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Court File No. CV -1 0-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

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

BOOKS INC. and CANWEST (CANADA) INC.

NOTICE OF MOTION
of the CanWest Salaried Employees and Retirees (CSER) Group

returnable March 21, 2011

Russells Mils, Blair Mackenzie, Rejean Saumure and Les Bale (collectively, the "Representatives")

wil make a motion to the Honourable Madam Justice Pepall at 393 University Avenue, Toronto,

Ontaro on Monday, March 21,2011 at 9:30 a.m. or as soon thereafter as the motion can be heard.

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

THE MOTION IS FOR AN ORDER OR ORDERS:

(a) abridging the time for service of this notice of motion, together with any

supporting material, validating service on those served and dispensing with service on any

person other than those served;



(b)
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that Nelligan O'Brien Payne LLP and Shibley Righton LLP are hereby

appointed as co-counsel ("Tax/EI Representative Counsel") to assist the Representatives and

the Represented Paries (as defined in the Order of Justice Pepall dated March 5, 2010) who

expressly authorize such counsel in accordance with applicable legislation, including,

without limitation, the provisions of the Income Tax Act (Canada), to act for them in

connection with their dealings with Canada Revenue Agency and/or the Employment

Insurance Commission, as the case may be (all of whom being collectively referred to herein

as the "Tax/EI Represented Parties" and individually, a "Tax/EI Represented Par"), and all

reviews or appeals therefrom (including appeals to the Tax Court of Canada and the Federal

Court of Appeal) (collectively, the "Tax/EI Proceedings") arising from the distribution of

shares under the Amended Consolidated Plan of Compromise concerning the LP Entities (the

"LP Plan");

(c) that Tax/EI Representative Counsel shall represent the interests of the Tax/EI

Represented Paries in all aspects of the Tax/EI Proceedings, without any obligation to

consult with or seek instructions from the Tax/EI Represented Parties other than the

Representatives, unless otherwise ordered by the Cour. Any proposed settlement of the

TaxI Proceedings wil be approved solely by the Representatives. Tax/I Represented

Paries who do not wish to be bound by any settlement approved by the Representatives may,

within two weeks from the date that they are advised of the said settlement, notify Tax/EI

Representative Counsel that are opting out of the settlement and shall thereafter not be bound
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any settlement, shall no longer be represented by Tax/EI Represented Counsel and shall be

free to represent themselves or retain other counsel in any Tax/EI Proceedings;

(d) that any Tax/EI Represented Par whose personal information is provided

to the Tax/EI Representative Counsel by the LP Entities, the Monitor, any regulatory body

and other governent ministry, deparment or agency, pursuant to this Order is deemed to

have consented for the purposes of any applicable privacy legislation to the LP Entities, the

Monitor, any regulatory body and other governent ministry, deparment or agency

providing such information and to the collection, use and disclosure by the Tax/EI

Representative Counsel of such information, provided that (i) such information will be used

or disclosed by the Tax/EI Representative Counsel solely for the purose of representing the

Tax/EI Represented Paries' interests in these Tax/EI Proceedings, and (ii) nothing in this

Order alone requires any person to provide any information to the Tax/EI Representative

Counsel;

(e) that the Monitor shall provide to the Representatives or Tax/EI Representative

Counsel on their behalf the names and last known addresses ofthe Represented Paries who

received shares under the Plan, together with information as to the number of shares they

received under the Plan;

(f) that the Representatives, or Tax/I Representative Counsel on their behalf,

are authorized to take all steps and to do all acts necessar or desirable to car out the terms
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of this Order in accordance with the terms of the applicable authorization given by the

relevant Tax/EI Representative Part, including dealing with any Court, regulatory body and

other governent ministry, deparment or agency, and to take all such steps as are necessar

or incidental thereto;

(g) that the Representatives and Tax/EI Representative Counsel shall have no

liability as a result of their respective appointment or the fulfiment of their duties in carring

out the provision of this Order save and except for any gross negligence or wilful misconduct

on their part and that no action or other proceedings shall be commenced against the

Representatives and/or Tax/EI Representative Counsel relating to their acting as such, except

with prior leave of this Cour, on at least 7 day's notice to the Representatives and Tax/EI

Representative Counsel and upon fuher order in respect of security for costs, to be given

by the plaintiff for the costs on a substantial indemnity basis, of the Representatives and

Tax/EI Representative Counsel in connection with any such action or proceeding;

(h) that an amount of $75,000 for fees and disbursements shall be paid by the

Monitor from the Administrative Reserve Account (as defined in the LP Plan) to Nellgan

O'Brien Payne LLP as a retainer to be held in trust in accordance with their duties under the

Solicitors Act, RS.O. 1990, c. S.15, the Law Society Act, RS.O. 1990, c. L.8 and the

regulations under those statutes and otherwise at law and in accordance with this Order for

all reasonable legal, accounting and financial expert and advisory fees and all other incidental

fees and disbursements related to the Tax/I Proceedings. Tax/I Representative Counsel



5

shall render invoices to the Representatives, with a copy to Postmedia Network Inc. on a

monthly basis outlining their reasonable legal fees and disbursements, as may be incurred by

the Tax/EI Representative Counsel in the Tax/EI Proceedings from and after the date of this

Order. Promptly following the rendering of such invoices, Nelligan O'Brien Payne LLP

shall payout of such trust funds the amount owing under such monthly invoices to Tax/EI

Representative Counsel. Upon the funds held in trust by Nellgan O'Brien Payne LLP being

exhausted, Tax/EI Representative Counsel and the Tax/EI Represented Paries shall have no

claim against the Applicants, the Monitor or Postmedia Network Inc. for any further funding.

