TC- 2006-008

LE TRIBUNAL DE LA CONCURRENCE

AFFAIRE INTERESSANT la Loi sur la concurrence, LR.C. (1985), ch. C-34,

modifiée;

ET AFFAIRE INTERESSANT [’acquisition, proposée par Bell Globemedia Inc.
(BGM), d’actions de CHUM Limited (CHUM);

ET AFFAIRE INTERESSANT le dép6t et I’enregistrement d’un consentement
provisoire (le consentement) en vertu de ’article 105 de la Loi sur la concurrence (la

Loi).

ENTRE :

LA COMMISSAIRE DE LA CONCURRENCE

COMPETITION TRIBUNAL
TRIBUNAL DE LA CONCURRENCE

FILED / PRODUIT N
REGISTERED / ENREGISTRE

Le 1 septembre 2006

Jos LaRose tor / pour

REGISTRAR / REGISTRAIRE

OTTAWA, ONT

# 0001b

et

BELL GLOBEMEDIA INC,

et

CHUM LIMITED

et

JOHN D. MCKELLAR C.M,, c.r.

CONSENTEMENT PROVISOIRE

ATTENDU QUE Bell Globemedia Acquisition Corporation a présenté une offre
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en date du 26 juillet 2006 (I’offre), en vue d’acquérir les actions comportant droit de vote
de CHUM,;

ET ATTENDU QUE, conformément a I’offre et sous réserve de I’obtention des
autorisations réglementaires requises, BGM achetera les actions comportant droit de vote
de CHUM (la transaction);

ET ATTENDU QUE BGM et John D. McKellar, C.M., c.r,, de la ville de
Toronto (le fiduciaire) ont conclu, le 19 juillet 2006, une convention de vote fiduciaire en
en vertu de laquelle les actions comportant droit de vote de CHUM acquises aux termes
de I’offre seront déposées entre les mains du fiduciaire et détenues par le fiduciaire pour
le compte de BGM;

ET ATTENDU QUE BGM et CHUM se sont conformées aux dispositions de la
Loi concernant les avis préalables a la fusion et que BGM est préte a conclure la
transaction;

ET ATTENDU QUE la commissaire de la concurrence (la commissaire) n’a pas
terminé son examen de la transaction et peut, a ’issue de cet examen, présenter une
demande en vertu de I’article 92 de la Loi visant la transaction,;

ET ATTENDU QUE BGM, CHUM et le fiduciaire s’en remettant a la
compétence du Tribunal de 1a concurrence aux fins du présent consentement et de toute
procédure introduite par la commissaire concernant le présent consentement, notamment
toute demande de modification ou d’annulation du consentement en vertu de I’article 106
de la Loi;

ET ATTENDU QUE la commissaire, BGM, CHUM et le fiduciatre conviennent
que le présent consentement sera déposé aupres du Tribunal dés sa signature, pour
enregistrement immédiat;

PAR CONSEQUENT, la commissaire, BGM, CHUM et le fiduciaire
conviennent de ce qui suit :

L DEFINITIONS
1. Les définitions suivantes s’appliquent au présent consentement :
a) « affiliée » A le sens que lui donne le paragraphe 2(2) de la Loi;

b) «consentement» Le présent consentement provisoire conclu entre la
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d)

g

h)

commissaire, BGM, CHUM et le fiduciaire en application de 1’article 105 de
la Loi;

« BGM » Bell Globemedia Inc., Bell Globemedia Acquisition Corporation et
leurs sociétés affiliées respectives, notamment leurs administrateurs,
dirigeants, employés, mandataires, représentants ou autres personnes agissant
pour ces entités respectives ou au nom de celles-ci relativement a toute
question abordée dans le présent consentement, ainsi que leurs successeurs et
ayants droit;

« CHUM » CHUM Limited et ses sociétés affiliées, notamment les
administrateurs, dirigeants, employés, mandataires et représentants de CHUM
ou toute autre personne agissant pour CHUM ou en son nom relativement a
toute question abordée dans le présent consentement, ainsi que les
successeurs et ayants droit de CHUM;

« commissaire » Le commissaire de la concurrence nommé en vertu de
I’article 7 de la Loi;

« renseignement confidentiel » Renseignement de BGM ou de CHUM
sensible sur le plan de la concurrence, dont une personne n’est pas informée
de fagon autonome de sources autres que BGM ou de CHUM, y compris tout
renseignement sensible sur le plan de la concurrence concernant :

(1) le contenu de radiodiffusion ou les négociations relatives au
contenu de radiodiffusion;

(ii) ’identité des annonceurs ou de tout annonceur potentiel de BGM
ou de CHUM;

(iii)  les tarifs de publicité de BGM ou de CHUM ainsi que leurs
politiques tarifaires en matiére de publicité et leur inventaire de
publicite;

« période de séparation des éléments d’actif » Période débutant a la date des
présentes et se terminant le jour ou la convention de vote fiduciaire cesse
d’étre en vigueur,

« personne » Tout particulier, société de personnes, entreprises, société
commerciale, association, fiducie, organisme non constitué en personne
morale ou toute autre entité;

« actions » Actions de CHUM comportant droit de vote, aussi appelées
actions ordinaires;
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j) «transaction » L’achat des actions par BGM conformément a I’offre;

k) « Tribunal » Le Tribunal de la concurrence établi conformément a la Loi sur
le Tribunal de la concurrence (Canada), L.R.C. (1985), ch. 19 (2° suppl.),
modifiée;

1) «fiduciaire » John D. McKellar, C.M,, c.r., de la ville de Toronto, ainsi que
tout successeur nommé conformément aux dispositions de la convention de
vote fiduciaire, de méme que tout mandataire, employé ou personne agissant
sous la direction ou le contrdle du fiduciaire pour les fins de la convention de
vote fiduciaire et/ou du présent consentement;

m) « convention de vote fiduciaire » La convention de vote fiduciaire en date
du 19 juillet 2006, dont une copie est annexée aux présentes.

CHAMP D’APPLICATION

Les dispositions du présent consentement s’appliquent aux personnes suivantes :

a) BGM;

b) CHUM,;

c) la commissaire;
d) le fiduciaire.

