NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
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Tab Description Filed/Sworn

A. Petition Materials and Pleadings

1. Petition January 12, 2024
2. 1%t Affidavit of Christopher Hargreaves January 12, 2024
3. 1%t Affidavit of Hayley Roberts January 12, 2024
4. Notice of Hearing January 12, 2024
5. Pre-Filing Report of KSV Restructuring Inc. January 12, 2024
6. Initial Order (Draft) N/A

7. Blackline draft Initial Order to Model Order N/A

Date and Time of hearing: January 15, 2024, at 9 a.m.
Place of hearing: 800 Smithe Street, Vancouver, BC V6Z 2E1

Time Estimate: 1 hour
To be heard before: Justice Stephens
Petition Record provided by the Petitioners
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https://www.linkedin.com/search/results/all/?keywords=BLACK%20PRESS%20GROUP%20OREGON%20LLC&origin=GLOBAL_SEARCH_HEADER
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https://app.avention.com/industry/f651ab38-61b6-3a82-8e55-a5aa42019578
https://app.avention.com/company/3309d0b7-eb72-3d86-a402-3fd6691e8fdb#report/corporate_overview
https://app.avention.com/industry/f651ab38-61b6-3a82-8e55-a5aa42019578
https://app.avention.com/industry/1c1dd32a-9e01-3a50-ab88-fd85deac456a
https://app.avention.com/industry/1c1dd32a-9e01-3a50-ab88-fd85deac456a
https://app.avention.com/industry/8019d96e-213d-3eeb-9941-3d079fcbd850
https://app.avention.com/industry/05161bd1-600f-3e15-ac16-0006f2ac7778
https://app.avention.com/industry/9a7a3efe-98dd-31ec-aaa4-68f2026cebb9
https://app.avention.com/industry/9a7a3efe-98dd-31ec-aaa4-68f2026cebb9
https://app.avention.com/industry/82ac3108-5eb2-3b29-9308-eade2f6152ad
https://app.avention.com/industry/6f1ba831-0968-3030-908c-d292a7a1ee41
https://app.avention.com/industry/011c7f19-46ae-32af-925a-1f520d318083
https://app.avention.com/industry/33e0d6ae-1ab8-3126-83ef-2a5c48157561
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https://app.avention.com/company/e9182f11-0d57-3d1f-ad83-b61eeb55c0ad
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https://app.avention.com/company/afc84fb8-f1fd-3fe3-8a5a-3525d9f233db



https://app.avention.com/company/38b3441f-cf1d-3c2a-9209-cfc511acac2a
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https://app.avention.com/company/c9aed0d4-082b-3d72-9001-6a1af8d29504
https://app.avention.com/company/a444234b-29d9-309f-9e8b-0689c3825a13#report/company_corporate_family
https://app.avention.com/industry/f651ab38-61b6-3a82-8e55-a5aa42019578
https://app.avention.com/company/a444234b-29d9-309f-9e8b-0689c3825a13#report/corporate_overview
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https://www.twitter.com/search?mode=users&q=Oahu%20Publications%2C%20Inc.%20Marsha%20Mcfadden
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https://app.avention.com/contact/fc899341-a720-3544-8445-47bfca445933
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https://www.linkedin.com/in/brian-kumura-39869820
https://www.twitter.com/search?mode=users&q=Oahu%20Publications%2C%20Inc.%20Brian%20Kumura
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https://www.twitter.com/search?mode=users&q=Oahu%20Publications%2C%20Inc.%20John%20Jenkins
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https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/carmela-guaglianone-b6b87514a
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Carmela%20Guaglianone
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Carmela%20Guaglianone
https://app.avention.com/contact/567a9d87-9d82-33cf-8291-a053f8f2d4aa
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/maria-anna-kriselda-sumulong-a05104150
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Maria%20Sumulong
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Maria%20Sumulong
https://app.avention.com/contact/d127cd64-1c51-3814-8fad-b599312ba3df
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/craigleephoto
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20David%20Lee
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20David%20Lee
https://app.avention.com/contact/75dadcc9-6255-3bec-99a8-d9f49033cf21
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/katherine-mackinnon-a578921b7
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Katherine%20Mackinnon
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Katherine%20Mackinnon



https://app.avention.com/contact/7aca48a0-0d0f-35f9-a409-17566283547a
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/keith-winston-3915529b
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Keith%20Winston
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Keith%20Winston
https://app.avention.com/contact/5e7efdeb-8481-3aac-9971-3ea6c9e5aec2
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/tony-dao-99560a42
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Tony%20Dao
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Tony%20Dao
https://app.avention.com/contact/6b1ee649-17a9-3c57-a5d9-75cbcebf10bc
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/paul-fried-847529122
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Paul%20Fried
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Paul%20Fried
https://app.avention.com/contact/126d2932-c554-3a25-95f1-4be0d839bf50
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Jay+Curran&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Jay%20Curran
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Jay%20Curran
https://app.avention.com/contact/837f3242-9640-3584-8b4a-462bc3c14972
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Aaron+Barber&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Aaron%20Barber
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Aaron%20Barber
https://app.avention.com/contact/fb20828e-ac0a-378c-8896-ae08cdba73ea
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Sara+Gaiser&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Sara%20Gaiser
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Sara%20Gaiser



https://app.avention.com/contact/055e2ffc-3257-3363-b369-9e592738c6fc
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/michaelfernald
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Mike%20Fernald
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Mike%20Fernald
https://app.avention.com/contact/4a354b0b-3585-32ea-88f5-ac7fb5d49880
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/chuckcarroll408
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Chuck%20Carroll
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Chuck%20Carroll
https://app.avention.com/contact/c5f8bb12-a6eb-373f-8253-4d91c733f989
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/duane-disalvo-38974426
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Duane%20Disalvo
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Duane%20Disalvo
https://app.avention.com/contact/64ca21ba-5ff7-3695-8912-f74c26553551
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/ryan-smith-eco
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Jessica%20Smith
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Jessica%20Smith
https://app.avention.com/contact/45f4c08a-7ea5-3a2e-ba8d-8d63187d7638
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/joyce-ryan-85831aa
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Joyce%20Ryan
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Joyce%20Ryan
https://app.avention.com/contact/efd99e68-3923-37d0-8029-1bc8be3065e2
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/kevinnhume
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Kevin%20Hume
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Kevin%20Hume



https://app.avention.com/contact/25fd6714-1776-3cbb-a808-ddd86e60fb4f
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/nancy-tucker-b5b9ba200
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Nancy%20Tucker
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Nancy%20Tucker
https://app.avention.com/contact/e0a30187-492d-30b8-9600-df5bde58ee05
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/nicolinashayamadhaygallo
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Corinne%20Sirisebastiana
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Corinne%20Sirisebastiana
https://app.avention.com/contact/2a9465f3-0aa6-3b31-8238-161d486539ee
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/ssaul
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Saul%20Sugarman
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Saul%20Sugarman
https://app.avention.com/contact/b9cd3a25-9812-38bf-9ae9-2a3c2afdc414
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/thi-anh-thi-nguyen-3307468
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Thi%20Nguyen
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Thi%20Nguyen
https://app.avention.com/contact/5abb4e25-7c0e-3c51-a3a5-c933d11e0ef0
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/jose-diaz-61023524
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Jose%20Diaz
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Jose%20Diaz
https://app.avention.com/contact/56e6e1df-b9fb-3e4f-9853-4862f3b64ffb
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/deb-wandell-1b67a745
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Deb%20Wandell
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Deb%20Wandell



https://app.avention.com/contact/adac0171-4b62-3179-addf-ab6b619d2a73
https://app.avention.com/company/6fbdd928-0322-3854-b911-e6a9f7297df9#report/company_summary
https://www.linkedin.com/in/gil-duran-559b9216
https://www.twitter.com/search?mode=users&q=San%20Francisco%20Print%20Media%20Co.%20Gil%20Duran
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=San%20Francisco%20Print%20Media%20Co.%20Gil%20Duran



https://app.avention.com/industry/f8a44832-5d19-35fa-88b9-d57f792fd6b9
https://app.avention.com/industry/2446f762-abc2-3b0e-a4ff-e39560065119
https://app.avention.com/industry/bf0d6d45-f922-3fbd-9226-89ad16529c8a
https://app.avention.com/industry/6867ac49-ace6-30bf-9284-9d3285962143
https://app.avention.com/industry/0a3f6195-2ecb-323a-a456-7df4eea05e17
https://app.avention.com/industry/4cfb13ad-e154-38a2-b44c-858aea283370
https://app.avention.com/industry/149a9f8d-a255-30ed-833a-481b856fea91
https://app.avention.com/industry/e513d363-b609-3268-840f-b4fabd9ec358















https://app.avention.com/company/b74346eb-cf78-3a7c-ae50-d7fd24e210c9
https://app.avention.com/company/b1cfde80-1ed7-367e-a884-1411f058a588
https://app.avention.com/company/3b43f990-fe07-3ed4-aaf4-af3bb98aeff4
https://app.avention.com/company/95e5c983-96b5-39d2-8bb5-bc6ce1691eb8
https://app.avention.com/company/5ddd5f6d-31e5-3388-851f-a75b11ed0ee2



https://app.avention.com/company/c73e1f9f-12b6-37eb-b608-237215638851
https://app.avention.com/company/67113028-5c3a-36e1-af3d-21b1af1c1a7c
https://app.avention.com/company/c69f0082-41fa-368c-8c00-b91b9205e6e0
https://app.avention.com/company/3200696d-26b0-3ca9-8edf-c596de47242f
https://app.avention.com/company/d3e79a47-7b93-3af6-9c93-f80ede765eae



https://app.avention.com/company/dc2c2bde-55c3-3f30-bb90-e90df592e8e1
https://app.avention.com/company/854d3889-9aa6-36c4-9a9f-9cc5f090b3c0
https://app.avention.com/company/5cba9bd7-d167-3f0f-9ea1-7fde7df53737
https://app.avention.com/company/da185c1f-1ee8-3fd0-bc07-e962a41769b4
https://app.avention.com/company/dda39f44-34e1-3de8-a3bb-225cae672f2f



https://app.avention.com/company/99b9c1b6-638a-306f-9636-a16b8ea7a9b8
https://app.avention.com/company/29928c55-c17c-368d-a5ca-6d7dc87650a6
https://app.avention.com/company/e7e76539-41dd-3cce-9072-8f4cd26fed98
https://app.avention.com/company/b95d034e-1f97-308d-bb5f-bf2845aa328f
https://app.avention.com/company/01ca5d9b-9226-370e-bdd6-659fad44a169



https://app.avention.com/company/6a235c10-adc1-3f92-bbb3-6a6d71edadda
https://app.avention.com/company/43cf8256-ddfb-31ba-843f-e36e1d6f5465
https://app.avention.com/company/cd365ee3-fa7e-3774-aec0-18b2b9e97434
https://app.avention.com/company/42686d6a-7af2-3763-af79-b6f6b38cb549
https://app.avention.com/company/13a4ef38-aa28-3e98-a613-b060bd4efeba



https://app.avention.com/company/e194099c-cedb-3878-aecf-c446d1b3523e
https://app.avention.com/company/0465ae81-d422-3444-a545-6a43fb7c1abc
https://app.avention.com/company/2dfffbd3-f8d7-3ee9-a574-0f5f4f675254
https://app.avention.com/company/32f4d51a-3f3c-3875-bc53-1c22a236f215
https://app.avention.com/company/735478e9-8870-3735-b9ce-05127051de22



https://app.avention.com/company/2257a51b-d7d3-391a-8113-bde1800a9d82
https://app.avention.com/company/8191073e-2976-39bc-bd9e-7d744b1245f4
https://app.avention.com/company/bb159c42-c364-3bd8-995d-fb2b71b324f5
https://app.avention.com/company/17fa6903-c93a-3a96-84fe-bf2feee9939a
https://app.avention.com/company/e276b87d-7777-3020-96f4-bfa0f26fba39



https://app.avention.com/company/7acef341-ecac-3858-9666-47772b4b052c
https://app.avention.com/company/51282b33-124b-3246-b0f7-9276ab504dbd
https://app.avention.com/company/c03585fb-b38d-32b9-a452-faac98837b71
https://app.avention.com/company/980b6b82-2907-31c3-8a0b-0bd00065e771
https://app.avention.com/company/887a1e6a-8377-3eda-ade7-ab6e1ea9b46d



https://app.avention.com/company/6f71e51f-4a8d-3e0b-828b-c6d8f59e95af
https://app.avention.com/company/aa0727f1-9d3f-39dd-9f98-032ef591e83f
https://app.avention.com/company/52537d64-b624-31e9-b432-636a40d373b5
https://app.avention.com/company/b000fce2-4d9e-331a-9379-81f879f6b5ad
https://app.avention.com/company/41d2b005-8e03-336d-9cd4-52ae9eb86ff4



https://app.avention.com/company/49f9cc61-7f5a-3c17-ad53-71b63461763b
https://app.avention.com/company/022f4dd4-6034-3459-b672-ee01d833051d
https://app.avention.com/company/94225c02-0977-3152-ae34-5a73f807d1d9
https://app.avention.com/company/c1d6dd46-c622-3d09-bceb-c7b280edace8
https://app.avention.com/company/58bdbc55-0496-35e6-8246-a93b5ad08505















http://www.soundpublishing.com/
https://www.linkedin.com/search/results/all/?keywords=Sound%20Publishing%20Holding,%20Inc.&origin=GLOBAL_SEARCH_HEADER
https://www.linkedin.com/search/results/all/?keywords=Sound%20Publishing%20Holding,%20Inc.&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.
https://app.avention.com/company/5d632794-0ede-3fea-88c4-afdd1985f0ad
https://app.avention.com/company/c9aed0d4-082b-3d72-9001-6a1af8d29504
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_corporate_family
https://app.avention.com/industry/f651ab38-61b6-3a82-8e55-a5aa42019578
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/corporate_overview
https://app.avention.com/industry/f651ab38-61b6-3a82-8e55-a5aa42019578
https://app.avention.com/industry/6bfb8d5a-0a41-3370-8feb-27ecfc0ac8fb
https://app.avention.com/industry/dc0a057f-e154-31d0-9be1-fe3a5acd45a8
https://app.avention.com/industry/8d46e641-59d7-35a0-b2d9-39a45583095e
https://app.avention.com/industry/3c188967-b1d4-3cbb-b030-faa802131999
https://app.avention.com/industry/25bae858-8072-39bd-8ea4-fb2282e74314
https://app.avention.com/industry/08928b39-1359-3d91-aed4-dc787438bf8d
https://app.avention.com/industry/4775f626-91c7-3216-8062-68e13a29fc3d
https://app.avention.com/industry/fcd2c634-3dd9-343e-9578-697cf45149ab



https://app.avention.com/contact/5fa8b2aa-79d8-3329-952f-455131b6e526
https://app.avention.com/contact/f924ca0e-007f-32d6-969b-e967c7b3d71c
https://app.avention.com/contact/da6bb86e-8ec4-3317-8ff9-03baa4e3db77
https://app.avention.com/contact/45045a2c-43f4-3421-917f-e1761e9dd2dd
https://app.avention.com/contact/43f4ad82-8f15-3c57-87ed-67672c46ade6
https://app.avention.com/contact/3cd4dd7b-d7aa-391e-99c7-0bfd9e429b24



https://app.avention.com/contact/5fa8b2aa-79d8-3329-952f-455131b6e526
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/napua-heen-41492192
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Napua%20Heen
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Napua%20Heen
https://app.avention.com/contact/f924ca0e-007f-32d6-969b-e967c7b3d71c
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/jasondormier
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Jason%20Dormier
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Jason%20Dormier
https://app.avention.com/contact/da6bb86e-8ec4-3317-8ff9-03baa4e3db77
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/sianna-foster-88804023a
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Sianna%20Foster
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Sianna%20Foster
https://app.avention.com/contact/45045a2c-43f4-3421-917f-e1761e9dd2dd
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/rayline-sebay-560079a3
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Rayline%20Sebay
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Rayline%20Sebay
https://app.avention.com/contact/43f4ad82-8f15-3c57-87ed-67672c46ade6
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/kira-erickson-8242aa133
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Kira%20Erickson
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Kira%20Erickson
https://app.avention.com/contact/3cd4dd7b-d7aa-391e-99c7-0bfd9e429b24
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/margie-jacinto-4471a92
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Margie%20Jacinto
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Margie%20Jacinto