Any amount remaining in the trust account following completion ofthe Tax/EI Proceedings

shall be paid to the Monitor. If at the time of the completion of the Tax/EI Proceedings the

Monitor has been discharged, any amount remaining in the trust account shall be paid to

Postmedia Network Inc.;

(i) that nothing in this order derogates in any way from the rights under the

Solicitors Act, RS.O,. 1990., c. S.15 of the Tax/EI Represented Paries or of those who

otherwise pay legal fees. Without limiting the generality ofthe foregoing, and despite any

terms to the contrar in the Solicitors Act, R.S.O. 1990,. c. S.15 the payment of fees or

disbursements promptly in accordance with the terms of this Order shall not limit the rights

of the clients or the person who pays the fees or disbursements to bring assessment

proceedings as if such fees or disbursements had not been paid;
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G) that notice ofthe granting of this Order be provided to the Tax/EI Represented

Paries by (i) the Monitor mailing by ordinar mail a copy of a notice substantially in the

form attached as Schedule "A" hereto (the "Notice") to former employees and retirees of the

LP Entities not represented by a union at the time of separation from employment and who

received share distributions under the LP Plan, to the physical address of such former

employees and retirees, as last shown in the books and records of the LP Entities; and (ii)

posting a copy of the Notice on the Monitor's website;

(k) that the Tax/EI Representative Counsel shall be at libert and are authorized

at any time to apply to this Honourable Cour for advice and directions in the discharge or

variation of their powers and duties upon notice to the Monitor, Postmedia Networks Inc.,

and to other interested paries, unless otherwise ordered by the Court;

(1) if opposed, the costs of this motion on a substantial indemnity basis; and

(m) such fuher and other relief as counsel may advise and this Honourable Court

may permit.

THE GROUNDS FOR THE MOTION ARE:
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By order of the Honourable Madam Justice Pepall dated March 5, 2010 he

Representatives were appointed to represent current and retired salaried employees ofthe applicants

in this proceeding.

2. Through the claims process established in these proceedings, Affected Creditors with

Proven Claims over $1,000 were permitted to elect whether or not to receive $1,000 in cash in

satisfaction of their claims, or to receive shares based on his or her pro rata portion of the unsecured

creditors pool, after subtracting cash elections. Approximately 67 former employees received shares

through this process.

3. As a result of arangements entered into between the Monitor and the Deparment of

Justice on behalf of CRA (to which neither the Representatives nor Representative Counsel were a

pary), the shares that were received by former employees through the Plan were valued at $11.54

per share in the former employees' T4s or T4As, which is in excess of their true value.

4. As a result ofthe issuance of these T4s and T4As, these former employees will have

issues that arse in respect of both their income tax and the employment insurance benefits that

approximately 50 of them received, paricularly given that the shares are not yet publicly traded.

5. The Representatives seek the relief herein to assist the affected former employees

with these issues.
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6. Through counsel the Representatives, the Monitor and the Deparment of Justice are

in negotiating the form of the order sought on this motion.

7. The Representatives wil reply on such further and other grounds as counsel may

advise, as well as s. 11 and other the provisions of the Companies' Creditors Arrangements Act,

RS.C. 1985, c. C-36, as amended, rules 3 and 10 of the Rules of Civil Procedure, R.RO. 1990, Reg.

195, s. 131 of the Courts of Justice Act, R.S.O. 1990, c. C-43, s. 197 of the Bankruptcy and

Insolvency Act, RS.C. 1985, c. B-3.

THE FOLLOWING DOCUMENTARY EVIDENCE wil be relied upon in support of this

motion:

(i) the affdavit of Russell Mils sworn March 9, 2011, and

(ii) such fuher and other material as counsel may advise and this Honourable

Court may permit.
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Date: March 14, 2011 NELLIGAN O'BRIEN PAYNE LLP
Barristers and Solicitors
50 O'Connor, Suite 1500
Ottawa, Ontario
KIP 6L2

Janice B. Payne (LSUC No. 16307P)
Tel: 613-231-8245

Fax: 613-788-3655

Email: janice.paynecÐnelligan.ca

Steven Levitt (LSUC No. 46358C)
Tel: 613-231-8283

Fax: 613-788-2369

Email: steven.1evittcÐnellgan.ca

Christopher Rootham (LSUC No. 46225T)
Tel: 613-231-8311

Fax: 613-788-3667

Email: christopher.roothamcÐnelligan.ca
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SHIBLEY RIGHTON LLP
Baristers and Solicitors
700-250 University Avenue
Toronto, Ontario

M5H3E5

Arthur O. Jacques (LSUC No. 12437M)

Tel: 416-214-5213

Fax: 416-214-5413

Email: arthur.jacquescÐshibleyrighton.com

Thomas McRae (LSUC No. 32375U)
Tel: 416-214-5206

Fax: 416-214-5400

Email: thomas.mcraecÐshibleyrighton.com

Co-Counsel for the Can West Salaried

Employees and Retirees (CSER) Group

TO: THE SERVICE LIST
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SCHEDULE "A"