Les droits et obligations de BGM et du fiduciaire aux termes du présent
consentement ne portent pas atteinte aux droits et obligations de BGM et du
fiduciaire aux termes de la convention de vote fiduciaire ou vice-versa.

BGM acquitte tous les frais et honoraires engagés par le fiduciaire conformément
au présent consentement.

Sauf en conformité avec les paragraphes 6, 7 et 8 ci-dessous, pendant la période
de séparation des éléments d’actif, ni le fiduciaire ni CHUM ne communiquent a
BGM quelque renseignement confidentiel de CHUM que ce soit, et BGM ne
communique aucun renseignement confidentiel de BGM au fiduciaire ni a
CHUM.

Nonobstant le paragraphe 5 ci-dessus, le fiduciaire e¢ CHUM peuvent, sur
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demande, communiquer des renseignements confidentiels de CHUM aux
conseillers externes : juridiques, financiers, comptables et autres de BGM
(désignés collectivement comme les conseillers de BGM) ou aux dirigeants ou
cadres supérieurs de BGM ou de ses sociétés affiliées (désignés collectivement
comme les personnes autorisées de BGM) qui ont besoin de ces renseignements
pour 1’une ou ’autre des fins suivantes :

a) les questions visées aux alinéas 4(a)(ix)(A), (B), (C), et (D)
de la convention de vote fiduciaire;

b) lapréparation des rapports financiers et réglementaires requis,
la préparation des déclarations fiscales, I’administration des
prestations ainsi que le respect du droit applicable et des
exigences des autorités gouvernementales canadiennes;

sous la condition que les conseillers de BGM et les personnes autorisées de BGM
utilisent ces renseignements confidentiels d¢ CHUM uniquement aux fins
prévues aux alinéas a) et b) ci-dessus, le cas échéant, et sous la condition, de plus,
qu’avant de communiquer ces renseignements confidentiels de CHUM aux
conseillers de BGM ou aux personnes autorisées de BGM, les conseillers de
BGM (autres que des conseillers juridiques externes) et les personnes autorisées
de BGM remettent au fiduciaire ou a CHUM, selon le cas, ainsi qu’a la
commissaire (conformément au paragraphe 7 ci-dessous), une reconnaissance
écrite suivant une formule jugée acceptable par la commissaire, du fait qu’ils ont
obtenu une copie du présent consentement et qu’ils s’engagent a n’utiliser les
renseignements confidentiels de CHUM qu’aux seules fins prévues aux alinéas a)
et b) ci-dessus, selon le cas, et a ne pas autrement divulguer ces renseignements
confidentiels.

Dans un délai de 24 heures ou le jour ouvrable suivant (selon la premiére
échéance), la reconnaissance écrite mentionnée au paragraphe 6 est remise a la
commissaire et comprend une description de la nature des renseignements
confidentiels de CHUM en cause. Lorsqu’un conseiller de BGM ou une personne
autorisée de BGM qui est signataire d’une reconnaissance écrite obtient d’autres
renseignements confidentiels d¢ CHUM, une description écrite de la nature des
renseignements confidentiels additionnels de CHUM est remise a la commissaire
dans un délai de 24 heures ou le jour ouvrable suivant (selon la premiere
échéance).

Les dispositions des paragraphes 6 et 7 s’appliquent avec les adaptations
nécessaires a la communication de renseignements confidentiels de BGM aux
conseillers externes : juridiques, financiers, comptables et autres conseillers
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11.

12.

IIIL.

13.

14.

externes de CHUM.

BGM, CHUM et le fiduciaire remettent sans délai a la commissaire des copies de
tous les renseignements fournis au CRTC par ’un d’entre eux relativement a
I’approbation du CRTC (ainsi qu’elle est définie dans la convention de vote
fiduciaire).

Si le fiduciaire destitue un administrateur en application de I’alinéa 4(a)(ii) de la
convention de vote fiduciaire, il en informe sans délai la commissaire, en
précisant les motifs de cette mesure.

BGM ne peut prendre aucune mesure visant a géner ou a empécher le fiduciaire
de se conformer au présent consentement.

Le fiduciaire présente un rapport écrit a la commissaire tous les 60 jours durant la
période de conservation distincte et en tout temps sur demande de la commissaire
ou de son personnel, en ce qui a trait au respect du présent consentement par
BGM, CHUM et/ou le fiduciaire.

DEFAUT

Si BGM, CHUM et/ou le fiduciaire croient raisonnablement que 1’un d’eux est
en défaut de respecter I’une des conditions du présent consentement, ils en
informent immédiatement la commissaire, qui en avise aussitot les parties en
défaut en lui fournissant des précisions quant au défaut allégué.

Afin d’établir ou d’assurer la conformité au présent consentement, sous réserve
de toute revendication fondée d’un privilége reconnu par la loi et sur demande
écrite, BGM, CHUM et/ou le fiduciaire permettent a tout représentant diment
autorisé de la commissaire de faire ce qui suit :

a) moyennant un avis minimum de deux (2) jours ouvrables 8 BGM, a
CHUM et/ou au fiduciaire, accéder a I’établissement de BGM, de CHUM
et/ou du fiduciaire, pendant les heures d’ouverture, pour consulter et
reproduire tous les livres, les grands livres, les comptes, toute la
correspondance, les notes de service et tous les autres registres et
documents en la possession ou sous le controle de BGM, de CHUM et/ou
du fiduciaire pouvant démontrer la conformité au présent consentement;

b) moyennant un avis d’au moins cinq (5) jours ouvrables a BGM, a CHUM
et/ou au fiduciaire, et sans restriction ou ingérence de la part de BGM, de
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IV.

15.

16.

17.

CHUM et/ou du fiduciaire, interroger les administrateurs, les dirigeants
ou les employés de BGM, de CHUM et/ou du fiduciaire sur toute
question ou chose en possession ou sous le contréle de BGM, de CHUM
et/ou du fiduciaire et qui peut démontrer la conformité au présent
consentement.

AVIS

Au plus tard dix jours a compter de la date de I’enregistrement du présent
consentement auprés du Tribunal de la concurrence, BGM, CHUM et/ou le
fiduciaire fournissent un exemplaire du présent consentement a chacun de leurs
dirigeants, employés ou mandataires qui ont des responsabilités de gestion a
I’égard des obligations prévues au présent consentement.