https://app.avention.com/contact/6a00fa45-4c1c-3178-b584-9f9246e2a6da
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/billy-cf-wan
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Billy%20Wan
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Billy%20Wan
https://app.avention.com/contact/b1e8e355-791c-37f1-8551-e6f3dbf390ef
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/daniel-colton-51591774
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Daniel%20Colton
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Daniel%20Colton
https://app.avention.com/contact/b2417648-dd1f-3e1a-a269-341f281979d7
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/harmony-liebert-15162513a
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Harmony%20Liebert
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Harmony%20Liebert
https://app.avention.com/contact/21c7b89e-6c2a-3803-92ad-ea99970e04b9
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/romi-teranishi-a56b6a59
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Romi%20Teranishi
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Romi%20Teranishi
https://app.avention.com/contact/9b2b2780-a992-3bce-beea-6a106955c52b
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/brenda-jorgens-86a9181a6
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Brenda%20Jorgens
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Brenda%20Jorgens
https://app.avention.com/contact/0203121f-74d6-3d77-bdde-b5bc7fec163e
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/derek-kalani-7829338
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Derek%20Kalani
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Derek%20Kalani



https://app.avention.com/contact/2590c241-36a5-3e22-8dae-f379f5acbaae
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/ana-heinen-020121153
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Ana%20Heinen
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Ana%20Heinen
https://app.avention.com/contact/ad97726a-437c-362c-a304-cd82624e437c
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/lauratheimer
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Laura%20Theimer
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Laura%20Theimer
https://app.avention.com/contact/2be0b707-4dff-3b86-95fd-4819a44b4f6f
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/jeremy-yurow-82521621b
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Jeremy%20Yurow
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Jeremy%20Yurow
https://app.avention.com/contact/49ecd1cc-36f3-37f4-967c-466f57994ccf
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/clayton-franke-6b8991185
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Clayton%20Franke
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Clayton%20Franke
https://app.avention.com/contact/55e425af-c5f9-3ee4-9088-47dcd20fd4ba
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/benjamin-leung-8b302a200
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Benjamin%20Leung
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Benjamin%20Leung
https://app.avention.com/contact/1eafdcb5-b2b9-326a-9b2c-ba8a93b59060
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/benjamin-ray-a18420203
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Benjamin%20Ray
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Benjamin%20Ray



https://app.avention.com/contact/637ed4dc-5be1-3d64-919a-217077ba6cf0
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/in/nancytreder
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Nancy%20Treder
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Nancy%20Treder
https://app.avention.com/contact/b9631242-1af6-3fe5-ad6a-31437995e6e0
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Vivek+Mathur&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Vivek%20Mathur
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Vivek%20Mathur
https://app.avention.com/contact/463e0602-dd6b-30a1-85d7-223e47105b9a
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Perry+Magpoc&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Perry%20Magpoc
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Perry%20Magpoc
https://app.avention.com/contact/2014abcf-efbf-309c-a3a7-3571ddfce4aa
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Kevin+Dayton&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Kevin%20Dayton
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Kevin%20Dayton
https://app.avention.com/contact/89fb1139-2963-3bd9-9966-bfca89783a95
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Mark+Coleman&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Mark%20Coleman
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Mark%20Coleman
https://app.avention.com/contact/5b292ee1-90a0-379b-9b40-32d64bc59088
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Mark+Christiansen&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Mark%20Christiansen
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Mark%20Christiansen



https://app.avention.com/contact/511168e0-eba6-345b-8bb2-8f55973f3808
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a#report/company_summary
https://www.linkedin.com/search/results/all/?keywords=Sarah+Zoellick&origin=GLOBAL_SEARCH_HEADER
https://www.twitter.com/search?mode=users&q=Sound%20Publishing%20Holding%2C%20Inc.%20Sarah%20Zoellick
https://www.facebook.com/search/top/?epa=SEARCH_BOX&q=Sound%20Publishing%20Holding%2C%20Inc.%20Sarah%20Zoellick



https://app.avention.com/company/c9aed0d4-082b-3d72-9001-6a1af8d29504
https://app.avention.com/company/f771e445-4624-368b-bea9-e317ded79421
https://app.avention.com/company/5d632794-0ede-3fea-88c4-afdd1985f0ad
https://app.avention.com/company/086b8a46-4de8-3898-964e-e0e92e46a96a
https://app.avention.com/company/36833c12-4a03-3e1d-a18c-2d98fba9330e
https://app.avention.com/company/a444234b-29d9-309f-9e8b-0689c3825a13
https://app.avention.com/company/17678b11-620e-320e-bbba-5a8de0c20ddf
https://app.avention.com/company/a116f1ce-73d8-3071-b684-6fded9fb38df
https://app.avention.com/company/2ee6aa0d-0bd4-355f-b50a-0076b9f6bac8
https://app.avention.com/company/d55cf020-ce95-3f22-8113-9dff2fb4379b
https://app.avention.com/company/247e9e25-0239-300e-9322-92e9b50f4b62
https://app.avention.com/company/213eb91c-e076-3616-9bdb-f2e871921a86



https://app.avention.com/company/4f167d23-b30f-3832-bdca-55fe4f29d0ba
https://app.avention.com/company/42bbcf7b-0177-3314-a6d6-ac47bbc19ccd
https://app.avention.com/company/412e2f24-8cde-3588-9ee2-9bd96a28c287
https://app.avention.com/company/a6252a69-8225-35b9-99af-68cd0444d137
https://app.avention.com/company/553e1ad3-0868-309d-a426-f02ef13d57d2
https://app.avention.com/company/73c5f9d4-71aa-3ec1-a3f1-17ca52e3aa02
https://app.avention.com/company/296db072-4a04-3182-be07-e87d54c2feb2
https://app.avention.com/company/855f4ca1-1173-368c-823f-d4b4ab6924a6
https://app.avention.com/company/73986f95-b84a-3fc8-ab79-5922b30e4fe1
https://app.avention.com/company/3c9862c3-3473-3c75-a0ac-321fbc4d5b35
https://app.avention.com/company/6220e155-883f-3e97-9e97-9753606a92f7
https://app.avention.com/company/b37a27fd-f993-3991-8cac-e85ca10ab02c
https://app.avention.com/company/68a65808-93d3-3a35-a3eb-e57ea2174ec7



https://app.avention.com/company/fff7b170-958c-34d9-8b68-a5b2844e2853
https://app.avention.com/company/59fb3e87-75a2-3fc9-8b65-e721d8811bca
https://app.avention.com/company/904767f9-e4e4-3071-a445-6c8b453fc3c4
https://app.avention.com/company/63c210a3-b417-3ffb-b343-37544eb09adb
https://app.avention.com/company/6bf338f6-e5b3-36bd-9b54-c07e418d32fc
https://app.avention.com/company/969a462e-455b-3195-b2b8-0052ec482f06
https://app.avention.com/company/9bc22e72-1996-3d72-8f04-d04583125ac6
https://app.avention.com/company/5fbf068e-948a-35eb-8b08-d2da60efaf71
https://app.avention.com/company/4d781559-5915-34eb-a16a-07bb09b1ec83
https://app.avention.com/company/5c273356-c01c-3e7e-8887-95f634c2813a
https://app.avention.com/company/f804b525-95f4-354d-b397-4f03311b297c
https://app.avention.com/company/006c43a3-54bd-31d8-ab8c-2a8761865825
https://app.avention.com/company/f64dddc9-999c-3738-8fcb-d91815ace2c0



https://app.avention.com/company/8740a932-8b79-30a9-b582-004d3a94fac2
https://app.avention.com/company/a6b91c50-0115-396d-8632-b5b44c22fc1c
https://app.avention.com/company/fab6d586-42fd-389c-aac9-2a5edcb54044
https://app.avention.com/company/f48e60e6-7706-3a35-b889-55cf451a1a9a
https://app.avention.com/company/13d99572-a816-3abf-834a-872a5662a2b3
https://app.avention.com/company/a0d4b2d6-e1ee-3be3-baa7-05f30ffa9d4a
https://app.avention.com/company/c5e9112b-a278-370a-af81-382f3c1f2720
https://app.avention.com/company/3103cab7-9f54-3a87-bc2b-4a901e329bbd
https://app.avention.com/company/d9c8b999-f7c7-3a13-a7ea-9dfdf7dfa1d2
https://app.avention.com/company/75b81468-4248-30a7-a67b-1c7e6be681ac
https://app.avention.com/company/ed598862-dccb-38d0-8040-e40a7ca835af
https://app.avention.com/company/ab554342-9ac7-3460-96cd-8e6636e1e416
https://app.avention.com/company/938d2bd5-868a-3005-a76a-4a38d0218a74



https://app.avention.com/company/22733e7f-b8c9-38fc-bcf7-91732836bd56
https://app.avention.com/company/4aae4d0b-ebfc-3e30-9c0e-4dbbeee2750e
https://app.avention.com/company/bb448427-6b8f-3bda-86f0-c900574ff7f3
https://app.avention.com/company/248e115e-1e4b-3b4d-817c-ff9bc68b39ba
https://app.avention.com/company/eb4bf762-1580-3b11-8c6f-ce87e5638714
https://app.avention.com/company/2c40ac02-3628-399e-bf31-7d6e61835398
https://app.avention.com/company/8c149784-86ac-33cc-bea2-98ffff72bb3d
https://app.avention.com/company/85cd8905-af41-313e-a4ba-d2b6188592c4
https://app.avention.com/company/4b861246-a5f6-3edb-b204-2211ba43bd57
https://app.avention.com/company/d6f431d5-4256-3696-b8e4-a905477cdd84
https://app.avention.com/company/5c838f4e-acbc-3fba-ab90-d0fdfb24606d
https://app.avention.com/company/3341f6b9-dd9c-3a3f-becf-a9a40797418d
https://app.avention.com/company/27c2a05f-4728-3acf-afe4-55e4d491d280



https://app.avention.com/company/f06ba34d-a3ce-36c7-996a-bf4fe1702fa8
https://app.avention.com/company/62438dc1-f7ab-3e6f-97a0-5f572b933039
https://app.avention.com/company/b815bc33-97b4-3865-9e50-0856c7a7fe8e
https://app.avention.com/company/72b5df51-c3d0-343d-a4e9-8480393d337f
https://app.avention.com/company/2510bfe8-0b64-3469-8e4d-82d7b65a1380
https://app.avention.com/company/2502e743-6905-39f6-a0d8-4107ec5a57e4
https://app.avention.com/company/b6d37ed0-1937-30b5-8fb1-cf3c53e28553
https://app.avention.com/company/3525201e-6aba-3469-84a3-edc4c555d01f
https://app.avention.com/company/f6805a27-2fa4-3b52-9039-0813d41f2b22
https://app.avention.com/company/306bf553-e545-3248-b10c-0ec37622e0f0



https://app.avention.com/industry/6bfb8d5a-0a41-3370-8feb-27ecfc0ac8fb
https://app.avention.com/industry/8d46e641-59d7-35a0-b2d9-39a45583095e
https://app.avention.com/industry/3c188967-b1d4-3cbb-b030-faa802131999
https://app.avention.com/industry/25bae858-8072-39bd-8ea4-fb2282e74314
https://app.avention.com/industry/08928b39-1359-3d91-aed4-dc787438bf8d
https://app.avention.com/industry/4775f626-91c7-3216-8062-68e13a29fc3d
https://app.avention.com/industry/dc0a057f-e154-31d0-9be1-fe3a5acd45a8
https://app.avention.com/industry/fcd2c634-3dd9-343e-9578-697cf45149ab















https://app.avention.com/company/ccc79e0a-cf7a-3601-9bf4-3a5bd8ed4b4e
https://app.avention.com/company/97014b2d-c75d-3773-ba5d-4a1e97e2cc1b
https://app.avention.com/company/c6b575f6-857f-3795-801f-676e43fa6a62
https://app.avention.com/company/94e7e0bc-f8ef-3097-bd22-55685e75df48
https://app.avention.com/company/feecf67e-0f97-35d6-8c87-3cdd86eda0a2



https://app.avention.com/company/4efb6ccd-9fec-3034-88db-029ed8ad5627
https://app.avention.com/company/1dd5d6fd-dc55-3491-b08a-1d4b0b598580
https://app.avention.com/company/71a031c0-46b4-3043-b3bd-ff51ed4523e0
https://app.avention.com/company/269928c7-db50-3a7f-8666-2e0788835fa6
https://app.avention.com/company/340b3616-f9eb-3697-ad6f-de873e2a4150



https://app.avention.com/company/25ea3015-b8ff-31eb-8a8f-2413659433c1
https://app.avention.com/company/c8ae47a7-03c7-3785-87bf-d55ed9fac149
https://app.avention.com/company/c6c6ecef-835e-35e9-b3a4-2739bd50710d
https://app.avention.com/company/6f261c13-5ac9-3fae-b258-097a98660189
https://app.avention.com/company/0ac6289d-59c9-3090-b129-17f0a3eef7e5



https://app.avention.com/company/cd90c9d1-bf6f-37b6-8a7d-f31b824d5d2f
https://app.avention.com/company/e15aeb81-1607-354f-95a1-ad388da13d62
https://app.avention.com/company/6724c158-e81d-3175-9065-66ab4a490f6a
https://app.avention.com/company/992cfd1c-6aa4-31a5-98f6-bfac84621400
https://app.avention.com/company/fc1bb759-c8ac-37aa-8922-fca8fdd0671e



https://app.avention.com/company/e3ba706e-8d34-3990-bb79-b39146026087
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@ ksv advisory inc.

1.0 Introduction

1. KSV Restructuring Inc. (“‘KSV”) understands that Black Press Ltd. (“BP Holdco”), 311773
B.C. Ltd. (“311 BC”), and those other petitioner companies listed in Appendix “A”
(collectively, the “Petitioners”, and together with the Non-Petitioner Stay Parties (as defined
below), the “Companies”) intend to make an application to the Supreme Court of British
Columbia (the “Court”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA”), for an initial order (the “Initial Order”) granting the
Petitioners protection under the CCAA and appointing KSV as monitor in these proceedings
(in such capacity, the “Monitor”).

2. Pursuant to the terms of the proposed Initial Order, the Petitioners are seeking, among other
things, a stay of proceedings pending a further application to be heard on January 25, 2024
(the “Comeback Hearing”), should the Initial Order be granted.

3. KSV also understands that the Petitioners intend to seek to have the stay of proceedings
and other provisions of the proposed Initial Order extended to the following foreign affiliates
of the Petitioners in order to maintain stability and business operations through this
restructuring process: Black Press (Barbados) Ltd. (“BP Barbados”), Whidbey Press
(Barbados) Inc., Black Press Delaware LLC, and Black Press Group Oregon LLC

(collectively, the “Non-Petitioner Stay Parties”).

4.  The principal purpose of these CCAA proceedings is to create a stabilized environment to

enable the Companies to:

a) continue to operate in the ordinary course with the breathing space afforded by filing

for protection under the CCAA;

b) secure required debtor-in-possession (“DIP”) financing from Canso Investment
Counsel Ltd. (“Canso”, and in such capacity as portfolio manager for and on behalf
of Canso Strategic Credit Fund, the “DIP Lender”), an entity related to the
Noteholders (as defined below), to fund the Petitioners’ ongoing business and the
restructuring proceedings pursuant to a $5.5 million DIP loan facility (the “DIP

Facility”); and
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1.1

c) undertake a court-supervised sale and investment solicitation process (the “SISP”) for
the Companies’ assets and business with the view of identifying and completing a
sale transaction. In this regard, the Petitioners have entered a stalking horse
transaction term sheet (the “Staking Horse Term Sheet”) with the Noteholders and
Carpenter Newsmedia, LLC (“Carpenter”, together with the Noteholders, the
“Stalking Horse Purchaser”) that, subject to Court approval and finalizing the
Stalking Horse Transaction Agreement (as defined below), would be used as a
stalking horse in the SISP.

No relief is being sought at the initial application in respect of the SISP or the Stalking Horse

Transaction Agreement.

The Affidavit of Christopher Hargreaves,* Director of Corporate Finance of Black Press
Group Ltd. (“BP Canada”), sworn January 12, 2024 in support of the CCAA application (the
“Hargreaves Affidavit”), provides, inter alia, background information concerning the
Companies, their respective businesses, and the reasons for the commencement of these

proceedings.

