	1. This is an interpleader action to determine the proper allocation of a pool of insurance proceeds that is being held in escrow pursuant to a settlement agreement entered into in July 2007 between, among others, the Interpleader-Defendants and several insurance carriers (the “Insurance Settlement Agreement”).
	2. The Insurance Settlement Agreement resulted in part from the settlement of a declaratory judgment action brought in this Court entitled Sun-Times Media Group, Inc., et al. v. Royal & SunAlliance Insurance Company of Canada, et al., Civil Action 06-C-11-108 (Cooch, J.).  The Insurance Settlement Agreement provided that an action would be brought in this Court to determine the appropriate allocation of the funds that certain of the carriers agreed to pay in settlement of the declaratory judgment action.
	3. BMF, the Interpleader-Plaintiff, was appointed as Interpleader Representative to commence and prosecute this proceeding so that the allocation of funds provided for under the Insurance Settlement Agreement could take place.
	4. The named Interpleader-Defendants, who include Sun-Times, Hollinger Inc. and a number of their former directors, officers and/or employees, are parties to the Insurance Settlement Agreement and potential claimants to the fund.  In addition, there may be other individuals who are potential claimants who, it is contemplated, will be notified of this proceeding and provided with an opportunity to submit claims.
	5. The Interpleader-Plaintiff itself has no claim to the funds, except for payment of its fees and reimbursement of its reasonable expenses in connection with the prosecution of this proceeding, as provided for in the governing escrow agreement, and has no stake in how the Court decides to distribute the funds.
	6. Jurisdiction of this action is proper in this Court under 10 Del. C. § 6501, which provides for jurisdiction over declaratory judgment actions, and Rule 22 of the Delaware Superior Court Civil Rules, which provides for adjudication of interpleader actions.  The Court has jurisdiction over the named Interpleader-Defendants as each is a party to the Insurance Settlement Agreement, which provides that a proceeding will be brought in this Court or in the Delaware Court of Chancery to determine the proper allocation of the funds at issue and which requires all parties thereto to cooperate in connection with the filing of any papers required for the proceeding.  In addition, Interpleader-Defendant Sun-Times is a Delaware corporation and most of the individual Interpleader-Defendants are former directors or officers of Sun-Times.  The Interpleader-Plaintiff also understands that Interpleader-Defendant Hollinger Inc. consents to jurisdiction in this Court for purposes of this proceeding.
	7. Interpleader-Plaintiff BMF, a Delaware professional corporation, is a law firm located in Wilmington, Delaware that, as discussed below, has been retained to act as Interpleader Representative for purposes of commencing and prosecuting this interpleader action.
	8. Interpleader-Defendant Sun-Times, formerly known as Hollinger International Inc. (“International”), is a Delaware corporation with its principal office located in Illinois.  Its principal business is to publish, print, and distribute newspapers and magazines in the United States.
	9. Interpleader-Defendant Hollinger Inc. is a Canadian corporation that was formerly the controlling shareholder of Sun-Times.  Currently, Sun-Times and Hollinger Inc. are no longer affiliates.
	10. Interpleader-Defendants The Ravelston Corp., Ltd. (“Ravelston”), Ravelston Management Inc. and Argus Corporation were formerly affiliates of Hollinger Inc. and Sun-Times. 
	11. Sun-Times, Hollinger Inc., and Ravelston are each insureds under the policies at issue in the Insurance Settlement Agreement and a potential claimant to the fund that is the subject of this action.
	12. Interpleader-Defendants Peter Y. Atkinson, Barbara Amiel Black, Conrad M. Black, John A. Boultbee, Daniel W. Colson, Mark S. Kipnis and Richard N. Perle are former directors, officers and/or employees of Sun-Times and/or Hollinger Inc. and, as such, are or potentially are insureds under executive and organization liability policies purchased by Sun-Times, Hollinger Inc., and/or Ravelston.  They are also parties to the Insurance Settlement Agreement giving rise to this proceeding and are potential claimants to the fund that is the subject of this action.