BGM donne a la commissaire un préavis écrit préalable d’au moins 14 jours
avant I’expiration de la convention de vote fiduciaire.

Les avis, rapports et autres communications écrites exigés aux termes du présent
consentement sont présumés avoir été donnés aux parties s’ils sont remis en
mains propres ou transmis par courrier recommandé ou par télécopieur suivant
les indications suivantes :

a) Si le destinataire est la commissaire :

Bureau de la concurrence

Industrie Canada

Place du Portage, 21° étage

50, rue Victoria, Phase I

Gatineau (Québec) K1A 0C9

A T’attention du sous-commissaire principal (fusions)
Téléphone : 819-997-3301

Télécopieur : 819-994-0998

Avec un exemplaire au :

Directeur

Section du droit de la concurrence
Ministére de la Justice

A T’attention de Jonathan Chaplan, avocat



Place du Portage, 22° étage
50, rue Victoria, Phase I
Gatineau (Québec) K1A 0C9
Téléphone : 819-959-3325
Télécopieur : 819-953-9267

b) Si le destinataire est BGM :

9 Channel Nine Court

Toronto (Ontario) M1S 4B5

A Pattention d’André Serero, vice-président général,
Secrétaire juridique et corporatif

Téléphone : 416-332-5000

Télécopieur : 416-332-4281

Avec un exemplaire a :

Torys s.r.l.

Tour TD Waterhouse, bureau 3000,
C.P. 270, Centre TD

Toronto (Ontario) M5K 1N2

A I’attention de R. Jay Holsten
Téléphone : 416-865-7523
Télécopieur : 416-865-7380

¢) Si le destinataire est CHUM :

CHUM Limited

299, rue Queen Ouest

Toronto (Ontario) M5V 2Z5

A T’attention du vice-président, Affaires juridiques et commerciales,
Secrétaire et avocat général

Téléphone : 416-591-7400, poste 2722

Télécopieur : 416-340-7005



18.

VI.

19.

20.

Avec un exemplaire a :

Fasken Martineau

Tour Banque Toronto-Dominion, bureau 4200
Casier postal 20, Centre Toronto Dominion
Toronto (Ontario) M5K IN6

A I’attention de D. C. New

Téléphone : 416-864-4414

Télécopieur : 416-364-7813

d) Si le destinataire est le fiduciaire :

Weir Foulds s.r.l.

Tour Exchange, bureau 1600

C.P. 480

130, rue King Ouest

Toronto (Ontario) M5X 1J5 Canada

A I’attention de John D. McKellar, C.M., c.r.
Téléphone : 416-947-5018

Télécopieur : 416-365-1876

DURKE

BGM, CHUM et le fiduciaire demeurent liés par les dispositions du présent
consentement durant la période de séparation des éléments d’actif ou jusqu’a ce que
la commissaire avise le Tribunal, selon la premiére échéance.

DISPOSITIONS GENERALES

La commissaire, BGM, CHUM et le fiduciaire acceptent que le présent
consentement soit enregistré aupres du Tribunal.

Le présent consentement, avec la convention de vote fiduciaire, constitue
I’entente intégrale intervenue entre la commissaire, BGM, CHUM et le fiduciaire
quant a son objet et remplace toutes les ententes, tous les accords, toutes les
négociations et tous les pourparlers antérieurs, qu’ils soient écrits ou verbaux.



21.  Lacommissaire, BGM, CHUM et le fiduciaire conviennent que les périodes
prévues au présent consentement peuvent étre modifi€es si les parties y
consentent.

22.  Si un différend nait quant a D’interprétation ou I’application du présent
consentement, notamment au sujet d’une décision de la commissaire en vertu du
présent consentement ou d’une violation du présent consentement par BGM,
CHUM ou le fiduciaire, la commissaire, BGM, CHUM ou le fiduciaire peuvent
s’adresser au Tribunal pour demander une ordonnance précisant le sens d’une
disposition du présent consentement.

23.  Le présent consentement peut étre signé en plusieurs exemplaires; chaque
exemplaire constitue un original et I’ensemble des exemplaires constitue un
seul et méme acte.

Pour BGM :
“Ivan Fecan” Date : le 31aoiit, 2006
Pour CHUM :
“Allan Mayne” Date : le 31aotlt, 2006

Le fiduciaire :

“John D. McKellar” Date : le 31aoiit, 2006

Pour la commissaire :

“Jonathan Chaplan” Date : le 31aoiit, 2006
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SCHEDULE 1



YOTING TRUST AGREEMENT
THIS AGREEMENT made the 18th day of July, 2006

BETWEEN:

Bell Globemedia Inc., a corporation incorporated
under the jaws of Ontario, and Newco, a

~ corporation to be incorporated under the laws of
Canada or one of its provinces, the shareholders

of which wil be Tha Woodbrikige Comperny
Limited, 1585117 Ontario Limited, BCE Inc.,
Ontarioc Teachers' Penslon Plan Board and
Torstar Corporation (hersinafter -referred to
collectively as "BGN")

OF THE FIRST PART;
-and -

John D. McKellar, CM., Q.C,,
in the City of Toronto, in the Province of Ontario

(hersinafter referred to as the “Trustes®)
OF THE SECOND PART.
RECITES THAT:

Whereas on July 12, 2008 BGM announced its intention to make an offer
(the “Offer”) to purchase, direclly or indirectly, all of the issued and outstanding voting
shares of CHUM Limited or any successor thereof (collectively defined as "CHUW),
subject o certain conditions, and intends, in certain circumstances, to acquire or
extingulsh all of the outstanding shares of CHUM through a compulsory acquisition or
second stage transaction and to complete such other transactions, including any intre-
corporate reorganization of CHUM or its subsidiaries, as may be necessary or advisable
in connection with obtaining the required regulatory approvals for the Offer as may be
specified in wriing to the Trustee (collectively hersinafter referred t© as the
‘“Transactions”);

And Whoreas CHUM, directly and indirectly, holds and will continue to
hold various icences, pemmits, franchises and authorizations issued by the Canadian
Radio-television and Telecommunications Commission (the "CRTC"), as described in -
Schedule A to this Agreement;