If the Court grants the relief set out in the proposed Initial Order, the Court materials filed in
these proceedings will be made available by KSV on its case website at

www.ksvadvisory.com/experience/case/black-press.

KSV is filing this report (the “Pre-Filing Report”) as the proposed Monitor. If the Initial
Order is granted by the Court, the Monitor will file a report in respect of the relief to be sought
by the Petitioners at the Comeback Hearing as well as any matters that arise after the date
of this Pre-Filing Report.

Purposes of this Pre-Filing Report

The purpose of this Pre-Filing Report is to provide the Court with further information related
to certain of the relief sought by the Petitioners in the proposed Initial Order. This Pre-Filing

Report discusses:
a) KSV’s qualifications to act as Monitor;

b)  background information with respect to the Companies;

1 Capitalized terms not otherwise defined in this Pre-Filing Report have the meanings ascribed to them in the
Hargreaves Affidavit.
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c) the Petitioners’ cash flow projection for the period of January 8, 2024 to March 17,
2024 (the “Cash Flow Forecast”);

d) theterms of the DIP Facility to be made available to the Petitioners by the DIP Lender,
pursuant to a DIP financing term sheet (the “DIP Term Sheet”);

e) the rationale for the following charges to be included in the proposed Initial Order:

I. a charge in the amount of $750,000 (the “Administration Charge”) on the
Petitioners’ current and future property, assets and undertaking (collectively, the
“Property”) to secure the fees and disbursements of the Monitor, its legal

counsel, and the Petitioners’ Canadian and US legal counsel,

. a charge on the Property in the amount of $10,674,000 in favour of the directors
and officers of the Companies (i.e., the Petitioners and Non-Petitioner Stay

Parties) (the “Directors’ Charge”); and

iil. a charge up to the maximum amount of the Initial Advance (as defined below)
of $500,000, plus accrued and unpaid interest, fees and expenses thereon, on
the Property in favour of the DIP Lender to secure advances to the Petitioners
made under the DIP Facility prior to the Comeback Motion (the “DIP Lender’s
Charge”, and together with the Administration Charge and the Directors’
Charge, the “Charges”);

f) the proposed priority in the Initial Order of the Charges;

g) a provision in the Initial Order permitting the Petitioners to pay amounts owing for
goods and services supplied to the Petitioners prior to the date of the Initial Order if,
in the opinion of the Petitioners, the supplier is critical to the Business and ongoing
operations of the Petitioners, consistent with existing policies and procedures, subject
to the terms of the DIP Term Sheet and with the consent of the Monitor; and

h) the proposed Monitor's recommendations regarding the relief sought by the

Petitioners in their application materials.

1.2 Scope and Terms of Reference

1.  Inpreparing this Pre-Filing Report, KSV has relied upon the Petitioners’ unaudited financial
information, books and records, information available in the public domain and discussions

with the Petitioners’ management and legal counsel.
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2. KSV has not audited or otherwise attempted to verify the accuracy or completeness of the
financial information relied on to prepare this Pre-Filing Report in a manner that complies
with Canadian Auditing Standards (“CAS”) pursuant to the Chartered Professional
Accountants of Canada Handbook and, accordingly, KSV expresses no opinion or other
form of assurance contemplated under the CAS in respect of such information. Any party

wishing to place reliance on the financial information should perform its own diligence.

3. An examination of the Cash Flow Forecast as outlined in the Chartered Professional
Accountants of Canada Handbook has not been performed. Future oriented financial
information relied upon in this Pre-Filing Report is based upon the Petitioners’ assumptions
regarding future events; actual results achieved may vary from this information and these
variations may be material. KSV expresses no opinion or other form of assurance on

whether the Cash Flow Forecast will be achieved.

1.3 Currency

1. Unless otherwise noted, all currency references in this Pre-Filing Report are in Canadian
dollars.

1.4 KSV’s Qualifications to Act as Monitor

1. KSV is a licensed trustee within the meaning of subsection 2(1) of the Bankruptcy and
Insolvency Act (Canada) (the “BIA”). KSV is not subject to any of the restrictions to act as
monitor set out in Section 11.7(2) of the CCAA.

2. KSV has consented to act as monitor in these proceedings should the Initial Order be

granted. A copy of KSV’s consent to act as Monitor is attached hereto as Appendix “B”.

3.  KSV has significant experience acting as CCAA monitor and other court-officer capacities

in formal insolvency proceedings, including proceedings before this Court.

4.  On December 1, 2023, KSV Advisory Inc. (an affiliate to KSV) was engaged by the
Petitioners to assist them with preparation for this filing. During that time, KSV has
developed an understanding of the Petitioners’ business which will assist KSV to fulfil its

duties as Monitor.
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2.0 Background

2.1

Headquartered in Surrey, British Columbia, the Petitioners’ primary business is print
newspapers and magazines, digital news, marketing and advertising services, commercial
printing, and parcel delivery operating in Canada in British Columbia, Alberta, Yukon,
Nunavut, and Northwest Territories, and in the US in Washington, Alaska and Hawaii

(collectively, the “BP Business”).

The Hargreaves Affidavit sets out detailed information with respect to the Petitioners’
business and operations and support for the relief sought pursuant to the Initial Order. The
information contained in the Pre-Filing Report is not intended to be a detailed summary of
all matters relating to the business of the Petitioners. KSV recommends that readers review

the application materials filed by the Petitioners in respect of these CCAA proceedings.

Corporate Structure

The Petitioners’ organizational chart is provided below:

Legend:
Peitioners Black Press Ltd. 0.3003% 311773 B.C. Ltd.
Non-Petitioner
Stay Parties 100%
No Relief Being .
Sought ‘ 100%
Black Press Black Press Sound Publishing
Group Ltd. (Barbados) Ltd. Properties, Inc.
99% |100%
0922015 B.C. 100% Whidbey Press
Ltd. (Barbados) Inc.
Central Web 100% | 1%
Offset Ltd. Sound Publishing
Black Press Holding, Inc. 91.2278%
100%
Group Oregon
LLC 100%
F'? rgf.w g?d 32% | |
t’ I'St ':;g Sound Black Press Oahu
imfte Publishing, Inc. Delaware LLC Publications, Inc.
100%
| | 100%
The Beacon Journal WWA (BPH) San Francisco
Publishing Company Publications, Inc. Print Media Co.
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311 BC and BP Holdco are the parent entities in the corporate structure. The shareholders
of BC Holdco and 311 BC are:

a) Black Press Holdings Ltd. (the Black family holding company) — 80.65%;

b)  Metroland Media Group Ltd.? (“Metroland”) — 19.35%.

2.1.1 311773 B.C. Ltd. (311 BC)

1.

311 BC is a real estate holding company that owns 12 commercial properties in Canada

and its operations consist of leasing the 12 properties to other entities in the Companies.

In addition, 311 BC owns 100% of the shares in Sound Publishing Properties, Inc. (“SPP”).
SPP is a real estate holding company that owns one commercial property located in the
US, which is leased to a third-party tenant. SPP has no other operations.

2.1.2 Black Press Ltd. (BP Holdco)

1.

2.2

BP Holdco is a holding company with its only operations being to employ Mr. David Black,

the principal of the Companies, and his assistant.

BP Holdco’s main assets are its 100% ownership interests in Black Press Group Ltd. (i.e.,
BP Canada) and BP Barbados, a holding company that holds 100% of the outstanding

shares of another holding company, Whidby Press.

Through its interest in BP Canada, BP Holdco directly and indirectly wholly owns the
Companies’ operating business in Canada and the United States (other than Hawaii),
through Sound Publishing, Inc. (“BP Sound”). BP Holdco also indirectly owns 91.2278%
of the shares (and directly owns 0.3003% of the shares) in the Companies’ operating entity

in Hawaii, Oahu Publications, Inc. (“BP Hawaii”).

The BP Business

The Companies primarily publish, sell and distribute news and supplies marketing and
advertising services to retailers within the communities in which they operate. More

specifically, the BP Business consists of:

a) sale and distribution of print local newspapers (21% of BP Business revenue);

2 Metroland (operating as “Metroland, Printing, Publishing and Distributing Ltd.”) is Torstar Corporation’s community
news operation and currently subject to a proceeding in respect of its notice of intention to file a proposal under the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended.
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2.3

24

b) sale of marketing and advertising services (57% of BP Business revenue);
c) sale of excess press capacity (18% of BP Business revenue); and
d) printed newspaper and parcel delivery services (3% of BP Business revenue).

As previously discussed, the BP Business provides the above-noted services through the

Companies’ three operating business units (collectively, the “Operating Units”):

a) BP Canada — BP Canada has 94 newspapers and websites, four magazines
(throughout in British Columbia, Alberta, Yukon, Northwest Territories and Nunavut)

and nine press centres.

b) BP Sound — BP Sound is the Company’s operating unit for the US market, excluding
Hawaii. BP Sound has 30 newspapers in Washington, three newspapers in Alaska,

and one press centre.

c¢) BP Hawaii — BP Hawaii is the Company’s operating unit for the Hawaiian market and

is Hawaii’s largest media company.

Employees

As at the end of December 2023, the Companies employed approximately 1,220 employees

(1,000 full-time and 220 part-time) and 755 contractors, summarized as follows:

Business Locations Employees Contractors

Unit

BP Canada | British Columbia, Alberta, Yukon, 717 523
Nunavut, and Northwest Territories

BP Sound Washington and Alaska 234 100

BP Hawaii Hawaii 272 132

As of December 20, 2023, the Companies had approximately 190 unionized employees,

details of which are included in the Hargreaves Affidavit.

Pension Obligations

The Companies’ only registered pension plan is BP Canada’s defined contribution pension
plan (BC Financial Services Authority Plan Number P085565) (the “DC Plan”). Monthly

combined employee and employer contributions are approximately $150,000.
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3.0

3.1

In addition to the DC Plan, the Companies have various post-plan termination obligations,
all of which are detailed in the Hargreaves Affidavit. Most notably, in connection with the
purchase of Beacon by BP Sound, Beacon assumed sponsorship of the benefit obligations
pursuant to The Employees’ Retirement Plan of the Beacon Journal Publishing Company
(the “Akron Plan”). As a result of the termination of the Akron Plan in February 2020, the
Pension Benefit Guaranty Corporation (“PBGC”) is administering the Akron Plan and has
custody of the assets related to the same. PBGC claims that the liabilities associated with
the Akron Plan total approximately US $44.85 million.

Secured Obligations

Secured Notes

Prior to December 21, 2023, the Operating Units were parties to and borrowers under a
credit agreement entered into with the lenders party thereto, and CIBC as agent for the
lenders dated March 29, 2019 (as amended, the “Revolving Loan Credit Agreement”).
Under the Revolving Loan Credit Agreement, the Operating Units had access to a revolving
facility with a maximum principal amount of $20,000,000 (subject to limitations pursuant to

a borrowing base calculation) (the “Revolving Facility”).

In addition to the Revolving Facility, BP Canada, as issuer, BP Holdco, as the parent of BP
Canada, and Computershare Trust Company of Canada (the “Notes Trustee”) entered into
a trust indenture dated March 29, 2019 for the issuance of secured first lien promissory
notes. The obligations owing by BP Canada under the notes (collectively the “Secured
Notes”) from time to time were guaranteed by the other Petitioners and the Non-Petitioner
Stay Parties. The Companies granted to the Notes Trustee a security interest in
substantially all of their respective present and future personal property and assets as
security for the obligations under the Secured Notes. In addition, certain of the Petitioners
granted real property charges to the Notes Trustee.

On December 21, 2023, Canso, in its capacity as portfolio manager for and on behalf of
certain accounts, purchased additional Secured Notes in the principal amount of
$15 million. The proceeds generated from the additional Secured Notes were used to,
among other things, repay the Revolving Facility and satisfy the obligations under the

Revolving Loan Credit Agreement.
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3.2

4.0

Notwithstanding the payout of the obligations owing under the Revolving Loan Credit
Agreement, CIBC agreed to continue to provide certain cash management services to the
Companies provided that BP Canada pledge $500,000 (the “CIBC Cash Collateral”) by
way of cash collateral as security. BP Canada has pledged the CIBC Cash Collateral to
CIBC and delivered a cash collateral security agreement to CIBC.

As at the date of this Pre-Filing Report, the total aggregate indebtedness outstanding under
the Secured Notes is approximately $61.54 million.

Mortgages

As noted above, the Companies, through 092 BC, BP Sound, 311 BC and SPP, own a
portfolio of real property most of which is used within the Companies’ operations. As of
November 2023, the aggregate amount outstanding under the mortgages registered on title
was $13.9 million.

Cash Flow Forecast

The Petitioners have prepared a Cash Flow Forecast for the period January 8, 2024 to
March 17, 2024. The Cash Flow Forecast and the Petitioners’ statutory report thereon
pursuant to Section 10(2)(b) of the CCAA are attached hereto as Appendix “C”.

The Cash Flow Forecast indicates that the Petitioners require funding prior to the Comeback
Motion, as reflected in the table below.

(unaudited; CAD; $000s) Jan 8 — Jan 28
Receipts 14,947
Disbursements
Payroll (7,463)
Distributors (2,098)
Newsprint, press supplies, ink, printing (2,312)
Other (4,563)
Professional fees (1,229)
(17,665)
Net Cash Flow (2,718)
Opening Cash Balance 2,279
Net Cash Flow (2,718)
Shortfall prior to the Comeback Motion (439)

ksv advisory inc. Page 9 of 19



5.0

In order to provide the Petitioners with the liquidity required to fund their operations, the
Petitioners are seeking the approval of the DIP Term Sheet, provided that until the
Comeback Hearing, the Petitioners are only requesting that they be permitted to draw up to
$500,000 to fund the expenditures noted in the table above (the “Initial Advance”). The
amounts contemplated to be funded under the DIP Term Sheet are to be secured by the
DIP Lender’'s Charge.

The amount required to be drawn in the first ten days represents approximately 9% of the
total DIP Facility. KSV has reviewed the Cash Flow Forecast in detail with management
and believes that only critical items are being funded until the Comeback Hearing. The

critical payments include:

a) Payroll ($7.46 million): represents employee payroll, vacation pay and benefits for the

Petitioners;

b)  Distributors ($2.10 million): represents amounts payable to the various entities that

distribute the Petitioners’ publications;

c) Newsprint, press supplies, ink, printing ($2.31 million): represents the various input

costs associated with producing the Petitioners’ publications;

d) Other ($4.56 million): represents other critical expenses, including technology,

marketing, rent, sales taxes, insurance, and administration expenses; and

e) Professional fees ($1.23 million): US and Canadian professional fees paid for certain

services completed in preparation of pre-filing materials.

Based on KSV’s review of the Cash Flow Forecast, the cash flow assumptions appear
reasonable. KSV’s statutory report on the Cash Flow Forecast is attached as Appendix
“D!!.

DIP Facility

The Petitioners are seeking approval of the DIP Facility to fund their business and
operations during this CCAA proceeding. A copy of the term sheet for the DIP Facility was
provided as Exhibit “M” to the Hargreaves Affidavit. The key terms of the DIP Term Sheet®

are summarized below:

3 All capitalized terms not defined herein have the meanings ascribed to them in the DIP Term Sheet.
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a) Borrowers: the Petitioners;
b) DIP Lender: Canso;

c) Facility size: up to a maximum of $5.5 million, of which up to $500,000 is projected
to be required prior to the Comeback Hearing;

d) Term: for a term ending the earlier of: (i) the occurrence of any event of default under
the DIP Term Sheet that has not been cured or waived in writing by the DIP Lender;
(i) the closing of one or more sale transactions for all or substantially all of the assets
or shares in the Borrowers in connection with the SISP or otherwise; (iii) the
implementation of a plan of compromise or arrangement by the Borrowers pursuant
to the CCAA; (iv) conversion of the CCAA proceedings into a proceeding under the
BIA without the prior written consent of the DIP Lender; and (v) March 15, 2024;

e) Interest: 10% per annum, capitalized monthly in arrears;
f) Default rate: the interest rate plus 2% per annum; and

g) FEees: none other than payment by the Borrowers of the legal fees and expenses of
the DIP Lender;

h)  Security: the DIP Facility shall be secured by the DIP Lender’s Charge; and
i) Conditions: the material conditions precedent to the Initial Advance include:

i. the issuance of the Initial Order, which shall specifically authorize and approve
the DIP Facility and the DIP Lender’s Charge, in an amount corresponding to

the Initial Advance;

. the filing of materials with the US Court for an order granting provisional relief
to the Borrowers including, among other things, recognizing the CCAA
proceedings and the Initial Order, imposing a stay of enforcement actions
against the Borrowers’ assets and proceedings against the Borrowers, and

approving the DIP Facility and the DIP Lender’s Charge;
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except to the extent not permitted by the CCAA, the DIP Lender’s Charge shall
have priority over all existing liens, claims, trusts and charges, except for the
permitted priority liens which include the: (i) Administration Charge; (ii)
Directors’ Charge; (iii) KERP Charge; (iv) CIBC Priority Interest solely in respect
of the Deposit; and (v) secured Encumbrances (the beneficiaries of which were
not served with notice of the application for the Initial Order);

all representations and warranties contained in the DIP Term Sheet are true and

correct as of the date of the Initial Advance; and

the proceeds of the Initial Advance requested will be applied solely in

accordance with the Cash Flow Forecast.

