡';;~'.r';l:-
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We recognize that the outcome of the SISP is stil unknown and this wil create continued
uncertainty for you over the coming months. We regret this. As we move through this process,
we remain committed to keeping you informed.

For additional questions please call me at 416-442-3790 or Margaret Proven at 204-953-7752.
You can also visit the Monitor's website at: hltp:llcfcanada.fticonsulting.com/clp or contact them
via email at canwestlp~fticonsulting.com or phone at 1-888-310-7627.

~'nc rely.;~
Miche Ie Hall
Senior Vice President, People
Canwest Limited Partnership
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Court File No. CV-09-8241-00CL

ONTARIO
SUPEIUOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANWEST PUBLISHING INC./PUBLICA nONS CANWEST INC., CANWEST

BOOKS INC. AND CANWEST (CANADA)

AFFIDAVIT OF STEVEN LEVITT
(Sworn January 28, 2010)

1, Steven Levitt, of the City of Ottawa in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a paitner with the law firm of Nellgan O'Brien Payne LLP and member of the

finn's employment practice group. As such, I have knowledge of the matters

contained in this affdavit.

Nellgan O'Brien Payne LLP

2. Nellgan O'Brien Payne, LLP has extensive experience in employment law generally.

In addition, Nelligan O'Brien Payne, LLP has experience with Companies' Creditors

Arrangement Act, R.S.c. 1985, c. C-36 ("CCAA") Proceedings. It, together with

Shibley Righton, was recently appointed by the Ontario Superior Court of Justice

(Commercial List) as Court Appointed Representatives for continuing employees of

Nortel NeMorks Lirnited.



1i-1

Shibley Righton LLP

3. Arthur Jacques and Thomas McRae, part11ers at Shibley Righton, have seasoned

professional experience in restructuring. Both recently acted as court appointed co-

counsel for the Ad Hoc Retail Creditors Committee (Brian Hunter et aL.) in the matter

sometimes known as the Asset Backed Commercial Paper Program (Metcalfe &

Mansfield Alternative Investments II Corp et al. (ABCP) (Court File No 08-CL-7440),

and represented approximately 1800 retail investors in the successful ABC?

restructuring. Furthennore, Shibley Righton LLP was named jointly with Nelligan

O'Brien Payne LLP as Court Appointed Representatives for continuing employees in

the proceedings commenced in the Ontario Superior Court of Justice (Commercial

List) under the Companies' Creditors Arrangement Act by Nortel Networks

Corporation (Court File No. 09-CL-7950).

4. Shibley Righton LLP and Nellgan O'Brien Payne LLP have had a close non-

exclusive professional relationship for over 20 years. Both of our firms are members

of Lexmark International (fonnerly known as Great Lakes Law), an affiliation oflaw

firms located in Canada, United States of America, Europe and Asia.

Can west seeks CCAA Protection

5. On January 8,2010, Canwest Publishing Inc (CPI)., Canwest Books Inc., Canwest

Inc. and the Canwest Limited Partnership (collectively ;;Canwest" or the "LP

Entities") obtained an order pursuant to the CCAA staying all proceedings and claims

2
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against them (the "Initial Order"). Pursuant to the Initial Order, Canwest is entitled

but not i'equired to make payments to the employee and retiree benefits plans.

6. In support of its application, Canwest fied an affdavit of Thomas C. Strike. At

paragraphs 17, 121-126, 192-193, Mr. Strike described the situation ofCanwests

employees and retirees generally. For ease of reference, his affidavit stated:

a. The LP Entities employ 5,300 FTE employees.

b. 45% of the LP Entities' employees are employed under collective agreements.

c. The LP Entities offer benefits to employees through a group insurance programs

d. The LP Entities maintain three defined benefit pension plans, two registered in

Ontario and one plan registered in British Columbia.

e. The defined benefit pension plans in the aggregate had approximately 2,210

active members and 685 pensioners.

f. The LP Entities also maintain three defined contribution pension plans and

contribute to seven multi-employer pension plans.

g. The three defined benefit pension plans had a solvency deficit of $1 0,295, 196 and

a windup deficiency of$106,349,581 as at the last completed valuation.

h. The LP entities intend to continue making special payments and current service

contributions during the CCAA proceedings.

i. The limited partnership maintained a Retirement Compensation Arrangement

(RCA) that was secured under a letter of credit. The RCA has been terminated.