Pursuant to an order ofthe Ontario Superior Court of Justice dated March ?, 2011 in the CCAA
proceeding (the "Proceeding") commenced by Canwest Publishing Inc. and certain other entities
(the "LP Entities"), Nelligan O'Brien Payne LLP and Shibley Righton LLP were jointly
appointed as counsel to assist Russell Mils, Blair MacKenzie, Rejean Saumure and Les Bale (the
"Representatives") and those current and former salaried (i.e. non-unionized) employees of the
LP Entities, and persons claiming on their behalf or through them who expressly authorize such
counsel in accordance with applicable legislation to act for them in connection with their
dealings with Canada Revenue Agency and/or the Employment Insurance Commission, as the
case may be (the "Tax/EI Represented Parties"), and all reviews or appeals therefrom (including
appeals to the Tax Court of Canada and the Federal Cour of Appeal) arising from the
distribution of shares under the Amended Consolidated Plan of Compromise concerning the LP
Entities. A copy of the Order can be found on the Monitor's website at:
http://cfcanada.fticonsulting.com/ clp.

Funding in a maximum amount of$75,000 has been set aside in trust to pay for the reasonable
legal, accounting and financial expert and advisory fees and all other incidental fees and
disbursements incurred by the court-appointed counsel in carring out their prescribed mandate.
Accordingly, you are not required to contribute to the fees of counsel for the Tax/EI Represented
Paries except for any fees exceeding the maximum amount of$75,000 set aside in trust.

Additional information concerning the Proceedings, including previous orders granted in the
Proceedings, can be found on the Monitor's website listed above.

Individuals may contact Nelligan O'Brien Payne in confidence directly at -CSERcÐnellgan.ca

(use your personal email) or by telephone to Ms. Leigh Norton 613-231-8216 or 1-888-565-9912
to obtain the authorization forms enabling the court appointed counsel to act on their behalf in
connection with their dealings with Canada Revenue Agency and/or the Employment Insurance
Commission, as the case may be.
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Court File No. CV-l 0-85533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RS.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRNGEMENT OF CANWEST PUBLISHING INC.!
PUBLICATIONS CANWEST INC., CANWEST BOOKS INC.,
AND CANWEST (CANADA) INC.

Applicants

AFFIDAVIT OF RUSSELL MILLS
sworn March 9, 2011

I, RUSSELL MILLS, of the City of Ottawa in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the former publisher ofthe Ottawa Citizen. By order of the Honourable Madam

Justice Pepall made March 5, 2010, I (together with four others, collectively the "Representatives")

was appointed to represent curent and retired salaried employees of the applicants in this

proceeding. Attached as Exhibit "A" is a copy of Pep all J.'s order.

2. I make this affidavit in support of a motion to extend the mandate of the

Representatives to represent those current and retired salaried employees of the applicants who

received shares of Post media Network Canada Corp. through the claims process established by the
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court in these proceedings in relation to the income tax-related and employment insurance-related

issues arising from the receipt of those shares.

3. I make this affidavit based on my own infonnation, knowledge and belief unless I

state otherwise. When I rely on information, know ledge or belief provided by others, I verily believe

it to be true.

The Claims Process

4. Pursuant to the claims process established by court order in these proceedings,

Nelligan O'Brien Payne and Shibley Righton LLP in their capacity as Representative Counsel fied

proof of claims on behalf offonner employees of Can west. The claims filed by the foimer employees

largely fell into the following categories:

(a) claims by seven fonner executive employees of Can west and its predecessors

who were in receipt of Southam Executive Retirement Plan Agreement ("SERA") payments.

The SERA was a supplemental pension plan for senior executives that provided for a top-up

of pension benefits. On January 8, 20 I 0 Canwest ceased providing payments under SERA, in

breach of its contract with the fonner executives in receipt of SERA. Each of 7 fOlmer

executives brought a claim for their lost SERA payments;

(b) claims by fOlmer employees of Can west who were offered and had accepted

severance or voluntary retirement packages that included an option that the employees were
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to receive pay in lieu of notice by way of salary and benefit continuance to the end of their

notice period ("Salary Continuance group"). On January 8, 2010 when Canwest sought

protection under the CCAA, it stopped paying Salary Continuance Group. It also stopped

paying salary and pension contributions immediately, and stopped health and related benefits

as of February 28,2010. Consequently, the Salary Continuance Group fied a claim against

Canwest for the failure to continue providing compensation through to the end ofthe notice

period; and

(c) claims by former employees of Can west who either terminated before or after

the commencement of the CCAA proceedings and were not provided with reasonable notice

of their termination or pay-in-lieu of notice.

In addition, there were a handful of miscellaneous fOlmer employee claims that did not fit in the

above three categories (including those with claims for lost bonus, lost vacation pay and another

claim for failure on the par of Canwest to comply with a settlement agreement and transfer an

agreed upon amount directly into a claimant's RRSP account).

5. Under the claims process, Affected Creditors with Proven Claims over $1,000 were

peimitted to elect whether or not to receive $1,000 in cash in satisfaction of their claims. If an

Affected Creditor did not elect to receive $1,000 in cash, he or she received shares based on his or

her pro rata shares portion ofthe unsecured creditors pool, after subtracting the cash elections. It was
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in the context of repo11ing on this point that the Monitor, in its Supplement to its Eighth Report

(Exhibit "B" hereto) noted at p. 8, footnote 3, as follows:

"Although the share price for purposes of allocating shares between the' convenience
class creditors' and the Affected Creditors is based upon a price per share of $11. 54
and an organizational value of$1.1 billion, such valuation was not and should not be

constnied as an estimate of the price at which the Shares may trade in the market, if
at all, and the LP Entities have not attempted to make any such estimate in
connection with the development ofthe ABC Plan. No assurance can be given as to
the market price of the Shares that wil prevaiL."