In addition to the conditions above, the following material conditions are not required

for the Initial Advance but are required to be satisfied for any additional advance under
the DIP Facility (each, an “Additional Advance”):

Vi.

Vii.

viii.

the issuance of (i) the Amended and Restated Initial Order (the “ARIO”)
approving the increase to the DIP Facility and the DIP Lender’'s Charge and (ii)
the order approving the SISP (the “Sale Process Order”);

the US Court shall have issued an Order Granting Additional Provisional Relief,
the effect of which shall be to, among other things: (i) recognize the ARIO and
approve the DIP Facility and the DIP Charge in accordance with the terms of
the ARIO; and (ii) recognize the Sale Process Order;

the DIP Lender’s Charge shall have priority over all existing liens, claims, trusts
and charges, except for the permitted priority liens which include the (i)
Administration Charge; (ii) Directors’ Charge; (iii) KERP Charge; and (iv) CIBC
Priority Interest solely in respect of the Deposit;

all representations and warranties contained in the DIP Term Sheet are true and

correct as of the date of any Additional Advance; and

the proceeds of the Initial Advance requested have been applied solely in

accordance with the Cash Flow Forecast.
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KSV considered the following factors when reviewing the reasonableness of the DIP

Facility, as well as those set out in Section 11.2 of the CCAA:
a) KSV believes that the terms of the DIP Facility are reasonable in the circumstances;

b) the Companies have a critical and immediate need for interim financing. Without
access to the DIP Facility, the Companies will be unable to maintain their operations
or commence a restructuring process. The DIP Facility and the DIP Lender’s Charge
will allow the Companies to fund their critical payables, including payroll;

c) KSV believes that approval of the DIP Facility is in the best interests of the Companies’
stakeholders and will advance the Companies’ restructuring process. KSV does not
believe that creditors of the Petitioners will be prejudiced as a result of the approval
of the DIP Facility — to the contrary, they will benefit from it as it will allow the
Petitioners to conduct a SISP, which will enhance value by identifying the highest and

best transaction for the Companies’ stakeholders;

d) on the application for the Initial Order, the Petitioners are seeking approval to borrow,
and secure only the amounts funded under the Initial Advance, which are those
amounts required to sustain the business and make critical payments until the

Comeback Hearing; and

e) KSV compared the terms of the DIP Facility to other DIP facilities approved by
Canadian courts in CCAA proceedings commenced in 2022 and 2023. The
comparison is attached as Appendix “E”. Based on KSV’s review and analysis, the
cost of the proposed DIP Facility is within the range of or lower than similar facilities
of this size approved by the Court and other Canadian courts in CCAA and other
restructuring proceedings. KSV notes, in particular, that interest rates on DIP facilities

have increased due to the increase in the Bank of Canada’s policy rate.

6.0 Court Ordered Charges

6.1

Administration Charge

The Petitioners are seeking an Administration Charge until the Comeback Hearing in an
amount not to exceed $750,000 to secure the fees and expenses of the Monitor, its counsel,
and the Petitioners’ Canadian and US counsel. Significant fees and costs have been
incurred by these firms to-date in preparing for these proceedings and fees will continue to

be incurred prior to the Comeback Hearing.
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6.2

The Administration Charge is a customary provision in an initial order in a CCAA
proceeding; it is required to provide security to the professionals engaged to assist a debtor
company and to protect them if the debtor is unable to pay professional fees and costs
during the CCAA process.

The Petitioners have worked with their legal counsel and KSV to estimate the proposed
amount of the Administration Charge.

KSV believes that the Administration Charge in the amount of $750,000 until the Comeback
Hearing is reasonable and appropriate in the circumstances given the complexities of the
Petitioners’ proceedings and liquidity position. Accordingly, the professionals require the
benefit of the Administration Charge to protect them for their pre-filing fees related to
preparing for these proceedings, as well as for their fees and costs that will be incurred
during these proceedings. Without such protection, the professionals are unlikely to be

prepared to continue to provide services in these proceedings.

At the Comeback Hearing, KSV understands that the Petitioners intend to apply for an

increase in the maximum amount of the Administration Charge to $1,500,000.
The DIP Lender has been consulted on the proposed Administration Charge.

Directors’ Charge

The Petitioners are seeking a Directors’ Charge in an amount not to exceed $10,674,000.
The amount of the Directors’ Charge was estimated by the Companies in consultation with
KSV, taking into consideration the potential exposure of the directors and officers for
Canadian/US sales taxes, pension obligations, vacation pay, employee wages and source

deductions until the Comeback Hearing.

The Companies are customarily and presently, in a payable position on sales taxes. KSV
understands that the Petitioners are current on their normal course payroll obligations
(including employee withholding taxes). Accordingly, the amount of the Directors’ Charge

represents the sum of:

a) the maximum amount of unpaid sales taxes owing by the Companies at any given
time ($1.62 million);

b)  one payroll cycle (inclusive of source deductions) ($3.71 million);
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6.3

c) the estimated amount of the Companies’ vacation pay owing to employees ($5.30

million); and
d)  monthly pension obligations ($48,511).

The Cash Flow Forecast contemplates that pension obligations, payroll taxes, and sales
taxes will continue to be paid in the ordinary course. The proposed Directors’ Charge
provides protection for the Companies’ directors and officers should the Companies fail to
pay certain obligations which may give rise to liability for directors and officers.

KSV believes the Directors’ Charge is reasonable given that, as outlined in the Hargreaves
Affidavit, the directors and officers do not have the benefit of any insurance policies in
respect of their potential liability. The directors and officers are not prepared to be
personally liable for the Petitioners’ obligations, and accordingly, without the benefit of the
Directors’ Charge, the continued cooperation of the directors and officers would be at risk,
which would impair the Petitioners’ ability to operate as a going-concern during these

proceedings.

KSV understands that at the Comeback Hearing, the Petitioners intend to apply for an
increase of the Directors’ Charge to $13,806,000, representing their maximum total

exposure at any point in time.
The DIP Lender has been consulted on the proposed Directors’ Charge.

DIP Lender’s Charge

The Petitioners are seeking a charge in favour of the DIP Lender to secure advances under
the DIP Facility. The size of the DIP Lender’'s Charge will be limited to the amount of the
Initial Advance, plus accrued and unpaid interest, fees and expenses thereon, until the

Comeback Hearing.

The Petitioners will seek access to the full availability under the DIP Facility as part of the
ARIO.

KSV is of the view that the DIP Lender’s Charge is required as: (i) the Petitioners are in
immediate need of liquidity, including to fund payroll; (ii) the terms of the DIP Facility are
reasonable for the reasons set out in this Pre-Filing Report; and (iii) the DIP Lender is not

prepared to provide further financing without the benefit of the DIP Lender's Charge.
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6.4

4.

7.0

Priority of Charges

The Petitioners propose that the Charges have the following priority (with amounts to the

date of the Comeback Hearing in brackets):
a) first, the Administration Charge ($750,000);
b) second, the Directors’ Charge ($10,674,000); and

c) third, the DIP Lender Charge (to the maximum amount of the obligations outstanding

under the DIP Facility at the relevant time).

The Monitor is of the view that the priority of the Charges is appropriate and in the interest

of facilitating these proceedings.
Proposed Payment of Critical Vendor Obligations

On its application for the Initial Order, the Petitioners are seeking a provision permitting
them to make payments to certain critical vendors integral to the operation of the business

in respect of obligations arising prior to the commencement of its CCAA proceedings.

The Petitioners seek authorization to pay these obligations subject to the terms of the DIP

Term Sheet and the written consent of the Monitor.

The proposed Monitor is familiar with provisions of orders under the CCAA permitting the
debtor company to pay specific pre-filing obligations, where appropriate. In KSV’s view,
such payments should be a limited exception to the general rule prohibiting payment of pre-
filing obligations. However, it is also recognized that in certain exceptional circumstances,
such payments to certain post-filing suppliers are required or appropriate to preserve the
value of a debtor’s business for the benefit of stakeholders. KSV understands that certain
of the Companies’ vendors are single source and the Companies do not have contracts with

these vendors to ensure continued supply during the CCAA proceedings.

KSV is supportive of the Petitioners’ request for the inclusion of a provision authorizing it to
pay certain pre-filing obligations owing to critical vendors, including of the Non-Petitioner
Stay Parties. KSV will review each proposed payment in accordance with the foregoing
criteria prior to providing (or not providing) the Monitor’s required consent, with a view to
ensuring that payments to suppliers/contractors in respect of pre-fiing obligations are

limited to those reasonably necessary in the circumstances.
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8.0 Comeback Hearing

1. KSV understands that at the Comeback Hearing, the Petitioners intend to seek, among

other things, the following relief:

a) an ARIO, among other things:

extending the stay of proceedings to March 15, 2024;

approving and authorizing BP Holdco and 311 BC to enter into a support
agreement among the Noteholders, CNL, BP Holdco, and 311 BC pursuant to
which, the Noteholders and CNL have agreed to support these CCAA
proceedings and the cases under chapter 15 of title 11 of the Bankruptcy Code
seeking an order to recognize and enforce the CCAA orders in the US and
protect against any potential adverse action taken by US-based parties,
including the requested ARIO, the Stalking Horse Transaction Agreement and
the SISP Approval Order (both as defined below);

increasing the maximum principal amount that the Companies can borrow under
the DIP Facility to $5.5 million;

increasing the maximum amount of certain Charges; and

approving a key employee retention program (the “KERP”) and the granting of
a charge on the Property for the benefit of the key employees referred to in the
KERP up to a maximum amount of $61,500 and US $70,000 (the “KERP
Charge”); and

b) the Sale Process Order, among other things:

authorizing and directing BP Holdco and 311 BC to negotiate and finalize a
definitive stalking horse transaction agreement (such definitive agreement
being the “Stalking Horse Transaction Agreement”) with the Stalking Horse

Purchaser on the terms set forth in the Stalking Horse Term Sheet;

approving the Bid Protections set forth in the Stalking Horse Term Sheet and
authorizing BP Holdco and 311 BC to pay the amounts in respect of the same
to the Stalking Horse Purchaser (or as it may direct) in the circumstances and

manner described in the Stalking Horse Term Sheet;
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iii. granting a Court-ordered charge over the Property in favour of the Stalking
Horse Purchaser as security for payment of the Bid Protections, with the priority
set out therein; and

iv. approving the SISP in which the Stalking Horse Transaction Agreement will be
used as the stalking horse bid and authorizing the Petitioners to implement the
SISP pursuant to its terms.

2. If appointed as Monitor, KSV intends to provide comments on the relief to be sought at the

Comeback Hearing in a further report.
9.0 Conclusion and Recommendation

1. Based on the foregoing, KSV respectfully recommends that this Court grant an initial order
under the CCAA on the terms of the draft Initial Order set out in the Petitioners’ application

materials.

All of which is respectfully submitted,

KSy/ %WW e,

KSV RESTRUCTURING INC.,

in its capacity as proposed monitor of

Black Press Group Ltd, 311773 B.C. Ltd, and those entities listed in Appendix “A”,
and not in its personal capacity
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57, AS
AMENDED

AND

IN THE MATTER OF BLACK PRESS LTD., 311773 B.C. LTD.,
AND THOSE ENTITIES LISTED IN SCHEDULE “A”

PETITIONERS

ORDERMADE AFTER APPLICATION
(INITIAL ORDER)

BEFORE THE HONOURABLE

JUSTICE STEPHENS ) January 15, 2024

THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British Columbia, on
the 15" day of January, 2024 (the “Order Date”); AND ON HEARING Vicki Tickle and Jared
Enns, counsel for the Petitioners and the non-petitioner affiliates of the Petitioners listed in
Schedule “B” hereto (the “Non-Petitioner Stay Parties” and collectively with the Petitioners, the
“Black Press Entities”), and those other counsel listed on Schedule “C” hereto; AND UPON
READING the material filed, including the First Affidavit of Christopher Hargreaves made
January [12], 2024 (the “First Hargreaves Affidavit”), the consent of KSV Restructuring Inc. to
act as the Monitor, the Pre-Filing Report of KSV Restructuring Inc. dated January [®], 2024;
AND UPON BEING ADVISED that the secured creditors who are likely to be affected by the
charges created herein were given notice; AND pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985 c. C-36 as amended (the “CCAA"), the British Columbia

Supreme Court Civil Rules and the inherent jurisdiction of this Honourable Court;



THIS COURT ORDERS AND DECLARES THAT:

SERVICE

1. The time for service of this Notice of Application and supporting materials is hereby

abridged such that the Notice of Application is properly returnable today.

JURISDICTION

2. The Petitioners are companies to which the CCAA applies.

SUBSEQUENT HEARING DATE

3. The hearing of the Petitioners’ application for an extension of the Stay Period (as defined
in paragraph 16 of this Order) and for any ancillary relief shall be held at the Courthouse at 800
Smithe Street, Vancouver, British Columbia at [time] on Thursday, the 25" day of January, 2024

or such other date as this Court may order.

PLAN OF ARRANGEMENT

4, The Petitioners shall have the authority to file and may, subject to further order of this
Court, file with this Court a plan of compromise or arrangement (hereinafter referred to as the
"Plan").

POSSESSION OF PROPERTY AND OPERATIONS

5. Subiject to this Order and any further Order of this Court, the Petitioners shall remain in
possession and control of their current and future assets, undertakings and properties of every
nature and kind whatsoever, and wherever situate including all proceeds thereof (excluding the
CIBC Cash Collateral (as defined in the First Hargreaves Affidavit), provided that if and when
Canadian Imperial Bank of Commerce releases its security interest in such monies then such
monies will automatically and without any further action constitute and be deemed to form part
of the Property) (the “Property”), and continue to carry on their business (the “Business”) in the

ordinary course and in a manner consistent with the preservation of the Business and the



Property. The Petitioners shall be authorized and empowered to continue to retain and employ
the employees, consultants, agents, experts, accountants, counsel and such other persons
(collectively, “Assistants”) currently retained or employed by them, with liberty to retain such
further Assistants as they deem reasonably necessary or desirable in the ordinary course of

business or for carrying out the terms of this Order.

Cash Management System

6. The Petitioners shall be entitled to continue to utilize the cash management system
currently in place as described in the First Hargreaves Affidavit or, with the prior written consent
of the Monitor and the Interim Lender, replace it with another substantially similar central cash
management system (the “Cash Management System?”), and that any present or future bank
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by any of the Petitioners of
funds transferred, paid, collected or otherwise dealt with in the Cash Management System, shall
be entitled to provide the Cash Management System without any liability in respect thereof to
any Person (as hereinafter defined) other than the Petitioners, pursuant to the terms of the
documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under the Plan (if any) with
regard to any claims or expenses it may suffer or incur in connection with the provision of the

Cash Management System.