	13. Non-parties Dwayne O. Andreas, Richard R. Burt, Raymond G. Chambers, Henry A. Kissinger, Marie-Josée Kravis, Shmuel Meitar, F. David Radler, Robert S. Strauss, A. Alfred Taubman, James R. Thompson, Lord Weidenfeld of Chelsea and Leslie H. Wexner are parties to the Insurance Settlement Agreement who have waived any claim to any portion of the fund that is the subject of this action and thus have not been named as parties to this action.  Copies of the waivers these individuals provided to the Interpleader Representative are attached as Exhibits 1 - 12.  
	14. In 2002, a group of insurance carriers (the “Fourth Layer Insurers”) sold excess insurance policies to Sun-Times, Hollinger Inc., and Ravelston as named insureds for the policy period of July 1, 2002 to July 1, 2003 (the “Policies”).  The Policies provided entity coverage for International (now known as Sun-Times), Hollinger Inc., and Ravelston, as well as individual coverage for their officers and directors.
	15. Copies of the Policies of Fourth Layer Insurers written by AXA Corporate Solutions Assurance, Temple Insurance Company, Continental Casualty Company and Lloyd’s Underwriting, and the primary and underlying policies as to which they follow form, are attached hereto as Exhibits 13 - 18.
	16. In August 2004, a special committee of the board of directors of Sun-Times, then known as International, issued a report alleging breach of fiduciary duty on the part of a number of individuals who were or had been officers and directors of International and Hollinger Inc. (the “Special Committee Report”).
	17. The Special Committee Report, and the conduct that was the subject matter of the Report, gave rise to a large amount of litigation involving International, Hollinger Inc. and their then-officers and directors.  The litigation included a derivative action brought by an International shareholder in the name of the corporation, an action brought by International through the Special Committee against a number of International’s former officers and directors, a criminal action brought against five former officers of International, and several securities class actions brought in the United States and Canada against International, Hollinger Inc., and their former officers and directors (the  “Securities Class Actions”), and other proceedings in the United States and Canada. 
	18. The various litigations spawned coverage disputes among International, Hollinger Inc. and their insurance carriers, including the Fourth Layer Insurers.  Those disputes gave rise to a declaratory judgment action brought in this Court entitled Sun-Times Media Group, Inc., et al. v. Royal & SunAlliance Insurance Company of Canada, et al., Civil Action 06-C-11-108 (Cooch, J.) (the “Insurance Action”).  
	19. In July 2007, Sun-Times, Hollinger Inc. and their former directors and officers who had been named as defendants in the Securities Class Actions entered into an agreement to settle the Securities Class Actions.
	20. In connection with the Securities Class Actions settlement, Sun-Times, Hollinger Inc. and the other defendants in those actions also entered into a settlement agreement with Sun-Times’ and Hollinger Inc.’s insurance carriers, including the Fourth Layer Insurers (as defined above, the “Insurance Settlement Agreement”), which led to resolution of the Insurance Action.  A copy of the Insurance Settlement Agreement is annexed hereto as Exhibit 19.
	21. Under the Insurance Settlement Agreement, one group of carriers, the Third Layer Insurers, agreed to pay $30 million to cover the amount of the Securities Class Actions settlement, in return for an agreement that the Third Layer policies were exhausted and no more claims would be brought against the Third Layer Insurers.
	22. In addition, the Fourth Layer Insurers agreed to pay $24.5 million into an escrow account (the “Fourth Layer Fund”) in return for an agreement that their policies were exhausted and no more claims would be brought against the Fourth Layer Insurers under the Policies.
	23. The Fourth Layer Fund is currently being transferred from an escrow account at Bank of America to an interest-bearing escrow account at JPMorgan Chase Bank (the “Escrow Agent”).  As of October 13 2009, the amount of money in the Fourth Layer Fund, net of a reserve for taxes, was $24,602,665.53.
	24. Paragraph 10 of the Insurance Settlement Agreement provides that, within 45 days after the last of the orders in the United States and Canada approving the settlement of the Securities Class Actions becomes final, “[Sun-Times”] and Hollinger Inc. shall seek a determination from either the Delaware Superior Court or Delaware Court of Chancery regarding the proper allocation of the funds in the Fourth Layer Escrow Account (“Allocation Proceeding”), or by taking any other preliminary steps that may be required to bring about such a proceeding, as if the Fourth Layer Escrow Account were interpled into the Delaware Superior Court or Delaware Court of Chancery.  Funds in the Fourth Layer Escrow Account shall not be distributed unless and until the court’s order in the Allocation Proceeding has become Final. . . .”