And Whereas the acquisition of the voting shares of CHUM will require
the prior approval of the CRTC on terms acceptable to BGM (“CRTC Approval®);




-2-

And Whereas BGM Intends to flle or cause to be filed applications with
the CRTC requesting any required CRTC Approval of the Transactions;

And Whereas BGM s of the view that the deposit with the Trustee of the
voting shares acquired pursuant to the Transactions (the "CHUM Voting Shares°), to
be heid by the Trustee for the benefit of BGM on and subject to the terms herein
contained, is an appropriate mechanism to ensure that beneficial ownership of the
CHUM Voting Shares vests with BGM, while ensuring that all voting rights assoclated
with the CHUM Voting Shares (and hence effective control) of CHUM's
undertakings, are exercised by an independent, arm's langth party, pending the CRTC's
consideration of the proposed change of ownership and conirol, as per the CRTC's
policy regarding use of trust arrangements as set out in Public Notice CRTC 1000-106;

And Whereas the establishment of this Trust and the deposi of the
CHUM Voling Shares with the Trustee in accordance with the terms of this Agreement
is necessary in order to comply with appiicable secuwities legisiation, as required by
Public Notice CRTC 1996-196; '

And Wheress the foregoing recitals are those of BGM and not of the
Trustes; '

- Now Therefore In consideration of the premises and mutuai covensnts
- hersin contained and for other good and valuable consideration, the receipt and
sufficlency of which ls hereby acknowledged, BGM and the Trustee hereby covenant
-and agree as follows:

1. "~ Creation and Purposs of Voting Trust
Subject to the terms and conditions of this Agreement, a voting trust in
respect of the CHUM Voting Shares (shares so deposited being hereinafter refemred to

as the "Deposited Shares’) are hersby crested and established, and the Trustee
hereby accepts the trust created hereby and agrees to serve as trusise hereunder.

Subject @s provided below, the voting trust created hersby shall be
irrevocable:

(@) until CRTC Approval has been obtained on terms acceptable to BGM and
all of the Deposited Shares and other property then held by the Trusiee
pursuant to this Agreement have been transferred to or to the order of
BGM as provided In paragraph 4(c) below; or

(b) until completion of the sale of all of the Deposited Shares pursuant to a

Request Sals Notice as provided in paragraph 4(d) below or pursuant to
noﬁeoglvmhneeo;daneoﬂhpamph«f)bobw.




()

)

{c)

BGM shall, concurrent with the acquisition of the Deposited Shares,
subject to any guarantees and security interests granted in favour of any
financial institution(s) to secure loans made by such financial institution{s)
to CHUM or BGM to enable BGM to acquire all or part of the CHUM
Voting Shares, transfer and deliver to the Trustee all or part of the
Deposited Shares then owned or subsequently acquired. BGM shall
ensure that any such guarantees or securily interests are subject to any
applicable regulatory requirements.

When s0 requested by BGM in writing, the Trustee shall deliver, from time
to time, to BGM acknowiedgements in wiiting as to the number, ciass,
face amount and other characieristics as applicable of the Deposited
Shares held by him at the time of such request.

Institution(s) to secure loans made by such financial institution(s) to
CHUM or BGM to enable BGM to acquire all or part of the Deposited
Shares, the Trustes shall retain and hold in Ontario the share certificates
representing Deposited Shares only in accordance with and subject to the
terms and condltions set forth in this Agrsement. Except where the

in the preceding sentence, all share certificatas and other instruments
evidencing the Deposited Shares shall at all imes be and remain in the
possession of the Trusise. As directed In writing by BGM (but without
becoming personally liable with respect thereto), the Trustee shall cause
the granting of guarantees and security interests (subject to applicable
reguiatory requirements) or give acknowledgements of any
guarantees or security interests refsred to in paragraph 2(s) above, in the
Deposited Shares secwing loans made by one or more financisl
institutions to BGM to enable BGM to acquire all or part of the Deposlited
Shares. The Trustee shal not cause the exeoution of any hypothecation
agreement uniess it containe provisions stating that

() voting rights for any pledged shares or other interests and all rights
of the Trustes hersunder will remain with the Trustee, even in the
event of a default by BGM on the loans (a “Defsult”);

() Inthe event of a Default, there will be a public or private sale of the
gl;dgod;h:uoroﬁmlmmnhormmhmdmm
ares;
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an pﬁortoﬁnoxerduofmhtsbyﬁnsecumdpmyorby
purchaser of such shares or other instruments or interests that are
Deposited Shares, the prior approval of the CRTC (if required) will
be obtained.

The Trustee shali have no authority to sell, transfer, assign, pledge or

-otherwise dispose of or encumber the Deposited Shares, except to the

extent otherwise specifically provided in this Agreement.

Maintenance of Records
The Trustee shall maintain such records and books as are necessary or

appropriate to enable the Trustee to carry out the terms and conditions of this

Agresment.

4.

(@)

Voting and Other Actions by Trustee

During the term of this Agreement, all voting rights with respect to the
Deposited Shares, and the right as shareholder to take pert In or consent
to any corporate or shaneholder action of any kind with respect to CHUM
and its subsldiaries or any other shares that become Deposited Shares
from time to time, shall be vested in and exercised by the Trustes, who
shall vote or cause the Deposited Shares to be voled, and otherwise
exercise such voting rights and rights as sharehoider, as follows:

() to cause such actions o be teken as the Trustes may deem
necessary so as to maintain the continuity of the operations and
general character of CHUM and its subsidiaries in the ordinary
course of their respective businesses, | satiefying
commitments that are legally binding on CHUM or its subsidiaries,
including, for greatsr certainty, to vote against any sale of sseets
outside the ordinary course of business except in each case as pert
of the Transactions;

() to require a sharehoiders meeting to be held ¥ necessary and to
remove from office by ordinary resolution, In accordance with
advice from his legal advisor, who, tn the best of the Trustee’s
knowledge, shall not be legal counsel to BGM or any of its
shareholders, affiiates or subsidiaries ("Legal Advice”) and subject
to the rights of other CHUM sharehoiders, any director of CHUM or
any of its subsidiaries who the Trustee believes, acting reasonably,
will not in the future be an Assisting Director. For these purposes,
an ‘Assisting Director” is any person who doss not oppose,
impede or impalr the compietion of the Transactions, who renders
to the Trustee and BGM all assistancs necessary to effect the