7. Subject to the terms of the DIP Term Sheet and Definitive Documents (both as
hereinafter defined), the Petitioners shall be entitled, but not required, to pay the following

expenses which may have been incurred prior to the Order Date:

€) all outstanding wages, salaries, employee and pension benefits (including long
and short term disability payments), vacation pay and expenses (but excluding
severance pay) payable before or after the Order Date, in each case incurred in
the ordinary course of business and consistent with the relevant compensation

policies and arrangements existing at the time incurred (collectively “Wages™);



(b)

the fees and disbursements of any Assistants retained or employed by the
Petitioners which are related to the Petitioners’ restructuring, at their standard
rates and charges, including payment of the reasonable fees and disbursements
of legal counsel retained by the Petitioners, whenever and wherever incurred, in
respect of:

0] these proceedings or any other similar proceedings in other jurisdictions

in which any of the Petitioners or any subsidiaries or affiliated companies
of the Petitioners are domiciled,;

(i) any litigation in which any of the Petitioners are named as a party or are
otherwise involved, whether commenced before or after the Order Date;

(iii) any related corporate matters; and

(© with the written consent of the Monitor, amounts owing for goods and services
actually supplied to the Petitioners prior to the Order Date, if in the opinion of the
Petitioners the supplier is critical to the Business and ongoing operations of the
Petitioners, consistent with existing policies and procedures.
8. Except as otherwise provided herein and subject to the terms of the DIP Term Sheet and

the Definitive Documents, the Petitioners shall be entitled to pay all expenses reasonably

incurred by the Petitioners in carrying on the Business in the ordinary course following the Order

Date, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:

(@)

(b)

all expenses and capital expenditures reasonably incurred and which are
necessary for the preservation of the Property or the Business including, without
limitation, payments on account of insurance (including directors’ and officers’
insurance), maintenance and security services, provided that any capital

expenditure exceeding $100,000 shall be approved by the Monitor;

all obligations incurred by the Petitioners after the Order Date, including without
limitation, with respect to goods and services actually supplied to the Petitioners
following the Order Date (including those under purchase orders outstanding at
the Order Date but excluding any interest on the Petitioners’ obligations incurred

prior to the Order Date); and



(© fees and disbursements of the kind referred to in paragraph 7(b) which may be
incurred after the Order Date.

0. The Petitioners are authorized to remit, in accordance with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, and (iii) income taxes or any

such claims which are to be paid pursuant to Section 6(3) of the CCAA,;

(b) all goods and services or other applicable sales taxes (collectively, “Sales
Taxes”) required to be remitted by the Petitioners in connection with the sale of
goods and services by the Petitioners, but only where such Sales Taxes accrue
or are collected after the Order Date, or where such Sales Taxes accrued or
were collected prior to the Order Date but not required to be remitted until on or
after the Order Date; and

(© any amount payable to the Crown in right of Canada or of any Province thereof
or any political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments
or levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.

10. Until such time as a real property lease is disclaimed in accordance with the CCAA, the
Petitioners shall pay all amounts constituting rent or payable as rent under real property leases
(including, for greater certainty, common area maintenance charges, utilities and realty taxes
and any other amounts payable as rent to the landlord under the lease, but excluding, for
greater certainty, accelerated rent or penalties, fees or other charges arising as a result of the
insolvency of the Petitioners or the making of this Order) based on the terms of existing lease
arrangements or as otherwise may be negotiated between the Petitioner and the landlord from
time to time (“Rent”), for the period commencing from and including the Order Date, twice-
monthly in equal payments on the first and fifteenth day of the month in advance (but not in
arrears). On the date of the first of such payments, any Rent relating to the period commencing

from and including Order Date shall also be paid.



11. Except as specifically permitted herein, the Petitioners are hereby directed, until further
Order of this Court:

(@)

(b)

(c)

(d)

(e)

to make no payments of principal, interest thereon or otherwise on account of
amounts owing by any of the Petitioners to any of their respective creditors as of

the Order Date except as authorized by this Order;

to make no payments in respect of any financing leases which create security

interests;

to grant no security interests, trust, mortgages, liens, charges or encumbrances
upon or in respect of any of their Property, nor become a guarantor or surety, nor
otherwise become liable in any manner with respect to any other person or entity

except as authorized by this Order;

to not grant credit except in the ordinary course of the Business only to their
customers for goods and services actually supplied to those customers, provided
such customers agree that there is no right of set-off in respect of amounts owing
for such goods and services against any debt owing by the Petitioners to such

customers as of the Order Date; and

to not incur liabilities except in the ordinary course of Business.

RESTRUCTURING

12. Subject to such requirements as are imposed by the CCAA and such covenants as may

be contained in the DIP Term Sheet and Definitive Documents, the Petitioners shall have the

right to:
(@)

(b)

(c)

permanently or temporarily cease, downsize or shut down all or any part of their
Business or operations and commence marketing efforts in respect of any of their
redundant or non-material assets and to dispose of redundant or non-material assets

not exceeding $100,000 in any one transaction or $500,000 in the aggregate;

terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

pursue all avenues of refinancing for their Business or Property, in whole or part;



all of the foregoing to permit the Petitioners to proceed with an orderly restructuring of
the Business (the "Restructuring”).

13. The Petitioners shall provide each of the relevant landlords with notice of the Petitioners’
intention to remove any fixtures from any leased premises at least seven (7) days prior to the
date of the intended removal. The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes the
Petitioners’ entitlement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable secured
creditors who claim a security interest in the fixtures, such landlord and the Petitioners, or by
further Order of this Court upon application by the Petitioners’, the landlord or the applicable
secured creditors on at least two (2) clear days’ notice to the other parties. If the Petitioners
disclaim the lease governing such leased premises in accordance with Section 32 of the CCAA,
they shall not be required to pay Rent under such lease pending resolution of any dispute
concerning such fixtures (other than Rent payable for the notice period provided for in Section
32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the Petitioners’
claim to the fixtures in dispute.

14, If a notice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a) during
the period prior to the effective time of the disclaimer, the landlord may show the affected leased
premises to prospective tenants during normal business hours on giving the Petitioners and the
Monitor 24 hours’ prior written notice; and (b) at the effective time of the disclaimer, the landlord
shall be entitled to take possession of any such leased premises without waiver of or prejudice
to any claims the landlord may have against the Petitioners, or any other rights the landlord
might have, in respect of such lease or leased premises and the landlord shall be entitled to
notify the Petitioners of the basis on which it is taking possession and gain possession of and
re-lease such leased premises to any third party or parties on such terms as the landlord
considers advisable, provided that nothing herein shall relieve the landlord of its obligation to

mitigate any damages claimed in connection therewith.

15. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronics
Documents Act, S.C. 2000, c. 5 and Section 18(1)(0) of the Personal Information Protection Act,
S.B.C. 2003, c. 63, and any regulations promulgated under authority of either Act, as applicable

(the “Relevant Enactment”), the Petitioners, in the course of these proceedings, are permitted



to, and hereby shall, disclose personal information of identifiable individuals in their possession
or control to stakeholders, their advisors, prospective investors, financiers, buyers or strategic
partners (collectively, “Third Parties”), but only to the extent desirable or required to negotiate
and complete the Restructuring or to prepare and implement the Plan or transactions for that
purpose; provided that the Third Parties to whom such personal information is disclosed enter
into confidentiality agreements with the Petitioners binding them in the same manner and to the
same extent with respect to the collection, use and disclosure of that information as if they were
an organization as defined under the Relevant Enactment, and limiting the use of such
information to the extent desirable or required to negotiate or complete the Restructuring or to
prepare and implement the Plan or transactions for that purpose, and attorning to the jurisdiction
of this Court for the purposes of that agreement. Upon the completion of the use of personal
information for the limited purposes set out herein, the Third Parties shall return the personal
information to the Petitioners or destroy it. If the Third Parties acquire personal information as
part of the Restructuring or the preparation and implementation of the Plan or transactions in
furtherance thereof, such Third Parties may, subject to this paragraph and any Relevant
Enactment, continue to use the personal information in a manner which is in all respects

identical to the prior use thereof by the Petitioners.
STAY OF PROCEEDINGS, RIGHTS AND REMEDIES

16. Until and including January 25, 2024, or such later date as this Court may order (the
“Stay Period”), no action, suit or proceeding in any court or tribunal (each, a “Proceeding”)
against or in respect of any of the Black Press Entities or the Monitor, or affecting the Business,
the Property or the Non-Petitioner Stay Parties’ current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate including all proceeds
thereof (the “Non-Petitioner Stay Parties’ Property”), shall be commenced or continued
except with the prior written consent of the Black Press Entities and the Monitor or with leave of
this Court, and any and all Proceedings currently under way against or in respect of the Black
Press Entities or affecting the Business, the Property or the Non-Petitioner Stay Parties’

Property are hereby stayed and suspended pending further Order of this Court.

17. During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
“Persons” and each being a “Person”) against or in respect of any of the Black Press Entities

or the Monitor, or affecting the Business, the Property or the Non-Petitioner Stay Parties’



Property, are hereby stayed and suspended except with the prior written consent of the Black
Press Entities and the Monitor or leave of this Court.

18. Nothing in this Order, including paragraphs 16 and 17, shall: (i) empower the Black
Press Entities to carry on any business which the Black Press Entities are not lawfully entitled to
carry on; (ii) affect such investigations, actions, suits or proceedings by a regulatory body as are
permitted by Section 11.1 of the CCAA,; (iii) prevent the filing of any registration to preserve or
perfect a mortgage, charge or security interest (subject to the provisions of Section 39 of the
CCAA relating to the priority of statutory Crown securities); or (iv) prevent the registration or
filing of a lien or claim for lien or the commencement of a Proceeding to protect lien or other
rights that might otherwise be barred or extinguished by the effluxion of time, provided,
however: (a) that no further step shall be taken in respect of such lien, claim for lien or
Proceeding except for service of the initiating documentation on the applicable Black Press
Entities; and (b) that any deemed trust claims or other claims of any government agency in
Canada or any province or territory thereof or any foreign governmental agency shall not be
perfected or rank as secured claims and shall rank as unsecured claims, including pursuant to
section 38 of the CCAA.

NO INTERFERENCE WITH RIGHTS

19. During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence,
or permit in favour of or held by any of the Black Press Entities, except with the prior written
consent of the applicable Black Press Entitie(s) and the Monitor or leave of this Court.

CONTINUATION OF SERVICES

20. During the Stay Period, all Persons having oral or written agreements with any of the
Black Press Entities or mandates under an enactment for the supply of goods and/or services,
including without limitation all computer software, communication and other data services,
banking services, payroll services, insurance, transportation, utility, or other services, to the
Business or any of the Black Press Entities, are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with, or terminating the supply of such goods or

services as may be required by any of the Black Press Entities, and that the Black Press



Entities shall be entitled to the continued use of their current premises, telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the
normal prices or charges for all such goods or services received after the Order Date are paid
by the Black Press Entities in accordance with normal payment practices of the Black Press
Entities or such other practices as may be agreed upon by the supplier or service provider and

the applicable Black Press Entitie(s) and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

21. Notwithstanding any provision in this Order, no Person shall be prohibited from requiring
immediate payment for goods, services, use of leased or licensed property or other valuable
consideration provided on or after the Order Date, nor shall any Person be under any obligation
to advance or re-advance any monies or otherwise extend any credit to the Black Press Entities
on or after the Order Date. Nothing in this Order shall derogate from the rights conferred and

obligations imposed by the CCAA

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA, no
Proceeding may be commenced or continued against the directors or officers of any of the
Black Press Entities with respect to any claim against the directors or officers that arose before
the date hereof and that relates to any obligations of any of the Black Press Entities whereby
the directors or officers are alleged under any law to be liable in their capacity as directors or
officers for the payment or performance of such obligations, until a compromise or arrangement
in respect of the Petitioners, if one is filed, is sanctioned by this Court or is refused by the
creditors of the Petitioners or this Court. Nothing in this Order, including in this paragraph, shall
prevent the commencement of a Proceeding to preserve any claim against a director or officer
of any of the Black Press Entities that might otherwise be barred or extinguished by the effluxion
of time, provided that no further step shall be taken in respect of such Proceeding except for

service of the initiating documentation on the applicable director or officer.



DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE

23. The Black Press Entities shall indemnify their directors and officers against obligations
and liabilities that they may incur as directors or officers of the applicable Black Press Entities
after the commencement of the within proceedings, except to the extent that, with respect to any
director or officer, the obligation or liability was incurred as a result of the director’s or officer’s

gross negligence or wilful misconduct.

24, The directors and officers of the Black Press Entities shall be entitled to the benefit of
and are hereby granted a charge (the “Directors’ Charge”) on the Property, which charge shall
not exceed an aggregate amount of $10,674,000, as security for the indemnity provided in
paragraph 23 of this Order. The Directors’ Charge shall have the priority set out in paragraphs
41 and 43 herein.

25. Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ Charge, and (b)
the Black Press Entities’ directors and officers shall only be entitled to the benefit of the
Directors’ Charge to the extent that they do not have coverage under any directors’ and officers’
insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified
in accordance with paragraph 23 of this Order.

APPOINTMENT OF MONITOR

26. KSV Restructuring Inc. is hereby appointed pursuant to the CCAA as the Monitor, an
officer of this Court, to monitor the business and financial affairs of the Petitioners with the
powers and obligations set out in the CCAA or set forth herein, and that the Petitioners and their
shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps
taken by the Petitioners pursuant to this Order, and shall co-operate fully with the Monitor in the
exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

27. The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

hereby directed and empowered to:



(@)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

monitor the Petitioners’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, the DIP
Term Sheet, the Definitive Documents and such other matters as may be

relevant to the proceedings herein;

assist the Petitioners, to the extent required by the Petitioners, in their
dissemination, to the Interim Lender (as hereinafter defined) and their counsel,
as and when required or permitted under the DIP Term Sheet or the Definitive
Documents, of financial and other information as agreed to between the
Petitioners and the Interim Lender which may be used in these proceedings

including reporting on a basis to be agreed with the Interim Lender;

advise the Petitioners in their preparation of the Petitioners’ cash flow statements
and reporting required by the Interim Lender, which information shall be reviewed
with the Monitor and delivered to the Interim Lender and its counsel as and when
required under the DIP Term Sheet and Definitive Documents, or as otherwise

agreed to by the Interim Lender;

advise the Petitioners in their development of the Plan (if any) and any

amendments to the Plan;

assist the Petitioners, to the extent required by the Petitioners, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

monitor all payments, obligations and transfers as between the Petitioners and

their affiliates;

have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Petitioners, to the extent that is necessary to adequately assess the
Petitioners’ business and financial affairs or to perform its duties arising under
this Order;



(1) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

@) assist the Foreign Representative (as defined below) and its legal counsel as

may be required to give effect to the terms of this Order; and

(K) perform such other duties as are required by this Order or by this Court from time

to time.

28. The Monitor shall not take possession of the Property and shall take no part whatsoever
in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintained possession or
control of the Business or Property, or any part thereof, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or a successor employer, within the

meaning of any statute, regulation or rule of law or equity, for any purpose whatsoever.

29. Nothing herein contained shall require or allow the Monitor to occupy or to take control,
care, charge, possession or management (separately and/or collectively, "Possession"”) of any
of the Property that might be environmentally contaminated, might be a pollutant or a
contaminant, or might cause or contribute to a spill, discharge, release or deposit of a substance
contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of
waste or other contamination including, without limitation, the Canadian Environmental
Protection Act, the Fisheries Act, the British Columbia Environmental Management Act, the
British Columbia Fish Protection Act and regulations thereunder (the "Environmental
Legislation™), provided however that nothing herein shall exempt the Monitor from any duty to
report or make disclosure imposed by applicable Environmental Legislation. For greater
certainty, the Monitor shall not, as a result of this Order or anything done in pursuance of the
Monitor's duties and powers under this Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legislation, unless it is actually in

possession.



30. The Monitor shall provide any creditor of the Petitioners and the Interim Lender with
information provided by the Petitioners in response to reasonable requests for information made
in writing by such creditor addressed to the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Petitioners is
confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Petitioners may agree.

31. In addition to the rights and protections afforded the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its appointment
or the carrying out of the provisions of this Order, save and except for any gross negligence or
wilful misconduct on its part. Nothing in this Order shall derogate from the rights and

protections afforded the Monitor by the CCAA or any applicable legislation.

ADMINISTRATION CHARGE

32. The Monitor, counsel to the Monitor, and counsel to the Petitioners shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, by the
Petitioners as part of the cost of these proceedings. The Petitioners are hereby authorized and
directed to pay the accounts of the Monitor, counsel to the Monitor and counsel to the
Petitioners on a periodic basis and, in addition, the Petitioners are hereby authorized to pay to
the Monitor, counsel to the Monitor, and counsel to the Petitioners, retainers, respectively, to be
held by them as security for payment of their respective fees and disbursements outstanding

from time to time.