6. Approximately sixty-seven former employees received shares through the claims

process. The Monitor sent the distribution letters directly to claimants and did not copy either the

Representatives or Representative counsel so precise figures are not known. Speaking for myself, I

had a claim of $1.5 milion, and I received approximately 23,000 shares in Postmedia Network

Canada Corp. The only altemative presented to me was taking $1,000 for my claim.

The Withholding Arrangements with eRA

7. According to the Supplement to the Fifteenth Report of the Monitor dated Febniar

27,2011 (a copy ofwhich, without attachments, is attached as Exhibit "C"), the Monitor and Canada

Revenue Agency ("CRA") reached an agreement dated July 20, 2010 regarding withholding

obligations arising from distributions of shares under the Plan to former employees (the

"Withholding Agreement").
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8. Neither the Representatives nor Representative Counsel were involved in any of the

discussions conceming withholding obligations that occurred between the Monitor and CRA in any

way. They were not apprised that such discussions were taking place at any time before the

Withholding Agreement was entered into. They were not advised that the Withholding Agreement

had been entered into until 20 11. Moreover, neither the Representatives nor Representative Counsel

have seen the Withholding Agreement; Representative Counsel were not prepared to sign the

nondisclosure agreement demanded before they would be pe1l1itted to review it. However, as

appears from the Supplement to the Fifteenth Monitor's Report (Exhibit "C"), because the shares

received under the Plan were not publicly listed by December 31, 2010, under the Withholding

Agreement remittances were made on the basis ofthe shares being valued at $11.54 per share, and

T4s or T4As were sent to employee claimants who received shares under the Plan valuing the shares

they received at $11.54 per share.

9. As the Monitor states at paragraphs 27 ofthe Supplement to the Fifteenth Monitor's

Report (Exhibit "C"):

"27. The $11.54 per Share is not intended to be and is not an estimate by

the Monitor of actual fair market value of the Shares now or as at the date of the
distribution of the Shares. The actual trading price of the Shares, once listed, may be
lower, higher or equal to $11.54."

10. It is the view of the Representatives that the fair market value of the shares of

Postmedia Network Canada Corp. received under the plan was less than $11.54 per share. This view

finds suppoi1 in the financial statements of Post media Network Canada Corp. dated November 30,
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2010 for the year ending August 31, 2010 (a copy of which is attached as Exhibit "D") which states

in footnote 16(b) that management purchased shares at fair market value, being $9.26.

Consequences of the Withholding Agreement

11. There are two principal consequences to the overvaluation ofthe shares received by

former employees under the plan. First, each of the approximately 67 former employees who

received shares must deal with CRA to address the proper tax treatment of the benefit they received.

Second, there were approximately 50 fonner employees who received shares who also received

Employment Insurance benefits must deal with the Employment Insurance Commission ("EIC") to

address the proper treatment of the shares they received under the plan as it affects the obligations (if

any) to make repayment of benefits.

12. Because these consequences arise from an agreement made between the Monitor and

CRA during the course of these proceedings (to which neither the Representatives nor

Representative Counsel were a pai1y), the Representatives and Representative Counsel seek an

extension of their mandates to deal with these issues, as well as funding for doing so from the

existing Administrative Reserve. The intention ofthe Representatives and Representative Counsel is

first to enter into discussions with each of CRA and the EIC to resolve the issues on a global basis

and, if that fails, to enter into appropriate processes to address these issues either through the



administrative process or through the couiis (whether on appeal or judicial review), either by using

test cases or by dealing with individual cases.

SWORN BEFORE ME at
the City of Ottawa
in the Province of Ontario,~2011

~--
Com issioner of Oaths, etc.

~
R~sell Mils
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This is Exhibit A referred to in the affidavit of
Russell Mills

sworn before. me,
this 9th day of March, 2011.

/;lp.( ~~-
A ommissioner, etc.
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Court File No. CV -I 0-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE MADAM FRIDA V, THE 5 th DAY OF

JUSTICE PEP ALL

)
)

) MARCH, 2010

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, RS.C.
1985, c. C-36, AS AMENDED

.').. .
/.\.

:,';," ANl!2¡INTIl:E.MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
/-:~ CAN~st PUBLISHING INC.IPUBLICA TIONS CANWEST INC., CANWEST BOOKS
i: '.. ::,., INC. AND CANWEST (CANADA) INC.
\'...:

\...

.... ORDER

THIS MOTION, brought by Russell Mils, Blair MacKenzie, Rejean Saumure and Les

Bale for an order appointing them as representatives of certain current and fonner employees of

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

Inc. (collectively, the "Applicants") and Canwest Limited Parnership/Canwest Societé en

Commandite (the "Limited Partership") (the Applicants and the Limited Parnership each an

"LP Entity" or, collectively, the "LP Entities"), and appointing representative counsel, was heard

Monday, February 22nd, 2010 on the Commercial List at the courthouse at 330 University

A venue, Toronto, Ontaro.

ON READING the Motion Record of the Representatives and the Third Report ofFTI

Consulting Canada Inc. in its capacity as Court-appointed monitor of the LP Entities (the

"Monitor") and on hearing the submissions of counsel for the Representatives, the LP Entities,
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the Monitor and the Bank of Nova Scotia in its capacity as Administrative Agent for the Senior

Lenders to Canwest Limited Parnership (the "Administrative Agent") and such other counsel as

were present, no one else appearing although duly served,

UPON BEING ADVISED by counsel for the Representatives that a Representative is to

be appointed unopposed, namely Juliet O'Neil, and who shall therefore be included as a

Representative for all purposes described in this Order;

1. THIS COURT ORDERS that furher service of the Notice of Motion and Motion

Record on any part not already served is hereby dispensed with, such that this motion was

properly returnable.