(In)

(v)

v)

()
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Transactions, who at all times acts In a manner consistent with
effecting the Transactions and maintaining the continuity of the

. operations and general character of CHUM and its subsidiaries in

the ondinary course of their respective businesses (including
satisfying commitments that are legally binding on CHUM and s
subsidiaries), who does not waste coiporate assets or otherwise
act in a manner inconsistent with the fiduciary responsibiiiies of a
director and who provides written confirmation (a "Confirmation®)
when requested to do 30 by the Trustee that the director is and
intends in the futurs to be an Asasisting Director;

In any manner necessary based on Legal Advice and subject to the
rights of other CHUM sharshoiders, 1o slect or appoint as directors
of CHUM such additional individuals as the Trustee in his absolute
discretion detsrmines (which may include the Trusiee), provided
that any individual to be electad or appointed as director has
provided to the Trustse a Confirmation and the Trustee belleves,
acting reasonably, that the individual will be an Assisting Director,
to vacancies on the board of directors of CHUM during the term of

this Agreement.

to replace any member of the board of directors who resigns or is
removed for cause as specified in subparegraph (i) of this
paragraph 4(a). In exercising these powers {0 elect or appoint new
directors, the Trustee shall not appoint a person who, to the best of
the Trustee's knowledge, is a partner, officer, empioyee, director,
sharehoider, affiiate or competitor (other than CHUM), of BGM, or
who, to the best of the Trustee's knowledge, has any professional
business or familial relationship with BGM or any partner, officer,
employee, director, sharshoider, affiliate, or, competitor (ather than
CHUM), of BGM (any such permson so related to BGM being
hereinafter referred to as a *Disqualified Person®);

subject to subparagraphs (1), (i), (i) and (Iv) of this paragraph 4(a),
in the Trustee's absolute discretion based on Legal Advice and
subject to the rights of other CHUM shareholders, to re-elect or
re-appoint at annuai shareholders meetings of CHUM and any
other shareholders meetings of CHUM st which directors are to be
obdadorappohtud\dhdordcmMmm-dimm

fo such meeting and otheiwise to fill vacancies sxisting on the
board of directors of CHUM as well as to appoint auditors of CHUM
and to suthorize the directors to fix the suditors’ remuneration;

upon compietion of the acquisition of all the issued and outstanding
shares of CHUM, to deliver to CHUM and sach of its directors a




(vii)

(vil)

(x)

written sharehoider declaration requiring that copies of all monthly
management and operational reports and financial data relating to
CHUM and its subsidiaries that are prepared In the ordinasy course
of business, shall be delivered to the Trustes and providing that the
powers of such directors are resiricted in that they may not use
such powers to cause CHUM and ks subsidiaries to camy on
business except in the ordinary course;

in the manner neceasary so that CHUM shall carry on business
the ordinary courss, not make or permit any changes owt of
ordinary course, except as provided for in the Transactions, and
shall Implement the Transactions. The Trustee agress he intends
to cause CHUM to operste its business only in the ordinary course,
consistent with past practics, applicable legal and
requirements and conditions of licances, and In particular, to cause
CHUM to act in a manner designed to safeguard s aseets
maintain the continuity of its operations and those of Kks.
subsidiaries, including maintaining in good standing all lcences
issued to CHUM and its subsidiaries, maintain the genheral
character of the CHUM operations and preserve its business
organization and relationships with customers, supplers and

gs

3

waivers cannot be obtained, to obtain replacement financing on
terms accaptabie to CHUM and BGM;

In order to:

(A) oﬂMaMinpblmnthdeom which shall
include, but not be limited to, intre-corporete
mruanlznﬂondCHWoranyoflusuu&momdh
acquisition, financing (Including the granting of guaranises
and security therefor) and payment of the considerstion for
the acquisition of the Deposited Shares;

(B) assiat in the implementation of any going private transaction
proposed by BGM or any other transaction that s neceasary
or desirable to be taken in connection with obtaining the
required regulatory approvals in connection with the Offer
and provide commercially ressonable assistance to BGM to
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obtain CRTC Approval and any other approvals which may
be required;

(C) obtain for BGM all written information and such com
mmnabbmbhncaumayberuquemdbyeeuh
writing from CHUM and its subsidiaries in order to obtsin
CRTC Approval (including, without limitation, by making any
appiications and giving any consents required for such

purpose) or in order to faciiiate any applications or
submissions to be made under the Compoﬂﬂon Act
(Canada); and

(D) obtain (to the extent not aready obtained) ali approvals,
consents and walvers (other than CRTC Approval) required
to implement the Transactions or to avold or cure any
breach of any applicable law or of the obligations of CHUM
or any of its subsidiaries under any material agreement or
any loss or threatened loss of any material rights of CHUM
or any of its subsidiaries as a result of the Transactions and
satisty all conditions attached to all such approvale,
consents and walvers and CRTC Approval;

(the actions to be taken pursuant to clauses 4(a)(ix) (A), (B), (C)
and (D) above being herein referred to as “Transaction
Compietion Assistance”) and in the event that based on Legal
Advice, the Trustee determines that any director of CHUM or its
subsidlaries Is preventing CHUM or its subsidiaries from complying,
or refusing to give any authorization required to enable CHUM or iis —

remove such director from office in accordance with Legal Advice.

(®) No person other than the Trustse shall have any voting rights In respect of
any of the Deposited Shares 30 long as this Agreement is in effect;
provided that the Trustee may appoint a proxy to vote the Deposited
Shares solely in the manner direcied by the Trustee. The Trustee shell
have no direct or indirect beneficial interest in or right to the Deposited
Shares In his capacity as Trusiee or otherwise.