33. The Monitor and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Monitor and its legal counsel are hereby referred to a judge of the
British Columbia Supreme Court who may determine the manner in which such accounts are to
be passed, including by hearing the matter on a summary basis or referring the matter to a

Registrar of this Court.

34. The Monitor, counsel to the Monitor, and counsel to the Petitioners shall be entitled to
the benefit of and are hereby granted a charge (the “Administration Charge”) on the Property,

which charge shall not exceed an aggregate amount of $750,000, as security for their



respective fees and disbursements incurred at the standard rates and charges of the Monitor
and such counsel, both before and after the making of this Order which are related to the
Petitioners’ restructuring. The Administration Charge shall have the priority set out in

paragraphs 41 and 43 hereof.

INTERIM FINANCING

35. The Petitioners are hereby authorized and empowered to obtain and borrow under a
credit facility (the “DIP Facility”) from Canso Investment Counsel Ltd. as portfolio manager for
and on behalf of Canso Strategic Credit Fund (the "Interim Lender") in order to finance the
continuation of the Business and preservation of the Property, provided that borrowings under
such credit facility shall not exceed the aggregate principal amount of $500,000 unless

permitted by further Order of this Court.

36. The DIP Facility shall be on the terms and subject to the conditions set forth in the term
sheet between the Petitioners and the Interim Lender dated as of January 12, 2024 (the "DIP
Term Sheet"), attached to the First Hargreaves Affidavit, as Exhibit “M".

37. The Petitioners are hereby authorized and empowered to execute and deliver such
credit agreements, mortgages, charges, hypothecs and security documents, guarantees and
other definitive documents (collectively, the "Definitive Documents"), as are contemplated by
the DIP Term Sheet or as may be reasonably required by the Interim Lender pursuant to the
terms thereof, and the Petitioners are hereby authorized and directed to pay and perform all of
their indebtedness, interest, fees, liabilities and obligations to the Interim Lender under and
pursuant to the DIP Term Sheet and the Definitive Documents as and when the same become

due and are to be performed, notwithstanding any other provision of this Order.

38. The Interim Lender shall be entitled to the benefit of and is hereby granted a charge (the
"Interim Lender’s Charge") on the Property up to the maximum amount of $500,000 (plus

accrued and unpaid interest, fees and expenses). The Interim Lender's Charge shall not secure
an obligation that exists before this Order is made. The Interim Lender's Charge shall have the

priority set out in paragraphs 41 and 43 hereof.

39. Notwithstanding any other provision of this Order:



(@)

(b)

(c)

the Interim Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the Interim Lender’s

Charge or any of the Definitive Documents;

upon the occurrence and during the continuance of an Event of Default (as
defined in the DIP Term Sheet), the Interim Lender, upon 3 business days notice
to the Petitioner and the Monitor, may exercise any and all of its rights and
remedies against the Petitioners or the Property under or pursuant to the DIP
Term Sheet, Definitive Documents and the Interim Lender’s Charge, including
without limitation, to cease making advances to the Petitioners and set off and/or
consolidate any amounts owing by the Interim Lender to the Petitioners against
the obligations of the Petitioners to the Interim Lender under the DIP Term Sheet,
the Definitive Documents or the Interim Lender’s Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for a
bankruptcy order against the Petitioners and for the appointment of a trustee in

bankruptcy of the Petitioners; and

the foregoing rights and remedies of the Interim Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the Petitioners or the Property.

The Interim Lender, in such capacity, shall be treated as unaffected in any plan of

arrangement or compromise filed by the Petitioners under the CCAA, or any proposal filed by
the Petitioners under the Bankruptcy and Insolvency Act of Canada (the "BIA"), with respect to

any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

The priorities of the Administration Charge, the Directors’ Charge and the Interim

Lender’'s Charge (collectively, the “Charges”), as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $750,000);

Second — Directors’ Charge (to the maximum amount of $10,674,000); and



Third — Interim Lender’s Charge (to the maximum amount of $500,000 plus accrued and
unpaid interest, fees and expenses).

42. Any security documentation evidencing, or the filing, registration or perfection of, the
Charges shall not be required, and the Charges shall be effective as against the Property and
shall be valid and enforceable for all purposes, including as against any right, title or interest
filed, registered or perfected subsequent to the Charges coming into existence, notwithstanding

any failure to file, register or perfect any such Charges.

43. Each of the Charges shall constitute a mortgage, security interest, assignment by way of
security and charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, mortgages, charges and encumbrances and claims of secured creditors,
statutory or otherwise (collectively, “Encumbrances”), in favour of any Person, save and except
those claims contemplated by section 11.8(8) of the CCAA. Notwithstanding the foregoing, the
Charges shall rank behind Encumbrances in favour of any Persons that have not been served
with notice of this application. The Petitioners and the beneficiaries of the Charges shall be
entitled to seek priority of the Charges ahead of such Encumbrances on a subsequent

application on notice to those parties.

44, Except as otherwise expressly provided herein, or as may be approved by this Court, the
Petitioners shall not grant or suffer to exist any Encumbrances over any Property that rank in
priority to, or pari passu with the Charges, unless the Petitioners obtain the prior written consent
of the Monitor, the Interim Lender and the beneficiaries of the Administration Charge and the
Directors’ Charge.

45, The Administration Charge, the Directors’ Charge, the DIP Term Sheet, the Definitive
Documents and the Interim Lender’s Charge shall not be rendered invalid or unenforceable and
the rights and remedies of the chargees entitled to the benefit of the Charges (collectively, the
“Chargees”) and/or the Interim Lender shall not otherwise be limited or impaired in any way by
(a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)

any negative covenants, prohibitions or other similar provisions with respect to borrowings,



incurring debt or the creation of Encumbrances, contained in any existing loan documents,
lease, mortgage, security agreement, debenture, sublease, offer to lease or other agreement
(collectively, an “Agreement”) which binds the Petitioners; and notwithstanding any provision to

the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Term Sheet or the Definitive Documents
shall create or be deemed to constitute a breach by any of the Petitioners of any

Agreement to which any of the Petitioners is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the Petitioners
entering into the DIP Term Sheet, the creation of the Charges, or the execution,

delivery or performance of the Definitive Documents; and

(© the payments made by the Petitioners pursuant to this Order, the DIP Term
Sheet or the Definitive Documents, and the granting of the Charges, do not and
will not constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any
applicable law.

46. Any Charge created by this Order over leases of real property in Canada shall only be a

Charge in the Petitioners’ interest in such real property leases.

SERVICE AND NOTICE

47. The Monitor shall (i) without delay, publish in The Globe and Mail (National Edition) a
notice containing the information prescribed under the CCAA, and (ii) within five days after
Order Date, (A) make this Order publicly available in the manner prescribed under the CCAA,
(B) send, in the prescribed manner, a notice to every known creditor who has a claim against
the Petitioners of more than $1,000, and (C) prepare a list showing the names and addresses of
those creditors and the estimated amounts of those claims, and make it publicly available in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations

made thereunder.



48. The Petitioners and the Monitor are at liberty to serve this Order, any other materials and
orders in these proceedings, any notices or other correspondence, by forwarding true copies
thereof by prepaid ordinary mail, courier, personal delivery or electronic transmission to the
Petitioners’ creditors or other interested parties at their respective addresses as last shown on
the records of the Petitioners and that any such service or notice by courier, personal delivery or
electronic transmission shall be deemed to be received on the next business day following the

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

49, Any Person that wishes to be served with any application and other materials in these
proceedings must deliver to the Monitor by way of ordinary mail, courier, personal delivery or
electronic transmission a request to be added to a service list (the “Service List”) to be
maintained by the Monitor. The Monitor shall post and maintain an up to date form of the

Service List on its website at: www.ksvadvisory.com/experience/case/black-press.

50. Any party to these proceedings may serve any court materials in these proceedings by
emailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor shall post a copy of all

prescribed materials on its website at: www.ksvadvisory.com/experience/case/black-press.

51. Notwithstanding paragraphs 48 and 49 of this Order, service of the Petition, the Notice of
Hearing of Petition, any affidavits filed in support of the Petition and this Order shall be made on
the Federal and British Columbia Crowns in accordance with the Crown Liability and
Proceedings Act, R.S.C. 1985, c. C-50, and regulations thereto, in respect of the Federal
Crown, and the Crown Proceeding Act, R.S.B.C. 1996, c. 89, in respect of the British Columbia

Crown.

GENERAL

52. The Petitioners or the Monitor may from time to time apply to this Court for directions in

the discharge of their powers and duties hereunder.

53. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a
receiver, a receiver and manager, or a trustee in bankruptcy of the Petitioners, the Business or
the Property.



54, THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
Courts, tribunal, regulatory or administrative bodies, including any Court or administrative
tribunal of any federal or State Court or administrative body in the United States of America, to
act in aid of and to be complementary to this Court in carrying out the terms of this Order where
required. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Foreign Representative,
the Petitioners and to the Monitor, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, to grant representative status to the Petitioners in any foreign
proceeding, or to assist the Petitioners and the Monitor and their respective agents in carrying

out the terms of this Order.

55. Black Press Ltd. is hereby authorized and empowered to act as the foreign representative
(the “Foreign Representative”) in respect of these proceedings for the purpose of having these
proceedings recognized in a foreign jurisdiction and to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order and the Foreign Representative is authorized and empowered
to act as a representative in respect of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside Canada, including acting as a foreign
representative of the Petitioners to apply to the United States Bankruptcy Court for relief pursuant
to Chapter 15 of the United States Code Bankruptcy Code, 11 U.S.C., 88 101 — 1532, as
amended.

56. The Petitioners may (subject to the provisions of the CCAA and the BIA) at any time file
a voluntary assignment in bankruptcy or a proposal pursuant to the commercial reorganization

provisions of the BIA if and when the Petitioners determine that such a filing is appropriate.

57. The Petitioners are hereby at liberty to apply for such further interim or interlocutory relief
as they deem advisable within the time limited for Persons to file and serve Responses to the

Petition.

58. Leave is hereby granted to hear any application in these proceedings on two (2) clear
days’ notice after delivery to all parties on the Service List of such Notice of Application and all
affidavits in support, subject to the Court in its discretion further abridging or extending the time

for service.



59. Any interested party (including the Petitioners and the Monitor) may apply to this Court
to vary or amend this Order on not less than seven (7) days’ notice to all parties on the Service
List and to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order, provided, however, that the Chargees shall be entitled to
rely on this Order as granted and on the Charges and priorities set forth in paragraphs 41 and
43 hereof with respect to any fees, expenses, liabilities and disbursements incurred, as

applicable until the date this Order may be amended, varied or stayed.

60. Endorsement of this Order by counsel appearing on this application is hereby dispensed
with.

61. This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver time on
the Order Date.

62. Leave is hereby granted for counsel to appear at future hearings in this matter remotely

by video.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of Vicki Tickle
Lawyer for the Petitioners

BY THE COURT

REGISTRAR



SCHEDULE “A”
Petitioners

A. Canadian Petitioners
Black Press Ltd.

311773 B.C. Ltd.

Black Press Group Ltd.
0922015 B.C. Ltd.
Central Web Offset Ltd.

B. US Petitioners

Sound Publishing Holding, Inc.

Sound Publishing Properties, Inc.

Sound Publishing, Inc.

Oahu Publications, Inc.

The Beacon Journal Publishing Company
WWA (BPH) Publications, Inc.

San Francisco Print Media Co.



SCHEDULE “B”
Non-Petitioner Stay Parties

Black Press (Barbados) Ltd.
Whidbey Press (Barbados) Inc.
Black Press Delaware LLC

Black Press Group Oregon LLC
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TAB 7



No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE [{CANADA BUSINESS CORPORATIONS ACT,R.S.C. 1985, ¢. C-44
and/erthe-BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57-andferany-other

applicable Provincial Statute], AS AMENDED
AND

IN THE MATTER OF {Petitiener{sHBLACK PRESS LTD., 311773 B.C. LTD,,

PETITIONER(S)
AND THOSE ENTITIES LISTED IN SCHEDULE “A”

PETITIONERS

O RD E R MADE AFTER APPLICATION*
(INITIAL ORDER)

BEFORE THE HONOURABLE )

JUSTICE STEPHENS ; de/emm s January 15, 2024




THE APPLICATION of the PetitienerPetitioners coming on for hearing? at Vancouver, British

———15" day of 2oL January, 2024 (the “Order Date”);

Columbia, on the

AND ON HEARING Vicki Tickle and Jared Enns, counsel for the

PetitionerPetitioners and the non-petitioner affiliates of the Petitioners listed in Schedule “B”

hereto (the “Non-Petitioner Stay Parties” and collectively with the Petitioners, the “Black

Press Entities”), and those other counsel listed on Schedule “AC” hereto; AND UPON

READING the material filed, including the First Affidavit of SWOER

201 andChristopher Hargreaves made January [12], 2024 (the “First

Hargreaves Affidavit”), the consent of KSV Restructuring Inc. to act as the

Monitor, the Pre-Filing Report of KSV Restructuring Inc. dated January [®], 2024; AND UPON
BEING ADVISED that the secured creditors fand-ethersl-who are likely to be affected by the

charges created herein were given notice®; AND pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985 c. C-36 as amended (the “CCAA”), the British Columbia

Supreme Court Civil Rules and the inherent jurisdiction of this Honourable Court;

THIS COURT ORDERS AND DECLARES THAT:

SERVICE

L The time for service of this Notice of Application and supporting materials is hereby

abridged such that the Notice of Application is properly returnable today.

JURISDICTION

2. 1-The Petitionerisa-companyPetitioners are companies to which the CCAA applies.




SUBSEQUENT HEARING DATE

3. 2-The hearing of the Retitioner’sPetitioners’ application for an extension of the Stay

Period (as defined in paragraph {35}16 of this Order) and for any ancillary relief shall be held at

the Courthouse at 800 Smithe Street, Vancouver, British Columbia at —
—the day-of 201 [time] on Thursday, the 25™ day of

January, 2024 or such other date as this Court may order.

PLAN OF ARRANGEMENT

4. 3-The PetitionerPetitioners shall have the authority to file and may, subject to further

order of this Court, file with this Court a plan of compromise or arrangement (hereinafter

referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

5. 4-Subject to this Order and any further Order of this Court, the PetitiererPetitioners

shall remain in possession and control of istheir current and future assets, undertakings and

properties of every nature and kind whatsoever, and wherever situate including all proceeds

thereof (excluding the CIBC Cash Collateral (as defined in the First Hargreaves Affidavit),

provided that if and when Canadian Imperial Bank of Commerce releases its security interest in

such monies then such monies will automatically and without any further action constitute and

be deemed to form part of the Property) (the “Property”), and continue to carry on itstheir

business (the “Business”) in the ordinary course and in a manner consistent with the
preservation of the Business and the Property. The RetitionerPetitioners shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively, “Assistants”) currently retained or

employed by itthem, with liberty to retain such further Assistants as it+deemsthey deem

reasonably necessary or desirable in the ordinary course of business or for carrying out the

terms of this Order.



{Cash Management System®}

6. The Petitioners shall be entitled to continue to utilize the cash management system

currently in place as described in the First Hargreaves Affidavit or, with the prior written consent

of the Monitor and the Interim Lender, replace it with another substantially similar central cash

management system (the “Cash Management System”), and that any present or future bank

providing the Cash Management System shall not be under any obligation whatsoever to

inquire into the propriety, validity or legality of any transfer, payment, collection or other action

taken under the Cash Management System, or as to the use or application by any of the

Petitioners of funds transferred, paid, collected or otherwise dealt with in the Cash Management

System, shall be entitled to provide the Cash Management System without any liability in

respect thereof to any Person (as hereinafter defined) other than the Petitioners, pursuant to

the terms of the documentation applicable to the Cash Management System, and shall be, in its

capacity as provider of the Cash Management System, an unaffected creditor under the Plan (if

any) with regard to any claims or expenses it may suffer or incur in connection with the

provision of the Cash Management System.