2. THIS COURT ORDERS that the Russell Mills, Blair MacKenzie, Rejean Saumure, Les

Bale and Juliet O'Neil (collectively, and as such members may be replaced from time to time,

the "Representatives") are hereby appointed to represent, in this proceeding under the

Companies' Creditors Arrangement Act (Canada) (the "CCAA Proceeding"), a related

proceeding under the Bankruptcy and Insolvency Act (Canada)(the "BIA") or any other related

proceeding which has or may be brought before this Honourable Court (collectively, the

"Proceedings"), the current and former employees and retirees of the LP Entities who are not

represented by a union, or were not represented by a union at the time of their separation from

employment including for greater certainty but not limited to publishers, editors and department

heads of newspapers (a "Current or Former Salaried Employee"), or any person claiming an

interest under or on behalf of a Current or Former Salaried Employee including beneficiaries and

surviving spouses but excluding any person who is (a) a current director or offcer of any of the
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Applicants, or an employee of the LP Entities involved in providing instructions to counsel to the

LP Entities with respect to the Proceeding; or (b) who has served a notice pursuant to paragraph

10 of this order; or (c) is otherwise represented in the Proceedings (all of whom, other than the

excluded parties, being collectively referred to herein as the "Represented Parties" and

individually, a "Represented Party"), including, without limitation, for the purpose of settling or

compromising claims of the Represented Parties in the Proceedings.

3. THIS COURT ORDERS that, Nellgan O'Brien Payne LLP and Shibley Righton LLP

are hereby appointed as co-counsel ("Representative Counsel") for all the Represented Parties in

the Proceedings for any issues affecting the Represented Parties in the Proceedings.

4. THIS COURT ORDERS that Representative Counsel shall represent the interests ofthe

Represented Parties in all aspects of the Proceedings, without any obligation to consult with or

seek instrctions from the Represented Parties other than the Representatives, unless otherwise

ordered by the Court.

5. THIS COURT ORDERS that the LP Entities shall, subject to Representative Counsel

executing a confdentiality agreement, provide to Representative Counsel, without charge, the

following infonnation to be used only for the purposes of the Proceedings:

a. the names, last known addresses, phone numbers and last known e-mail addresses

(if any) of all the Represented Paries;
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b. upon the reasonable request of Representative Counsel, and subject to any

confidentiality obligations of the LP Entities, such documents and data as are

relevant to matters relating to the issues affecting the Represented Parties in the

Proceedings, including documents and data relating to the various pension,

benefit, supplementary pension and other arrangements for group health and life

insurance applicable to the Represented Parties, including up-to-date financial

infOlmation regarding, if applicable, the fuding and investments of any of these

arrangements and any associated actuarial valuations and reports.

6. THIS COURT ORDERS that any Represented Pary whose personal information is

provided to the Representative Counsel by the LP Entities pursuant to this Order is deemed to

have consented for the purposes of any applicable privacy legislation to the LP Entities providing

such information and to the collection, use and disclosure by the Representative Counsel of such

information, provided that such information will be used or disclosed by the Representative

Counsel solely for the purpose of representing the Represented Parties' interests in these

Proceedings.

7. THIS COURT ORDERS that, subject to such fee arrangements to be agreed to by the

LP Entities, the Representatives, Representative Counsel, and the Administrative Agent, or as

have been ordered by this Cour, all reasonable legal, acturial and financial expert and advisory

fees and all other incidental fees and disbursements, as may be incurred by the Representatives

and Representative Counsel in the CCAA Proceeding from and after the date of this Order shall

be paid by the LP Entities on a monthly basis, forthwith upon the rendering of accounts to the LP

Entities. In the event of any disagreement regarding such fees, such matters may be remitted to
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this Court for detem1ination. For greater certainty, the granting of funding is limited to the

CCAA Proceeding, and nothing in this Order is intended to provide for the funding of the legal,

actuarial and financial expert and advisory fees or other incidental fees and disbursements of the

Representatives or Representative Counsel in a related proceeding under the BIA or any other

related proceeding.

8. THIS COURT ORDERS that, notwithstanding paragraph 7 of this Order, the LP

Entities shall not be required to pay for, and neither the Representatives nor Representative

Counsel shall include in their accounts submitted for payment, any amounts incurred in

investigating, preparing or pursuing any claims contemplated or asserted by the Represented

Parties, or anyone or more of them, against the current or fanner directors, deemed directors or

offcers of the LP Entities (or their predecessors, as applicable).

9. THIS COURT ORDERS that notice of the granting ofthis Order be provided to the

Represented Parties by advertisement in an edition of 
the national edition of the National Post

and other such LP Entity newspapers as may be agreed by the Representatives, the LP Entities

and the Monitor, in such form and under such terms as shall be agreed upon by the

Representatives, the LP Entities and the Monitor, and that a notice substatially in the form

attched as Schedule "A" hereto, together with a French translation thereof (the "Notice"), shall

also be provided to the Represented Paries by (i) e"mailing an electronic copy of the Notice as

soon as practicable after the granting of this Order to Current Salaned Employees; Oi) mailing a

copy of the Notice to Former Salaned Employees by ordinar mail to the physical address of the

Former Salaried Employees, as last shown in the books and records of the LP Entities; and (iii)

posting a copy of the Notice on the Monitor's website.
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LO. THIS COURT ORDERS that the Representatives, or Representative Counsel on their

behalI~ are authorized to take all steps and to do all acts necessary or desirable to carry out the

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

ministry, deparment or agency, and to take all such steps as are necessary or incidental thereto.