(c)

(d)

5

The Trustee shall cause the ceriificates and all other
nprounﬂnglldmooopoonodsmmm by the Trustee to be
delivered to BGM, or as it may otherwise have directed wrmaptopody
endorsed for transfer to or to the order of BGM, and shall taks all other
actions appropriate to effectuate the transfer to BGM, or as & may
otherwise have directed in writing, of title to the Deposited Shares and ol
other property then held by the Trustee pursuant to this Agreement at
such time ss:

(0 CRTC Approval has been granted and such approval has become
effective or such approval is no longer necessary; and

(M) the Trustee recaives a written notice from BGM authorizing such
tranafer.

if BGM, by notice in writing to the Trustee (a “Request Sale Notice®),
informs the Trustee that it has not obtalned CRTC Approval and Is of the
vlcwmatCRTCApprovalwlllnot.h event, be obtained thereafier,
then, subject as hereinafter provided, the Tmmo.ldlruforﬂnunmof
BGM, to the extent within the Trustee

!
2
i
§

sre
not.toﬂnbeotofﬂnTnnbo’aknwbdoo immediately prior to and
during the term of this Agreement, advisors to, and do not have
material professional, business, or famiiial relationship with BGM,
shareholders, subsidiaries, or affliates ("Advice”) Induding, without
limitation, causing CHUM and/or its subsidiaries to be reorganized and/or

procedurs in selecting the purchasing party or parties and in determining
the tenms of such sales with a view to oblaining the best valus reasonably
obtainable; provided, hmmMBGMmlywwuthMSab
Notice st any time prior to the consummation of any such sale, subject to
the independent concurmence by the Trustee based on Advice as to such
withdrawal. All sales shall be conducted in compiiance with applicable
securities laws, and shall be subjact to such prior reguiatory approvals se
may be required. Nothing herein piovides, nor shall k be construed to
provide.BGM with an absolute veto over any such sales.




(o)

o
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Durlngthetolmofthevoﬂngtmu.BGMbynoﬂcolnwrllngtoﬂnTmm
may require the Trustee from time to time to take any step, action or
proceeding as may be necessary or advisable in connection with obtaining
the required reguiatory approvals for the Transactions, including the

Notice”). Upon a Regulatory Disposition Notice being given, the Trustee

manner and upon the terms set out in BGM's notice subject to any
requirements of applicable law.,

MerobhhlngCRTCApproval. BGM by notice in writing to the Trustes
may require the Trustee from time to time fo take any step, action or
proceeding in connection with the business, corporate and capial
structure of CHUM and its subsidlaries and/or the disposition or

comp!ywuhwdmoﬂeeandtonnderalm|mnamudbyBGMh
connection therewith in the manner and upon the terms set out in BGM's
notice subject to any requirements of applicable law.

The Trustee shall have any and all such further powers and shall
such further actions (Including, but not Imied to, taking legal action) to
render and cause CHUM and its subsidiaries to render al required
assistance to BOM to effectuate the Transactions and enable it to be
completed, including exercising its voting and . other rights as a
sharsholder with respect to any of the Deposited Shares:

() to advance and bring to fruition any proposal necessary to effect
(or consistent with the effectuation of) the Transactions, including
tha financing thereof (and to render Transactions
Assistance), or any contractual obligations of CHUM and Re
subsidiaries with respect thereto; and

(i) in opposition to any proposal inconsistent with the consummation
of the Transactions or any contractual obligation of CHUM and its
subsidiaries with respect thereto.




(h)

(2)

(b)

©

(@
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Subject to the terms of this Agreement, If the Trustee receives an offer for
the acquisition of the Deposited Shares, the Trustee shall reject any such
offer, uniess indicated otherwise by BGM in writing.

Concerning the Trustee

Subject to the provisions of this Agreement, the voting trust created
hereby shall be managed by the Trustee.

The Trustee shall ba entitied to receive compensation for his services
hereunder st the times and in the amounts as may be agreed to in writing
between the Trustee and BGM.

The Trustee is expressly authorized to incur and pay all reasonable
charges and other expenses which the Trustee deems necessary and
proper In the performance of the Trustee’s duties under this Agreement,
including for legal counsel and other advisors of his choosing retasined on
a per diem or hourly basis as the Trusiee deems appropriate (or, In, the
event of any requirement for an advisor in connection with a dispoaition or
proposed disposition under paragraph 4(d).(e) or (f) above retained on
such other reasonable basis as the Trustee deems appropriate) as well as
for office space and equipment and clerical assistance as the Trustee
may reasonably require to allow the Trustee to perform the Trusiee's
duties hereunder. BGM hereby agrees to reimburse and to iIndemnify the
Trustes against all claims, costs of defencs or clalims (including
reasonable attomeys' fees and disbursemsnts), expenses and liabiiity
incumed by the Trustee in connection with .the performance of the
Trustee’s duties under this Agreement, except those incurred as a result
of the Trustee’s gross negligence, intentional wrongful action or wilful
misconduct. BGM agrees to make any payments to the Trustee pursuant
to this paragraph within thirty (30) days of submission by the Trustee of an
invoice or bill therefor, plius appropriate supporting documentation. in the
case of any fees and disbursements of any legal or other advisor retained
by the Trustee, the Trustee will airange for coples of the accounts therefor
to be given to BGM and to set out therein in reasonable detall @
description of the services rendered together with appropriate supporting
documentation.

The Trustee shal be free from liebilty in acting upon any paper,
document or signature believed by the Trustes, to be genuine and to have
been signed by the proper party. The Trustee shall not be liable for any
error of judgment in any act done or omiited, nor for any mistake of fact or
law, nor for anything which the Trustee may do or refrsin from doing in
good faith. in order to obtain Legal Advice and Advice, the Trustee may
consult with legal, accounting and business advisors of his own choosing.




(o)

@
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Wherever in this Agreement it is provided that the Trustes my take
take) some step, action or proceeding based on or in
Legal Advice or Advice, so obtaining such Advice or Legal.
acting (or refraining from so acting) thereupon shall be optional
Trustee and the obtaining of such Advice or Lagal Advice shall
condition precedent to the taking (or the refraining from
step, action or proceeding. Nevertheless, any action, step or
taken (or not taken) in good faith by the Trustee and in acco
the Legal Advice or other Advice, as appropriate, (whether or
provided In this Agreement that such step, action or proceeding

;
:
:f
1]
1
!
i
el
§§§§§§3§§§§§§

The rights and duties of the Trustee hereunder shall terminate
Trustee's banicuptey, insolvency or death, and no intevest in
Deposited Shares held by the Trustes nor any of the rights and
Trustee may be transferred in any manner except as provided
Agreement. The trustee or other personal representatives of a bankrupt,
insolvent or deceased Trustee shall, however, have the right and duty to
convey any Deposited Shares heid by the Trustee to one or more
successor Trustees.