7. 5 TFhe PetitionerSubject to the terms of the DIP Term Sheet and Definitive Documents

(both as hereinafter defined), the Petitioners shall be entitled, but not required, to pay the

following expenses which may have been incurred prior to the Order Date:®




all outstanding wages, salaries, employee and pension benefits (including long
and short term disability payments), vacation pay and expenses (but excluding
severance pay) payable before or after the Order Date, in each case incurred in
the ordinary course of business and consistent with the relevant compensation
policies and arrangements existing at the time incurred (collectively
“Wages”);°and

the fees and disbursements of any Assistants retained or employed by the
PetitionerPetitioners which are related to the PetitionersPetitioners’
restructuring, at their standard rates and charges, including payment of the
reasonable fees and disbursements of legal counsel retained by the
PetitionerPetitioners, whenever and wherever incurred, in respect of:

(i) these proceedings or any other similar proceedings in other jurisdictions
in which any of the RetitionerPetitioners or any subsidiaries or affiliated

companies of the PetitionerPetitioners are domiciled;




—
~

(i) any litigation in which the-Petitionerisany of the Petitioners are named as
a party or isare otherwise involved, whether commenced before or after
the Order Date;-and

(iii) any related corporate matters-; and

with the written consent of the Monitor, amounts owing for goods and services

actually supplied to the Petitioners prior to the Order Date, if in the opinion of the

Petitioners the supplier is critical to the Business and ongoing operations of the

Petitioners, consistent with existing policies and procedures.

8. 6-Except as otherwise provided hereinthe-Petitioner and subject to the terms of the

DIP Term Sheet and the Definitive Documents, the Petitioners shall be entitled to pay all

expenses reasonably incurred by the PetitionerPetitioners in carrying on the Business in the

ordinary course following the Order Date, and in carrying out the provisions of this Order, which

expenses shall include, without limitation:

(@)

(b)

all expenses and capital expenditures? reasonably incurred and which are
necessary for the preservation of the Property or the Business including, without
limitation, payments on account of insurance (including directors’ and officers’
insurance), maintenance and security services, provided that any capital

expenditure exceeding $———100,000 shall be approved by the Monitor;

all obligations incurred by the PetitiorerPetitioners after the Order Date,
including without limitation, with respect to goods and services actually supplied
to the PetitienerPetitioners following the Order Date (including those under
purchase orders outstanding at the Order Date but excluding any interest on the

Petitioner’sPetitioners’ obligations incurred prior to the Order Date); and

fees and disbursements of the kind referred to in paragraph {5{}}7(b) which

may be incurred after the Order Date.




9. #+-The PetitionerisPetitioners are authorized to remit, in accordance with legal

requirements, or pay:

(@)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be

deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, and (iii) Quebec-PensienPlan;
ana-{iv}-income taxes or any such claims which are to be paid pursuant to

Section 6(3) of the CCAA;?

all goods and services or other applicable sales taxes (collectively, “Sales

Taxes”) required to be remitted by the PetitionerPetitioners in connection with
the sale of goods and services by the PetitienerPetitioners, but only where such

Sales Taxes accrue or are collected after the Order Date, or where such Sales
Taxes accrued or were collected prior to the Order Date but not required to be

remitted until on or after the Order Date; and

any amount payable to the Crown in right of Canada or of any Province thereof
or any political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments
or levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.

10. &-Until such time as a real property lease is disclaimed® in accordance with the CCAA,

the RetitionerPetitioners shall pay all amounts constituting rent or payable as rent under real

property leases (including, for greater certainty, common area maintenance charges, utilities




and realty taxes and any other amounts payable as rent to the landlord under the lease, but

excluding, for greater certainty, accelerated rent or penalties, fees or other charges arising as a

result of the insolvency of the Petitioners or the making of this Order) based on the terms of

existing lease arrangements or as otherwise may be negotiated between the Petitioner and the
landlord from time to time (“Rent”), for the period commencing from and including the Order
Date, twice-monthly in equal payments on the first and fifteenth day of the month in advance
(but not in arrears). On the date of the first of such payments, any Rent relating to the period

commencing from and including Order Date shall also be paid.

11. 9-Except as specifically permitted herein, the PetitiererisPetitioners are hereby
directed, until further Order of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of

amounts owing by any of the RetitiererPetitioners to any of istheir respective

creditors as of the Order Date except as authorized by this Order;

(b) to make no payments in respect of any financing leases which create security

interests;

(c) to grant no security interests, trust, mortgages, liens, charges or encumbrances
upon or in respect of any of istheir Property, nor become a guarantor or surety,

nor otherwise become liable in any manner with respect to any other person or

entity except as authorized by this Order;*®

(d) to not grant credit except in the ordinary course of the Business only to itstheir

customers for goods and services actually supplied to those customers, provided
such customers agree that there is no right of set-off in respect of amounts
owing for such goods and services against any debt owing by the

PetitionerPetitioners to such customers as of the Order Date; and

(e) to not incur liabilities except in the ordinary course of Business.




RESTRUCTURING

12. 11-Subject to such requirements as are imposed by the CCAA and such covenants as

may be contained in the DIP Term Sheet and Definitive Documents-{as-hereinafterdefined),

the RetitionerPetitioners shall have the right to:
(a) permanently or temporarily cease, downsize or shut down all or any part of #stheir
Business or operations and commence marketing efforts in respect of any of #stheir
redundant or non-material assets fand to dispose of redundant or non-material

assets not exceeding $———100,000 in any one transaction or

$————500,000 in the aggregate}**;




(b) fterminate the employment of such of istheir employees or temporarily lay off such

of itstheir employees as it-deemsthey deem appropriate};* and

(c) pursue all avenues of refinancing for itstheir Business or Property, in whole or part;

all of the foregoing to permit the PetitiorerPetitioners to proceed with an orderly

restructuring of the Business (the "Restructuring").

13. 12-The PetitionerPetitioners shall provide each of the relevant landlords with notice of

the Petitioner’sPetitioners’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Petitioner’sPetitioners’ entitlement to remove any such fixture under the
provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors who claim a security interest in the fixtures,

such landlord and the RetitionerPetitioners, or by further Order of this Court upon application by
the PetitionerPetitioners’, the landlord or the applicable secured creditors on at least two (2)

clear days’ notice to the other parties. If the Retitienrer-diselaimsPetitioners disclaim the lease

governing such leased premises in accordance with Section 32 of the CCAA, itthey shall not be
required to pay Rent under such lease pending resolution of any dispute concerning such
fixtures (other than Rent payable for the notice period provided for in Section 32(5) of the
CCAA), and the disclaimer of the lease shall be without prejudice to the Petitiener’sPetitioners’

claim to the fixtures in dispute.

14. 13-If a notice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a)

during the period prior to the effective time of the disclaimer, the landlord may show the

affected leased premises to prospective tenants during normal business hours on giving the

PetitionerPetitioners and the Monitor 24 hours’ prior written notice; and (b) at the effective time




of the disclaimer, the landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims the landlord may have against the

PetitionerPetitioners, or any other rights the landlord might have, in respect of such lease or

leased premises and the landlord shall be entitled to notify the PetitienerPetitioners of the basis

on which it is taking possession and gain possession of and re-lease such leased premises to
any third party or parties on such terms as the landlord considers advisable, provided that
nothing herein shall relieve the landlord of its obligation to mitigate any damages claimed in

connection therewith.

15. 44-Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronics
Documents Act, S.C. 2000, c. 5 and Section 18(1)(o) of the Personal Information Protection
Act, S.B.C. 2003, c. 63, and any regulations promulgated under authority of either Act, as

applicable (the “Relevant Enactment”), the PetitienerPetitioners, in the course of these
proceedings, isare permitted to, and hereby shall, disclose personal information of identifiable
individuals in itstheir possession or control to stakeholders, istheir advisors, prospective

investors, financiers, buyers or strategic partners (collectively, “Third Parties”), but only to the
extent desirable or required to negotiate and complete the Restructuring or to prepare and
implement the Plan or transactions for that purpose; provided that the Third Parties to whom
such personal information is disclosed enter into confidentiality agreements with the

PetitionerPetitioners binding them in the same manner and to the same extent with respect to

the collection, use and disclosure of that information as if they were an organization as defined
under the Relevant Enactment, and limiting the use of such information to the extent desirable
or required to negotiate or complete the Restructuring or to prepare and implement the Plan or
transactions for that purpose, and attorning to the jurisdiction of this Court for the purposes of
that agreement. Upon the completion of the use of personal information for the limited
purposes set out herein, the Third Parties shall return the personal information to the

PetitionerPetitioners or destroy it. If the Third Parties acquire personal information as part of

the Restructuring or the preparation and implementation of the Plan or transactions in

furtherance thereof, such Third Parties may, subject to this paragraph and any Relevant

Enactment, continue to use the personal information in a manner which is in all respects

identical to the prior use thereof by the Retitioner**Petitioners.




STAY OF PROCEEDINGS, RIGHTS AND REMEDIES***

16. 45-Until and including ———————MAX-30-DAYS-FROM-ORDER-DATE]January 25,

2024, or such later date as this Court may order (the “Stay Period”), no action, suit or

proceeding in any court or tribunal (each, a “Proceeding”) against or in respect of any of the

PetitionerBlack Press Entities or the Monitor, or affecting the Business-e+, the Property or the

Non-Petitioner Stay Parties’ current and future assets, undertakings and properties of every

nature and kind whatsoever, and wherever situate including all proceeds thereof (the

“Non-Petitioner Stay Parties’ Property”), shall be commenced or continued except with the

prior written consent of the RetitionerBlack Press Entities and the Monitor or with leave of this

Court, and any and all Proceedings currently under way against or in respect of the

PetitionerBlack Press Entities or affecting the Business-e+the, the Property or the

Non-Petitioner Stay Parties’ Property are hereby stayed and suspended pending further Order
of this Court.

17. 16-During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being

“Persons” and each being a “Person”) against or in respect of any of the PetitionerBlack Press

Entities or the Monitor, or affecting the Business-erthe, the Property or the Non-Petitioner Stay

Parties’ Property, are hereby stayed and suspended except with the prior written consent of the

PetitionerBlack Press Entities and the Monitor or leave of this Court.




18. 17—~ Nothing in this Order, including paragraphs {45416 and {26}17, shall: (i) empower
the PetitionerBlack Press Entities to carry on any business which the RetitionerisBlack Press

Entities are not lawfully entitled to carry on; (ii) affect such investigations, actions, suits or
proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA; (iii) prevent
the filing of any registration to preserve or perfect a mortgage, charge or security interest
(subject to the provisions of Section 39 of the CCAA relating to the priority of statutory Crown
securities); or (iv) prevent the registration or filing of a lien or claim for lien or the
commencement of a Proceeding to protect lien or other rights that might otherwise be barred or
extinguished by the effluxion of time, provided, however: (a) that no further step shall be taken
in respect of such lien, claim for lien or Proceeding except for service of the initiating

documentation on the Retitionerapplicable Black Press Entities; and (b) that any deemed trust

claims or other claims of any government agency in Canada or any province or territory thereof

or any foreign governmental agency shall not be perfected or rank as secured claims and shall

rank as unsecured claims, including pursuant to section 38 of the CCAA.

NO INTERFERENCE WITH RIGHTS

19. 18-During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence, or permit in favour of or held by any of the PetitienerBlack Press Entities, except with

the prior written consent of the Retitienerapplicable Black Press Entitie(s) and the Monitor or

leave of this Court.*®
CONTINUATION OF SERVICES

20. 19-During the Stay Period, all Persons having oral or written agreements with any of the

PetitionerBlack Press Entities or mandates under an enactment for the supply of goods and/or

services, including without limitation all computer software, communication and other data




services, eentratized-banking services, payroll services, insurance, transportation, serviees;

utility, or other services, to the Business or any of the PetitionerBlack Press Entities, are hereby

restrained until further Order of this Court from discontinuing, altering, interfering with, or
terminating the supply of such goods or services as may be required by any of the

PetitionerBlack Press Entities, and that the RetitiererBlack Press Entities shall be entitled to

the continued use of itstheir current premises, telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for all

such goods or services received after the Order Date are paid by the PetitienerBlack Press

Entities in accordance with normal payment practices of the PetitionerBlack Press Entities or

such other practices as may be agreed upon by the supplier or service provider and the
Petitionerapplicable Black Press Entitie(s) and the Monitor, or as may be ordered by this
Court.*

NON-DEROGATION OF RIGHTS

21. 26-Notwithstanding any provision in this Order, no Person shall be prohibited from

requiring immediate payment for goods, services, use of leased or licensed property or other
valuable consideration provided on or after the Order Date, nor shall any Person be under any

obligation to advance or re-advance any monies or otherwise extend any credit to the

PetitionerBlack Press Entities on or after the Order Date. Nothing in this Order shall derogate

from the rights conferred and obligations imposed by the CCAA:*®




PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. 23-During the Stay Period, and except as permitted by subsection 11.03(2) of the

CCAA, no Proceeding may be commenced or continued against the directors or officers of the

Petitionerany of the Black Press Entities with respect to any claim against the directors or

officers that arose before the date hereof and that relates to any obligations of the

Petitionerany of the Black Press Entities whereby the directors or officers are alleged under

any law to be liable in their capacity as directors or officers for the payment or performance of
such obligations, until a compromise or arrangement in respect of the PetitienerPetitioners, if
one is filed, is sanctioned by this Court or is refused by the creditors of the PetitiorerPetitioners
or this Court. Nothing in this Order, including in this paragraph, shall prevent the
commencement of a Proceeding to preserve any claim against a director or officer of the

Petitionerany of the Black Press Entities that might otherwise be barred or extinguished by the

effluxion of time, provided that no further step shall be taken in respect of such Proceeding

except for service of the initiating documentation on the applicable director or officer.

DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE*®

23. 22-The PetitionerBlack Press Entities shall indemnify itstheir directors and officers
against obligations and liabilities that they may incur as directors or officers of the

Petitionerapplicable Black Press Entities after the commencement of the within proceedings®,

except to the extent that, with respect to any director or officer, the obligation or liability was

incurred as a result of the director’s or officer’s gross negligence or wilful misconduct.




24. 23-The directors and officers of the RetitienerBlack Press Entities shall be entitled to

the benefit of and are hereby granted a charge (the “Directors’ Charge”)* on the Property,

which charge shall not exceed an aggregate amount of $————10,674,000, as security

for the indemnity provided in paragraph {22}23 of this Order. The Directors’ Charge shall have
the priority set out in paragraphs {48341 and {42143 herein.

25. 24-Notwithstanding any language in any applicable insurance policy to the contrary, (a)
no insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ Charge,

and (b) the Retitioner’sBlack Press Entities’ directors and officers shall only be entitled to the

benefit of the Directors’ Charge to the extent that they do not have coverage under any
directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to pay

amounts indemnified in accordance with paragraph {22123 of this Order.

APPOINTMENT OF MONITOR

26. 2E- KSV Restructuring Inc. is hereby appointed pursuant to the

EAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of

the PetitionerPetitioners with the powers and obligations set out in the CCAA or set forth

herein, and that the Retitionerand-itsPetitioners and their shareholders, officers, directors, and

Assistants shall advise the Monitor of all material steps taken by the RetitionerPetitioners

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its powers
and discharge of its obligations and provide the Monitor with the assistance that is necessary to

enable the Monitor to adequately carry out the Monitor's functions.

27. 26-The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

hereby directed and empowered to:

(a) monitor the PetitiorersPetitioners’ receipts and disbursements;




—
~

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, the

DIP Term Sheet, the Definitive Documents and such other matters as may be

relevant to the proceedings herein;

assist the PetitionrerPetitioners, to the extent required by the Petitioner-in

#sPetitioners, in their dissemination, to the Interim Lender (as hereinafter

defined)?* and istheir counsel-en-a{FHMEINTERVAL] basis, as and when

required or permitted under the DIP Term Sheet or the Definitive Documents, of

financial and other information as agreed to between the PetitiorerPetitioners

and the Interim Lender which may be used in these proceedings including

reporting on a basis to be agreed with the Interim Lender;

advise the PetitionerinitsPetitioners in their preparation of the

Petitioner’sPetitioners’ cash flow statements and reporting required by the
Interim Lender, which information shall be reviewed with the Monitor and
delivered to the Interim Lender and its counsel ena-periedic-basisbutnetless
thanHMEINTERVALIas and when required under the DIP Term Sheet and

Definitive Documents, or as otherwise agreed to by the Interim Lender;

advise the Petitienerin-itsPetitioners in their development of the Plan (if any)

and any amendments to the Plan;

assist the PetitiorerPetitioners, to the extent required by the
PetitienerPetitioners, with the holding and administering of creditors’ or

shareholders’ meetings for voting on the Plan;

monitor all payments, obligations and transfers as between the Petitioners and

their affiliates;




(h) {g}-have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the RetitionerPetitioners, to the extent that is necessary to adequately assess
the RetitionersPetitioners’ business and financial affairs or to perform its duties

arising under this Order;

—
~—

{h)-be at liberty to engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its powers

and performance of its obligations under this Order; and

assist the Foreign Representative (as defined below) and its legal counsel as

—_
[a—
~—

may be required to give effect to the terms of this Order; and

—
=
~—

{H-perform such other duties as are required by this Order or by this Court from

time to time.