11. THis COURT ORDERS that any individual Represented Pary who does not wish to be

represented by the Representatives or Representative Counsel pursuant to the terms ofthis Order

or all other related Orders which may subsequently be made in the Proceedings concerning the

Represented Paries or relating to the appointment of the Representatives and/or Representative

Counsel shall, no later than April 16,2010, notify the Monitor, in writing, by facsimile, mail or

delivery, and in the form attached as Schedule "B" hereto and shall thereafter not be so

represented and shall be represented themselves as an independent individual party to the extent

they wish to appear in the Proceedings.

12. THIS COURT ORDERS that the Representatives and Representative Counsel shall

have no liability as a result of their respective appointment or the fulfiment oftheir duties in

canying out the provision of this Order save and except for any gross negligence or wilful

misconduct on their par and that no action or other proceedings shall be commenced against the

Representatives and/or Representative Counsel relating to their acting as such, except with prior

leave of this Court, on at least 7 day's notice to the Representatives and Representative Counsel

and upon further order in respect of security for costs, to be given by the plaintiff for the costs on

a substantial indemnity basis, of the Representatives and Representative Counsel in connection

with any such action or proceeding.



13. THIS COURT ORDERS that Representative Counsel shall be given notice of all

motions to which the Represented Parties are entitled to receive notice in the Proceedings and

that it shall be entitled to represent those on whose behalf it is hereby appointed in all such

motions.

14. THIS COURT ORDERS that the Representatives shall be at liberty and are authorized

at any time to apply to this Honourable Cour for advice and directions in the discharge or

variation of their powers and duties upon notice to the LP Entities and the Monitor and to other

interested paries, unless otherwise ordered by the Court.

15. THIS COURT ORDERS that any of the Representatives may resign and that, on notice

to the LP Entities and the Monitor, the remaining Representatives may appoint any other

individual Represented Part as a replacement, which replacement wil have all of the rights and

obligations of the resigning Representative as though they had been named in this Order. Ifthere

is any disagreement concerning the appropriateness of a replacement Representative, it may be

remitted to the Court for determination.

16. THIS COURT ORDERS that in the event that this Order is later amended by furter

Order of the Court, the Monitor may post such further Order on the Monitor's website and such

posting shall constitute adequate notice to the Represented Paries of such amended Order.

r::NT~Rb) Ai . INSC:~;iT A ïORONTO

ON t dOO':'~ r\i~;:

LE ! i)i\¡'!~: L.l :~i:;-,!~:niE NO. ~W/JMAR 2 Z 2010

PER I pti,R rl
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SCHEDULE "A"

Pursuant to an order of the Ontario Superior Court of Justice dated March 5, 2010 in the CCAA
proceeding (the "Proceeding") commenced by Canwest Publishing Inc. and certain other entities
(the "LP Entities"), Russell Mills, Blair MacKenzie, Rejean Saumure, Les Bale and Juliet
O'Neill have been appointed as representatives of the current and fonner salaried (i.e. non-
unionized) employees of the LP Entities, and persons claiming on their behalf or through them
(the "Represented Parties"). Nelligan O'Brien Payne LLP and Shibley Righton LLP were
jointly appointed as counsel for the Represented Paries. A copy of the Order is attached.

Subject to fee arrangements that have been agreed to by the LP Entities, the representatives and
their counsel, the LP Entities wil be responsible for the reasonable legal fees incured by the
cour-appointed counsel in carrying out their prescribed mandate. Accordingly, you are not
required to contribute to the fees of counsel for the Represented Parties.

If you do not wish to be bound by this order, you must notify the court-appointed Monitor,

FTI Consulting Canada Inc., in writing, by mail, e-mail or delivery on or before April 16,2010.
Your notice that you do not wish to be bound by this order must be in the form of a fully
completed "Opt-Out Letter" substantially in the fonn attched to this Notice.

Additional infonnation concerning the Proceedings, including previous orders granted in the
Proceedings, can be found on the Monitor's website at http://cfcanada.fticonsulting.com/c1p.

Represented Paries may contact Nellgan O'Brien Payne in confidence directly at -
CSER~nelligan.ca (use your personal email) or by telephone to Ms. Leigh Norton 613-231-
8216 or 1-888-565-9912.
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SCHEDULE "B"

Court File No. CV-lO-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MA ITER OF THE COMPANIES' CREDiTORS ARRANGEMENT ACT, R.S.C.

1985, c. C-36, AS AMENDED

AND IN THE MA ITER OF A PLAN OF COMPROMISE OR ARRNGEMENT OF
CAN WEST PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST

BOOKS INC. AND CANWEST (CANADA) INC.

OPT-OUT LETTER

FTI Consulting Canada Inc.
TD Waterhouse Tower
79 Wellngton Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention: Pamela Luthra
Tel: 1888- 310-7627

Fax: 416-649-8101

Email: CanwestLP~ftconsulting.com

I, , am a current or former employee or retiree of the

LP Entities, as defined in the Order of Madam Justice Pepall dated March 5,2010.