The Trustee may resign by giving thirty (30) days’ advance written notice

§

a3
2233

£
5
g
§
:
_2
|

for stay, petitions for
rehearing or reconsideration, or appesis are pending, and as to which the
time for filing any such request, petition or appeal has expired. BGM ahall
not unreasonably delay in the appointment of a successor Trusies.

S0 long as the removal of the Trustes and the appointment of a successor
Trustee have first received all necessary regulatory approval and any

which no actions, requests for stay, petitions for rehearing or
reconsideration, or appeais are pending, and as to which the time for filing
any such request, petition or appeal has expired and the successor
Trustee Is appointed contemporaneously with the removal of the Trustee,
BGM may remove the Trustes on ten (10) days' written notice to the
Trustes. '

in the event of the resignation, bankruplcy, insolvency or death of the
Trustee, he shall be succeeded, subject to such prior approvals of the
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- CRTC as may be required, by a successor Trustee chosen by BGM. Any

successor Trustee shall succeed to all of the rights and obligations of the
Trustee replaced hersunder upon the execution by such successor
Trumofaeomterpmofwmareemem.

The Trustee warrants that he is not a Disqualified Person and that he is
not a non-Canadlan within the meaning of the Direction fo the CRTC
(ineligibiiity of Non-Canadians) SOR/87-192, 1897 Canada Geazetie Part Il
p.1222 ("Non-Canadian®) and will not take any action that will conatitute
him a Disqualified Person or a Non-Canadian dwring his tenure as
Trustes. Any successor Trustee designated pursuant to paragraphs (f),
(g) and (h) of this Section 5 shall not be a Disqualified Parson or a Non-
Canadian.

v : of P f 8h

Subject to the requirements of any agreement granting any security
favour of any financlal institution or Institutions to

8 in
secure loans made by such financial institution(s) to CHUM or BGM to enable BGM to
acquire all or part of the Deposited Shares:

(b)

payments shall be made to or to the order of BGM by the Trustee as soon
as practicable after the receipt of such dividends, inferest or other

distributions. [n lieu of recelving such dividends, interest or other

distributions and paying them to BGM or

instruct CHUM in writing to pay such dividends or other distributions

directly to BGM or its designee. in the event any such instruction is given

to CHUM, all llability of the Trustee with regand to the payment or such

dividends or other distributions shall cease such
such

Instruction by written notice to CHUM and direct it to make subsequent
payments to the Trustee;

in the event the Trustee receives any additional voting shares of CHUM or
shares of its subsidiaries through a dividend or other distribution with
respect to any Deposited Shares, the Trustee shali hoid such shares
subject to this Agreement as Deposited Shares for the benefit of BGM or
its designee and such shares shall become subject to all of the terms and
conditions of this Agreement to the same extent as if they were Deposited
Sheres acquired by the Trustse pursuant to paragraph 2(a) hereof:
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(¢) In the event of the sale of all or substantisily all of CHUM or is
subsidiaries, the dissolution or total or partial liquidation of CHUM or its
subsidiardies or the sale, exchange or transfer of el or part of the
Daposited Shares, the Trustee shall receive the monay, securities, rights
or property which are distributed or are distributable in respect thereof, or
which are recsived in exchange therefor, and, afler paying (or reserving
for payment thereof) any expenses incurred pursuant to this Agreement,
shall distribute such money, securities, rights or property to BGM or Its
designee; and

(d) I «t any ime during the farm of this Agreement, the Trustee shall receive
or collect any money or other property (other than shares of
through distribution by CHUM to their sharsholders, other than as set forth
in paragraphs (a), (b) or (¢) of this Section 6, the Trustee shall distrbute
such money or other property to BGM or s designes.

Commencement of Trust and Temination

The obligations of the parties hereunder shall commence upon BGM
taking up and paying for the CHUM Voting Shares tendered under the Offer (which
BGM shall be undsr no obligation to the Trustes to do), and shall terminate upon the

to BGM or Its designee of all of the Deposited Shares or the sale thersof or of
the assets of CHUM or its subsidisries that are required to be soid pursuent to a

~

(a) On a monthly basls, and otherwise when requested in wiiting by BGM, the
Trustee shall communicate with and pravide reparts to BGM conceming
the Implemantation of the Transactions and the business, maintenance
and the operation of CHUM and its subsidiaries.

(®)  Other than as provided In paragraph 8(a) or elsewhers in this Agreoment,
neither BGM, nor any of s officers, directors, amployeas, sharshoiders or
affillates shall communicate with the Trustee regarding the operation or
management of CHUM or its subsidiaries. BGM may communicats with
the Trustes conceming the transfer of the Deposited Shares, other
Information on the procedures of implementing the Transactions and ather
procedures required to be taken by the Trustees, CHUM or its subsidiaries
pursuant to the tarms hereof including, in the svent of a Request Sale




(c)

(d)

()
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Notice or Regulatory Disposition Notice, information that couid assist the
Trustes In his determination as to the manner in which the disposition of
any shares or asseta to be disposed of by him may be carried out so as to
maximize the aftertax proceeds of such disposition to the ultimate
rodplen’athemof.