28. 27-The Monitor shall not take possession of the Property and shall take no part

%atsoever in the management or supervision of the management of the Business and shall
not, by fulfilling its obligations hereunder, or by inadvertence in relation to the due exercise of
powers or performance of duties under this Order, be deemed to have taken or maintained
possession or control of the Business or Property, or any part thereof, and nothing in this Order
shall be construed as resulting in the Monitor being an employer or a successor employer,
within the meaning of any statute, regulation or rule of law or equity, for any purpose

whatsoever.

29. 28-Nothing herein contained shall require or allow the Monitor to occupy or to take

control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit
of a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian



Environmental Protection Act, the Fisheries Act, the British Columbia Environmental
Management Act, the British Columbia Fish Protection Act and regulations thereunder (the
"Environmental Legislation")?*, provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable Environmental
Legislation. For greater certainty, the Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation, unless

it is actually in possession.

30. 29-The Monitor shall provide any creditor of the PetitiererPetitioners and the Interim

Lender with information provided by the RetitienerPetitioners in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor. The
Monitor shall not have any responsibility or liability with respect to the information disseminated
by it pursuant to this paragraph. In the case of information that the Monitor has been advised
by the PetitionerPetitioners is confidential, the Monitor shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Monitor and the

PetitionerPetitioners may agree.

31.  36-In addition to the rights and protections afforded the Monitor under the CCAA or as

an officer of this Court, the Monitor shall incur no liability or obligation as a result of its
appointment or the carrying out of the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the rights

and protections afforded the Monitor by the CCAA or any applicable legislation.?*
ADMINISTRATION CHARGE

32. 31-The Monitor, counsel to the Monitor, #ary-and counsel to the PetitienerPetitioners

shall be paid their reasonable fees and disbursements, in each case at their standard rates and

charges, by the PetitienerPetitioners as part of the cost of these proceedings. The Petitioner




isPetitioners are hereby authorized and directed to pay the accounts of the Monitor, counsel to
the Monitor and counsel to the PetitionerPetitioners on a periodic basis and, in addition, the
PetitionerisPetitioners are hereby authorized to pay to the Monitor, counsel to the Monitor, and
counsel to the PetitionerPetitioners, retainers-n-the-ameountislef &————1 respectively],

to be held by them as security for payment of their respective fees and disbursements

outstanding from time to time.

33. 32-The Monitor and its legal counsel shall pass their accounts from time to time, and for

this purpose the accounts of the Monitor and its legal counsel are hereby referred to a judge of
the British Columbia Supreme Court who may determine the manner in which such accounts
are to be passed, including by hearing the matter on a summary basis or referring the matter to

a Registrar of this Court.

34. 33-The Monitor, counsel to the Monitor, #ary;-and counsel to the RetitionerPetitioners

shall be entitled to the benefit of and are hereby granted a charge (the “Administration
Charge”) on the Property, which charge shall not exceed an aggregate amount of

$—————750,000, as security for their respective fees and disbursements incurred at the

standard rates and charges of the Monitor and such counsel, both before and after the making

of this Order which are related to the PetitionersPetitioners’ restructuring. The Administration

Charge shall have the priority set out in paragraphs {40341 and {42}43 hereof.?*
INTERIM FINANCING

35. 34-The PetitionerisPetitioners are hereby authorized and empowered to obtain and

borrow under a credit facility from-HNFERIM-LENDER'S NAME](the “DIP Facility”) from Canso

Investment Counsel Ltd. as portfolio manager for and on behalf of Canso Strategic Credit Fund

(the "Interim Lender") in order to finance the continuation of the Business and preservation of

the Property, provided that borrowings under such credit facility shall not exceed the aggregate
principal amount of $ 500,000 unless permitted by further Order of this Court.




36. 35-Such-ereditfacilityThe DIP Facility shall be on the terms and subject to the
conditions set forth in the commitmentletterterm sheet between the RetitienerPetitioners and

the Interim Lender dated as of [PATEHthe "Commitmentletter ) filedJanuary 12, 2024 (the
"DIP Term Sheet"), attached to the First Hargreaves Affidavit, as Exhibit “M”".

37. 36-The PetitionerisPetitioners are hereby authorized and empowered to execute and

deliver such credit agreements, mortgages, charges, hypothecs and security documents,
guarantees and other definitive documents (collectively, the "Definitive Documents"), as are

contemplated by the CemmitmenttetterDIP Term Sheet or as may be reasonably required by

the Interim Lender pursuant to the terms thereof, and the PetitienerisPetitioners are hereby
authorized and directed to pay and perform all of istheir indebtedness, interest, fees, liabilities
and obligations to the Interim Lender under and pursuant to the CemmitmentltetterDIP Term

Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

38. 37-The Interim Lender shall be entitled to the benefit of and is hereby granted a charge

(the "Interim Lender’s Charge") on the Property up to the maximum amount of $500,000 (plus

accrued and unpaid interest, fees and expenses). The Interim Lender's Charge shall not secure

an obligation that exists before this Order is made. The Interim Lender’s Charge shall have the

priority set out in paragraphs {48}41 and {42143 hereof.

39. 38-Notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the Interim Lender’s

Charge or any of the Definitive Documents;

(b)  upon the occurrence efan-event-of-defaultunderany-of-the Definitive
Decuments-orthelnterim-tendersChargeand during the continuance of an

Event of Default (as defined in the DIP Term Sheet), the Interim Lender, upon




——3 business days notice to the Petitioner and the Monitor, may exercise any

and all of its rights and remedies against the PetitienerPetitioners or the
Property under or pursuant to the CemmitmenttetterDIP Term Sheet, Definitive

Documents and the Interim Lender’s Charge, including without limitation, to
cease making advances to the RetitionerPetitioners and set off and/or
consolidate any amounts owing by the Interim Lender to the

PetitionerPetitioners against the obligations of the PetitienrerPetitioners to the

Interim Lender under the CommitmentletterDIP Term Sheet, the Definitive

Documents or the Interim Lender’'s Charge, to make demand, accelerate
payment and give other notices, or to apply to this Court for the appointment of a
receiver, receiver and manager or interim receiver, or for a bankruptcy order

against the PetitionerPetitioners and for the appointment of a trustee in

bankruptcy of the RetitionerPetitioners; and

(c) the foregoing rights and remedies of the Interim Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the PetitienerPetitioners or the Property.

40. 39-The Interim Lender, in such capacity, shall be treated as unaffected in any plan of
arrangement or compromise filed by the PetitienrerPetitioners under the CCAA, or any proposal
filed by the PetitienerPetitioners under the Bankruptcy and Insolvency Act of Canada (the

"BIA"), with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

41. 40-The priorities of the Administration Charge, the Directors’ Charge and the Interim

Lender’s Charge (collectively, the “Charges”), as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $——————750,000);

Second — Directors’ Charge (to the maximum amount of $10,674,000); and

SeeendThird — Interim Lender’s Charge;




Fhird—DirectorsCharge- (to the maximum amount of $———-500,000 plus

accrued and unpaid interest, fees and expenses).*

42. 41-Any security documentation evidencing, or the filing, registration or perfection of, the

“Charges™}- shall not be required, and thatthe Charges shall be effective as against the

Property and shall be valid and enforceable®” for all purposes, including as against any right,
title or interest filed, registered or perfected subsequent to the Charges coming into existence,

notwithstanding any failure to file, register or perfect any such Charges.

43. 42 -Each of the Charges shall constitute a mortgage, security interest, assignment by
way of security and charge on the Property and such Charges shall rank in priority to all other
security interests, trusts, liens, mortgages, charges and encumbrances and claims of secured

creditors, statutory or otherwise (collectively, “Encumbrances”), in favour of any Person, save

and except those claims contemplated by section 11.8(8) of the CCAA.?® Notwithstanding the

foregoing, the Charges shall rank behind Encumbrances in favour of any Persons that have not

been served with notice of this application. The Petitioners and the beneficiaries of the

Charges shall be entitled to seek priority of the Charges ahead of such Encumbrances on a

subsequent application on notice to those parties.

44, 43-Except as otherwise expressly provided herein, or as may be approved by this

Court, the RetitionerPetitioners shall not grant or suffer to exist any Encumbrances over any




Property that rank in priority to, or pari passu with the Charges, unless the Petitioner

ebtainsPetitioners obtain the prior written consent of the Monitor, the Interim Lender and the

beneficiaries of the Administration Charge and the Birecter’sDirectors’ Charge.

45, 44-The Administration Charge, the Birecter’sDirectors’ Charge, the Cemmitment

LetterDIP Term Sheet, the Definitive Documents and the Interim Lender’s Charge shall not be

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees”) and/or the Interim Lender shall not
otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the
declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued
pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (c) the filing
of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, mortgage, security
agreement, debenture, sublease, offer to lease or other agreement (collectively, an

“‘Agreement”) which binds the PetitionerPetitioners; and notwithstanding any provision to the

contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the CemmitmenttetterDIP Term Sheet or the

Definitive Documents shall create or be deemed to constitute a breach by any of

the RetitionerPetitioners of any Agreement to which #any of the Petitioners is a

party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a

result of any breach of any Agreement caused by or resulting from the

PetitionerPetitioners entering into the Cemmitment-tetterDIP Term Sheet, the

creation of the Charges, or the execution, delivery or performance of the

Definitive Documents; and



(c) the payments made by the PetitionerPetitioners pursuant to this Order, the
CommitmenttetterDIP Term Sheet or the Definitive Documents, and the

granting of the Charges, do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

46. 45 THIS COURTORDERSthatanyAny Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Petitioner’sPetitioners’ interest in such real

property leases.

SERVICE AND NOTICE

47. 46-The Monitor shall (i) without delay, publish in rewspapersspecified-by-the
Eeurt} The Globe and Mail (National Edition) a notice containing the information prescribed

under the CCAA, and (ii) within five days after Order Date, (A) make this Order publicly

available in the manner prescribed under the CCAA, (B) send, in the prescribed manner, a

notice to every known creditor who has a claim against the PetitiererPetitioners of more than

$10001,000, and (C) prepare a list showing the names and addresses of those creditors and

the estimated amounts of those claims, and make it publicly available in the prescribed manner,

all in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

48. 47-The PetitienerPetitioners and the Monitor are at liberty to serve this Order, any other
m:aterials and orders in these proceedings, any notices or other correspondence, by forwarding
true copies thereof by prepaid ordinary mail, courier, personal delivery or electronic
transmission to the PetitionersPetitioners’ creditors or other interested parties at their
respective addresses as last shown on the records of the PetitiorerPetitioners and that any

such service or notice by courier, personal delivery or electronic transmission shall be deemed



to be received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.**

49. 48-Any Person that wishes to be served with any application and other materials in

these proceedings must deliver to the Monitor by way of ordinary mail, courier, personal
delivery or electronic transmission a request to be added to a service list (the “Service List”) to

be maintained by the Monitor. The Monitor shall post and maintain an up to date form of the
Service List on its website at: FNSERTAEBSITE

ABBRESSI.www.ksvadvisory.com/experience/case/black-press.

50. 49-Any party to these proceedings may serve any court materials in these proceedings

by emailing a PDF or other electronic copy of such materials to counsels' email addresses as

recorded on the Service List from time to time, and the Monitor shall post a copy of all
prescribed materials on its website at: HNSERTAEBSITE

ABBRESSI.www.ksvadvisory.com/experience/case/black-press.

51. 56-Notwithstanding paragraphs {47}48 and {49149 of this Order, service of the Petition,

the Notice of Hearing of Petition, any affidavits filed in support of the Petition and this Order

shall be made on the Federal and British Columbia Crowns?®® in accordance with the Crown

Liability and Proceedings Act, R.S.C. 1985, c. C-50, and regulations thereto, in respect of the
Federal Crown, and the Crown Proceeding Act, R.S.B.C. 1996, c. 89, in respect of the British

Columbia Crown.?*




GENERAL

52.  53-The PetitionerPetitioners or the Monitor may from time to time apply to this Court for

directions in the discharge of itstheir powers and duties hereunder.

53. 52-Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a
receiver, a receiver and manager, or a trustee in bankruptcy of the PetitionerPetitioners, the

Business or the Property.

54.  53-THIS COURT REQUESTS the aid and recognition of other Canadian and foreign

Courts, tribunal, regulatory or administrative bodies, including any Court or administrative
tribunal of any federal or State Court or administrative body in the United States of America, to
act in aid of and to be complementary to this Court in carrying out the terms of this Order where
required. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the RetitienrerForeign

Representative, the Petitioners and to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order, to grant representative status to the
MeniterPetitioners in any foreign proceeding, or to assist the RetitienrerPetitioners and the

Monitor and their respective agents in carrying out the terms of this Order.

55. 54 Each-of the Petitionerand-the MonitorbeatlibertyandBlack Press Ltd. is hereby

authorized and empowered to act as the foreign representative (the “Foreign Representative”)

in respect of these proceedings for the purpose of having these proceedings recognized in a

foreign jurisdiction and to apply to any court, tribunal, regulatory or administrative body,

wherever located, for the recognition of this Order and for assistance in carrying out the terms

of this Order and the MeniterForeign Representative is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these proceedings




recognized in a jurisdiction outside Canada, including acting as a foreign representative of the

PetitionerPetitioners to apply to the United States Bankruptcy Court for relief pursuant to
Chapter 15 of the United States Code Bankruptcy Code, 11 U.S.C., §§ 36413368101 — 1532, as

amended.

56. 55-The PetitionerPetitioners may (subject to the provisions of the CCAA and the BIA) at
any time file a voluntary assignment in bankruptcy or a proposal pursuant to the commercial
reorganization provisions of the BIA if and when the PetitionerdeterminesPetitioners determine

that such a filing is appropriate.

57. 56-The PetitionerisPetitioners are hereby at liberty to apply for such further interim or

interlocutory relief as it-deemsthey deem advisable within the time limited for Persons to file and

serve Responses to the Petition.

58. 57-Leave is hereby granted to hear any application in these proceedings on two (2)

clear days’ notice after delivery to all parties on the Service List of such Notice of Application
and all affidavits in support, subject to the Court in its discretion further abridging or extending

the time for service.

59. 58-Any interested party (including the RetitionerPetitioners and the Monitor) may apply
to this Court to vary or amend this Order on not less than seven (7) days’ notice to all parties on
the Service List and to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order-, provided, however, that the Chargees

shall be entitled to rely on this Order as granted and on the Charges and priorities set forth in

paragraphs 41 and 43 hereof with respect to any fees, expenses, liabilities and disbursements

incurred, as applicable until the date this Order may be amended, varied or stayed.

60. 59-Endorsement of this Order by counsel appearing on this application is hereby

dispensed with.**




61. 60-This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver

time on the Order Date.*

62. Leave is hereby granted for counsel to appear at future hearings in this matter remotely

by video.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of Vicki Tickle
H-Party—M-Lawyer for the Petitioners

B-Party—-Lawyerfor<name-of partylies)>

BY THE COURT

REGISTRAR
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Petitioners

A. Canadian Petitioners
aack Press Ltd.

311773 B.C. Ltd.

Black Press Group Ltd.
0922015 B.C. Ltd.
Central Web Offset Ltd.

B. US Petitioners

Sound Publishing Holding, Inc.

Sound Publishing Properties, Inc.

Sound Publishing, Inc.

Oahu Publications, Inc.

The Beacon Journal Publishing Company

WWA (Listef-CeunselBPH) Publications, Inc.

San Francisco Print Media Co.
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Non-Petitioner Stay Parties

Black Press (Barbados) Ltd.

Whidbey Press (Barbados) Inc.

Black Press Delaware LLC

Black Press Group Oregon LLC
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