Under Paragraph 8 of that Order, any current or former employee or retiree who does not

wish Nellgan O'Brien Payne LLP and Shibley Righton LLP to act as their representative

counsel may opt out.

I hereby notify the Monitor that I do not wish to be bound by the Order and wil be

represented as an independent individual party at my own expense to the extent I wish to

appear in these proceedings.

Date Signature
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This is Exhibit B referred to in the affidavit of
Russell Mills

sworn before me,
this 9th day of March, 2011.

CJ--
A Commissioner, etc.
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CANWST PUBLISHING INC./PUBLICATIONS CANWST
INC., CANST BOOKS INC. AND CANWST (CANADA) INC.

SUPPLEMENT TO THE EIGHTH REPORT OF
FTI CONSULTING CANADA INC.,
IN ITS CAPACITY AS MONITOR OF THE APPLICANTS

June 10, 2010
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Court File No. CV.I0-8533.00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARNGEMENT OF CANWEST PUBLISHING INC.!
PUBLICATIONS CANST INC., CANWEST BOOKS
INC., AND CANST (CANADA) INC.

SUPPLEMENT TO THE EIGHTH REPORT
OF FTI CONSULTING CANADA INC.,

in its capacity as Monitor of the Applicants

June 10, 2010

INTRODUCTION

1. By Order of this Cour dated Januar 8, 2010 (the "Inital Order") (a copy of which is

attached as Appendix "A"), Canwest Publishing Inc. / Publications Canwest Inc.

("CPI"), Canwest Books Inc. ("CBI"), and Canwest (Canada) Inc. ("CCI", and together

with CPI and CBl, the "Applicants") obtained protection from their creditors under the

Companies' Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the

"CCAA"). The Initial Order also granted relief in respect of Canwest Limited

Parnership / Canwest Societe en Connandite (the "Limited Partnership", and together

with the Applicants, the "LP Entities") and appointed FTI Consulting Canada Inc.

("FTI") as monitor (the "Monitor") of the LP Entities. The proceedings connenced by

the LP Entities under the CCAA will be referred to herein as the "CCAA Proceedings".

ím F T I"
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2. This report is supplementary to (and should be read in conjunction with) the Eighth

Report of the Monitor dated June 3, 2010 (the "Eighth Report") prepared in accordance

with section 23(1)(d.1) of the CCAA in advance of the meeting of creditors referred to in

section 4 or 5 of the CCAA.

3. All capitalized terms used but not defined herein shall have the meaning ascribed to them

in the Eighth Report.

PURPOSE OF THIS REPORT

4. On May 17,2010, the LP Entities obtained an Order (the "Meeting Order") to call, hold

and conduct a meeting of certin of the Affected Creditors to consider and vote on a

resolution to approve the ARC Plan (the "Creditors' Meeting"). On May 21,2010, the

LP Entities fied a copy of the ARC Plan with the Cour and delivered or made it

available to the Affected Creditors.

5. The purose of this supplement to the Eighth Report is to inform the Affected Creditors

and the Cour on: (a) amendments to the ARC AP A and the ARC Plan that have been

proposed since the finalization and service of the Eighth Report, and (b) the adjourent

of the Creditors' Meeting to June 14,2010.

TERMS OF REFERENCE

6. In preparing this report, FTI has relied upon unaudited financial information of the LP

Entities, the LP Entities' books and records, certin finacial information prepared by,

and discussions with, the LP Entities' management. FTI has not audited, reviewed or

otherwise attempted to verify the accuracy or completeness of the information and

1m F T r
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accordingly expresses no opinion or other form of assurance on the information contained

in this report.

7. Unless otherwise stated, all monetar amounts contained in tils report are expressed in

Canadian dollars.

ARC BID & ARC PLAN

8. As reported in greater detail in the Eighth Report, the ABC Bid is structured as an asset

purchase in the context of the AHC Plan. The terms of the ABC Transaction are

contained in an asset purchase agreement dated May 10,2010 (the "AHC APA").

9. The AHC APA contemplated that a corporation wholly owned by the Sponsors (as

described below) ("Roldeo") would effect a transaction through CW Acquisition Limited

Parership (the "Purchaser") whereby the Purchaser will acquire substantially all of the

financial and operating assets of the LP Entities and the shares of National Post Inc. on an

"as is, where is" basis and assume the Assumed Liabilties (as defined in the ABC APA).

10. Under the AHC AP A, the purchase price in the approximate amount of $1.1 bilion!

(exclusive of all applicable sale and transfer taes) was to consist of:

a) a cash amount equal to the full amount owing to the LP Senior Secured Lenders;

b) a cash payment to unsecured creditors with proven claims that elect to receive a

cash payment equal to the lesser of the amount of their proven claim and $1,000;

i The purchase price to be paid by the Purchaser under the AHC APA is $1.fY5 billon plus the amount of asumed liabilties.

The additional $25 milion raised by the Purchaser wil be used to pay closing costs.

lI F T I'
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c) an unsecured demand promissory note of $150 millon (less the amount payable

under (b) above) issued by the Purchaser to the Monitor on behalf ofCPI, which

would immediately be exchanged for Voting Shares of Holdco pursuat to the

ARC Plan; and

d) assumption by the Purchaser ofthe Assumed Liabilties.