Any eomunbatlon permittad by pamompm 8(a) or 8(b) hereof shall be
in writing to the exient reasonable praciica

Where desmed appropriate by the Trusiee, the Trustee shall provide to
CHUM or its counsel, copies of all written materials sent to or received
from the CRTC with respect to the Transaction and report orally to CHUM
or its counsasl on the nature and subsetance of all oral communications with
the CRTC with respect o the Transactions, all to be provided or reported
on as soon as reasonably possible;

Apart from that specified in paragraph (d), any notice, direction, request or
other instrument required or permitted to be given heraunder shall be In
writing (Including telecopler, telex, or any other means of communication
by which words are capabie of being visibly reproduced st a distance point
of reception) and given by delivering or sending It by telecopy or other
simiiar means of communication addressed:

H HtoBGMat

Bell Giobemadia inc.
9 Channel Nine Court
Scarborough, Ontario M1S 4B5

Altention: André Serero
Telecopler: (416) 332-4261




(a)
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(D  Ifto the Trustee at

WelrFoulds LLP

The Exchange Tower, Suite 1600
P.0.Box 480, 130 King Strest West
Toronto, Ontario M5X 1J5

Attention:  John L. Pandell
Telecopler: (416) 365-1876

Any such notics, direction or other instrument given as aforesald shall be
effective upon recelpt, uniess recelved on a day which is not a business
day In which event it shall be deemed to be recsived on the next business
day. Any party may change its address for service from time to time by
notice given in accordance with the foregoing and any subsequent notice
shall be sent to the party et its changed address.

or understandings with respect to the matters provided for herein,

This Agreement may be amended from time to time In any manner
specified in @ wiilten notice given by BGM to the Trustee to which
attached coples of an amending agreement executed by BGM for
purposse; provided that all necessary approvals, ¥ any, to each
amendment shall first be obtained from the CRTC. if any
amendment affecls in any way, any of the rights of the Trustee herein
increases the amount of any liabllity or potential abiity of the Trustee
hereunder as a result of acting pursuant hereto, the Trustee shall not be
bound to agree o any such amendment. Subject to the foregoing, the
Trustes shall executs the coples of the amending agreement atteched to
the notice and retum at least two (2) coples to BGM.

555,

4




(d)

(e)
0
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successors and permitisd assigns. Subject to Section 5(h), this
Agresment and the trusts hereof shail not be assignable by the Trustee.

If any part of any provision of this Agreement or any other agreement,
documents or writing given pursuant to or in connection with this
Agresment shall be invalld or unenforceable under applicable law, said
part shall be Ineffective to the extent of such invalidity only, without in any
way affecting the remaining part of salkd provision or the remaining
provisions of this Agreement.

This Agreement, the rights and obligations of the parties herato, and any
claims and disputes relating thereto, shail be govemed by and construed
exciusively in accordance with the laws of the Province of Ontarlo.

This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an originai and all of which together shall be
deemed to be one and the same Agreement.

The Trustee shall comply based on Legal Advice with Public Notice CRTC
19968-198 and all rules, regulations and policies of the CRTC.

IN WITNESS WHEREOF the parties have executed this Agresment.

Bell GlobemedIa Inc.
Newco

Per:

sy

lvan Fecan
President and Chief Executive Officer

| MO MM\

Witness '

A m‘ﬂmm CM., QC.,
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Schedule A

Broadcasting undertakings for which CHUM -
has, directly or indirectly, been issued a licence

Conventional Television

CIVI-TV Victoria
CKAL-TV Calgary
CKEM-TV Edmonton
CHMI-TV Portage La Prairle
CKX-TV Brandon
CFPL-TV London
CHRO-TV Pembroke
CHRO-TV-43 Ottawa
CHWI-TV Wheaslley
CITY-TV Toronto
CITY-DT Toronto
CKNX TV Wingham
CKVR-TV Barvie
CKVU-TV Vancouver

Speclaity Television

Razer (Cat. 1)

Punchmuch (Cat. 2)

BRAVO

Drive-in Classics (Cat. 2)

Fashion Television (Cat. 1)
MuchLoud (Cat.2)
MuchMoreMusic '
MuchMoreRetro (Cat. 2)
MuchMusic .

MuchVibe (Cat 2)

SexTV (Cat. 2)

SPACE |

Stampede (Cat 2)

StarlTV

ACCESS — The Education Station
Book Television: The Channet (Cat. 1)

* Not yet In operstion
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Canadian Leaming Television (CLT)
CourtTV Canada (Cat. 2)

The Crime Channel (Cat. 2)
MusiMAX

MusiquePlus

CablePuise 24

TV Land (Cet. 2)

Radio

CFAX-AM Victoria
CFUN-AM Vancouver
CFUN-DR-2 Mount Seymour
CHBE-FM Victoria
CHQM Vancouver
CHQM-DR-1 Mount Seymour
CKST-AM Vancouver
CFRW-AM Winnipeg
CFWM-FM Winnipeg
CHIQ-FM Winnipeg
CJCH-AM Hallfax
CIOO-FM Halfax
CKGM-AM Montreal
CKGM-DR-2 Montreal
CFCA-FM Kitchener
CFJR-FM Brockville

- CFLY-FM Kingston
CFRA-AM Ottawa
CFRA-DR-2 Ottawa
CHST-M London
CHUM-AM Toronto
CHUM-DR-2 Toronto
CHUM-FM Toronto
CHUM-DR-1 Toronto
CIDR-FM Windsor
CIDR-DR-1 Windsor
CIMX-FM Windsor
CIMX-DR-1 Windsor
CJPT-FM Brockville
CKKL-FM Ottawa
CKKL-DR-1 Ottawa

* Not yet in aperstion
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CKKW-AM Klitchener
CKLC-AM Kingston
CKLW-AM Windsor
CKLW-DR-2 Windsor
CKLY-FM Lindsay
CKPT-AM Psterborough
CKQM-FM Peterborough
CKWW-AM Windsor
CKWW-DR-2 Windsor
CFGO-AM Ottawa
CFGO-DR-2 Ottawa
CIMJ-FM Ottawa
CJMJ-DR-1 Ottawa
CKUL-FM Halifax
CHBN-FM Edmonton
CHUM Subscription Radio




TC -
LE TRIBUNAL DE LA CONCURRENCE
AFFAIRE INTERESSANT la Loi sur la
concurrence, L.R.C. (1985), ch. C-34, modifiée;
ET AFFAIRE INTERESSANT ['acquisition,

proposée par Bell Globemedia Inc. (BGM),
d’actions de CHUM Limited (CHUM);

ET AFFAIRE INTERESSANT le dépét et
’enregistrement d’un consentement provisoire (le
consentement) en vertu de I'article 105 de la Loi
sur la concurrence (la Loi).

ENTRE :

LE COMMISSAIRE DE LA
CONCURRENCE

et
BELL GLOBEMEDIA INC.
et
CHUM LIMITED
et

JOHN D. MCKELLAR C.M,, c.r.

CONSENTEMENT PROVISOIRE