	25. The Insurance Settlement Agreement also provides:  “The Allocation Proceeding and Final allocation order shall not affect the rights or obligations of the Third Layer Insurers or the Fourth Layer Insurers under this Settlement Agreement, nor shall the Third Layer Insurers or the Fourth Layer Insurers be made parties to the Allocation Proceeding by any Settling Insured Defendant.  Upon proper written request, the Third Layer Insurers and Fourth Layer Insurers shall cooperate in promptly providing information concerning the claims for coverage that have been submitted to them under the Third Layer Policy and Fourth Layer Policies.”
	26. On October 13, 2009, Sun-Times, Hollinger Inc., JPMorgan Chase Bank (“JPM” or the “Escrow Agent”), and BMF entered into an escrow agreement providing that JPM would hold the Fourth Layer Fund in escrow subject to the continuing jurisdiction of this Court, and that BMF would serve as Interpleader Representative for the Fourth Layer Fund, with all of the powers and authority to commence the Allocation Proceeding in this Court as an interpleader action and to direct the Escrow Agent regarding the ultimate disposition of the Fourth Layer Fund as approved by this Court.  A copy of that agreement is annexed hereto as Exhibit 20.
	27. One of the conditions to the effectiveness of the Insurance Settlement Agreement, set forth in Paragraph 5 of the Agreement, was that the parties would apply to the Superior Court of Justice of Ontario, Canada (the “Ontario Court”) for approval of the Insurance Settlement and that, as part of that proceeding, notice would be given to insureds under the Policies to afford them an opportunity to object to the Insurance Settlement Agreement.
	28. The Insurance Settlement was submitted to the Ontario Court for review in October 2007.
	29. Ralph M. Barford, a former director of Hollinger Inc., was the only objector to the Insurance Settlement in the Ontario Court.  Barford claimed that he had submitted $51,151 in legal costs incurred in confidential proceedings that he asserted were claimable by him against the insurers upon non-payment from Hollinger Inc.
	30. On November 19, 2007, Justice Campbell of the Ontario Court issued Reasons for Decision and entered a Judgment approving the Insurance Settlement.  A copy of the Reasons for Decision is annexed hereto as Exhibit 21, and a copy of the Judgment is annexed hereto as Exhibit 22.
	31. In his Reasons for Decision, Justice Campbell concluded that Barford was entitled to have his claim for defense costs adjudicated in the Allocation Proceeding in this Court.
	32. As part of this proceeding, it is contemplated that notice will be given to all insureds under the Policies, including Barford, in a form acceptable to the Court, to provide them with an opportunity to make claims to the funds from the Fourth Layer Fund.
	33. The Insurance Settlement Agreement also provides that the Third and Fourth Layer Insurers, at their discretion, had the option of seeking approval from this Court similar to the Ontario Court approval.  The Third and Fourth Layer Insurers declined to exercise that option.
	34. Another condition precedent to the effectiveness of the Insurance Settlement Agreement was that final approval be given to the Securities Class Actions settlement in the United States and in each of the three Canadian provinces in which the securities claims had been filed.
	35. That condition has been satisfied.  Orders and final judgments approving the Securities Class Actions settlement were entered by the United States District Court for the Northern District of Illinois on June 11, 2009, the Ontario Superior Court of Justice on July 13, 2009, the Superior Court, Province of Quebec, on July 21 2009, and the Court of Queen’s Bench, Judicial Center of Saskatoon, Province of Saskatchewan, on July 29, 2009.  The appeal period for each of those orders has expired and no appeals have been filed.
	36. There is no other condition precedent to the Allocation Proceeding that remains to be met.
	37. BMF incorporates by reference paragraphs 1 through 36 above, as if fully set forth herein.
	38. The Insurance Settlement Agreement contemplates that there may be conflicting claims to the funds in the Fourth Layer Fund and provides that the Fund should be allocated as if it were interpled by the Fourth Layer Insurers.
	39. Pursuant to the escrow agreement between Sun-Times, Hollinger Inc., and the Escrow Agent, BMF is the stakeholder of the Fourth Layer Fund, with the authority to commence this proceeding as an interpleader action and to direct the Escrow Agent to distribute the money in the Fourth Layer Fund pursuant to the Court’s direction.