3
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J. CPI provides soine currcnt and formcr executives with top up pension paymcnts

known as the Southam Executive Retirement Arrangements (SERAs).

k. As at December 1, 2009 the aggregate benefit obligation related to the SERAs

was approximately $14.4 milion.

1. The SERAs are unfunded and not secured by any letter of credit.

m. The LP Entities also provide post-employment and post-retirement benefits. The

aggregate accrued benefit obligation is approximately $64.8 milion.

n. The Acquisition and Assumption Agreement ("the AA Agreement") is at Tab X

of Mr. Strike's Affdavit.

o. The assumption of employee related obligations by AcquireCo is subject to a right

of AcquireCo to exclude certain specified liabilities.

p. AcquireCO is expressly not assuming any liabilties for supplemental pensions

owed to Retirees including the SERA or RCA.

q. The AA Agreement at section 5.5 allows AcquireCo, after consultation, to elect

not to assume cpr pension plans, cpr bencfit plans, LP Entities' liabilities for

post-retirement and post-employment benefits, LP Entities' liabilities to

employees and former employees for severance obligations and any other

liabilities of the LP Entities to employees and former employees.

7. In addition, in the Pre-filing Report of the Monitor, the Monitor advised at paragraphs

96 and 97 that the LP Entities do not intend to continue making temiination and

severance related payments after the commencement ofthe CCAA proceedings, that

the discontinuance of severance payments will impact approximately 66 employees,

4



and that the termination of the SERA will impact 9 current and former senior

management employees.

Situation of former employees and retirees

8. As consequence of the CCAA proceedings, approximately 45 iion-unoiiiized fonner

salaried employees have had their severance packages abruptly terminated causing

them significant financial distress. In addition, salaried retirees entitled to SERA

payments have seen their retirements significantly impacted.

9. In addition, given the uncertainty sunounding the acquisition of the LP Entities and

what liabilities mayor may not be assumed in any acquisition, it is not clear to what

additional extent employees and retirees may be adversely affected by the CCAA

proceedings. As consequence, representation is required to assist employees and

retirees through the process and to ensure their interests are advanced.

10. Furthennore, both retirees and fonner employees may have claims against the

Directors of Canwest that must be explored and ultimately pursed in the CCAA

proceedings. Without the assistance of counsel, retirees and fonner employees wil

not be able to identify and pursue possible claims against Directors.

Instructions received

11. We have been instructed to seek an order declaring Rejean Saumure, Blair

Mackenzie, Russell Mils and Les Bale (on behalf of the CSER) as l'epresentatives

)Jf 7
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("the Representatives") of all salaried former employees and retirees and to seek

funding on behalf former salaried employees and retirees of Canwest for the

appointment of Nell gaii O'Brien Payne LLP and Shibley Rightol1 LLP to act as

representative counseL.

Rational for representation order

12. Former employees or retirees individually or collectively do not have the financial

resources to fully support and fund the representative services that are required to

bring this matter to a successful resolution. These fOl11er employees and retirees have

either had their income abruptly terminated or significantly reduced as a result of the

cessation of payments. In addition a number of the retirees are faced with the

reduction of their monthly payments, as they are no longer receiving any SERA

payments. Facing the very real possibility that their income wil be further reduced

and their necessary benefits wil be lost, these salaried fonner employees and retirees

are unable to afford proper legal representation in this matter.

Former unionized employees

13. Our current understanding is that fonner unionized employees and retirees wil be

represented by their respective Unions. Should that not be the case, the

Representatives are prepared to act for both former unionized employees and retirees

in this proceeding and to include them in CSER group. Additional members would

also be added to the Steering Committee to reflect the full diversity of former

employees and to be responsive to their concerns.

6



14. I make this affdavit in good faith and in support of this motion to appoint the

Representatives as representatives of the former employees and retirees and for

Nelligan O'Brien Payne LLP and Shibley Righton LLP to be appointed as

representative counsel for this group and for no improper purpose.

Sworn before me
At the City of Ottawa
In the Province of Ontario

;;~
A commissioner of Oaths, etc.

d
Steven Levitt
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