11. The AHC Plan contemplated that Affected Creditors (which includes for greater certinty

the holders of beneficial interest in the 9.25% Notes (the "Beneficial Noteholders") and

the holders of claims under the LP Senior Subordinated Agreement (the "LP

Subordinated Lenders")) with proven Claims of greater than $1,000 that did not make a

valid Cash Election would receive their pro rata share of the equity pool, which would be

comprised of the Voting Shares purchased by CPI on the Plan Implementation Date

pursuant to and in accordance with the ABC Plan and the ABC AP A. The number of

such Voting Shares available for distribution to eligible Affected Creditors was to be

approximately equal to the amount of the unsecured demand promissory note to be issued

by the Purchaser to the Monitor on behalf of the LP Entities, namely $150 milion, less

the aggregate of the Cash Election Amount elected or deemed to have been elected by

Affected Creditors and divided by a price per Voting Share of $13.33332, rouned down

to the nearest whole number.

2 As stated in the Eighth Report, although the AHC Plan was prepard based upon an organizational value, such valuation was

not and should not have been constnied as an estimate of the price at which the Shares may have traded in the market, if at all,
and the LP Entities did not attempt to make any such estimate in connection with the development of the AHC Plan.
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12. Following the distribution of Shares to Affected Creditors, such distrbuted Shares were

expected to account for up to approximately 45% of the issued and outstanding Shares in

the capital of Holdco.

13. In connection with the AHC APA, certin Beneficial Noteholders and LP Subordinated

Lenders (the "Sponsors") also executed a fuding coinitment letter in favour of Holdco

and the Purchaser (the "Funding Commitment Letter") pursuant to which the Sponsors

coinitted to purchase, in aggregate, $250 milion (the "Funding Commitment") in

equity and mezzanine notes to be issued by Holdco on the Acquisition Date. The

Funding Commitment was to be comprised of $100 milion worth of equity shares in

Holdco (at an issue price of $10 per share) representing no less than 40% of the equity

shares of Holdco on a fully diluted basis and $150 milion wort of mezzanne notes

issued by Holdco, provided that the Sponsors could accept eq1.ty in lieu of all or par of

their entitlement to mezzanine notes, if agreed by the requisite majority of the Sponsors,

in certain specified circumstces. The Sponsors agreed that in the event that the

Sponsors were req1.red to accept equity in lieu of mezzanne notes, such transaction

would be effected so that the value of recovery to the Affected Creditors who are not

Sponsors would not materially change.

14. On the Acquisition Date, Holdco was obligated to pay the Sponsors a commitment fee

representing, in aggregate, approximately 15% of the Shares of Hold co on a fully diluted

basis.

íl F T I'
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PROPOSED AMENDMENTS TO THE ARC BID & AHC PLAN

15. Following finalization and service of the Eighth Report, the Sponsors requested that

certain amendments to the ABC APA and the ABC Plan be made to accommodate

revised capital structure and corporate strcture of the Purchaser and Holdco. As

descnbed in greater detail below, the amendments with respect to the capital strcture

will have an effect on the value of the recovery to the Aftected Creditors.

16. In addition, the LP Entities, the Monitor and the Purchaser determined that certain

amendments to the AHC Plan with respect to the share distribution mechancs were

desirable and were able to agree on the terms of such amendments following service of

the Eighth Report.

17. Lastly, the LP Entities, the Monitor and the Purchaser have agreed on certain other

amendments which in the LP Entities' opinion concern matters which are of an

administrative nature and are required to better give effect to the implementation of the

Plan and/or cure any errors, omissions or ambiguities and are not matenally adverse to

the financial or economic interest of the Affected Creditors.

18. All of the above amendments are contained in the proposed amended AHC Plan (the

"Amended AHC Plan") a copy of which, together with a blacklined comparison to the

AHC Plan, is (or will shortly be) available on the Monitor's website for these

proceedings at http://cfcanada.fticonsulting.comlclp/, together with, inter alia, the

following documents: the AHC Plan, the ARC APA, the Management Proxy Circular

with respect to the AHC Plan, the proposed amended ARC AP A, and the proposed

Amended AHC Plan. An amending and assigning agreement to the ABC APA was

ri F T I'
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executed by Holdco and the New Purchaser (as defined below) and a fonu of such

amending and assigning agreement wil be appended as a Schedule to the Amended AHC

Plan. The Monitor expects that the Amended AHC Plan wil be tabled at the Creditors'

Meeting by a proxy for one or more holders of the 9.25% Notes for a vote by the

Affected Creditors.

Amendments Respecting the Capital Structure of the Purchaser and Boldco

19. Aspenuitted under the Fwiding Commtment, the Sponsors have chosen to accept equity

in lieu of all of their entitlement to the mezzanie notes. Accordingly, the Sponsors

submitted the Second Amended and Restated Fwiding Commitment containing the

proposed tenus of same and requested that the AHC APA and the AHC Plan be amended

to reflect the proposed terms and the Amended AHC Plan be tabled for a vote by the

Affected Creditors at the Creditors' Meeting.

20. Under the revised strcture the Sponsors have committed to purchase 27 milion Shares

having an aggregate subscription price of $250 milion (or approximately $9.25926 per

Share). The 27 milion Shares wil be issued in addition to the Shars that are to be

issued and allocated for distribution to the Affected Creditors. Under the Second

Amended and Restated Funding Commitment, the Sponsors will not be entitled to receive

the commitment fee of approximately 15% of the Shares of Hold co; instead, the Sponsors

are purchasing the Shares at $9.25926 (as opposed to the originally contemplated

purchase price of $10 per Share) thereby providing them with an effective fee of 5% of

the Shares of Holdco.
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21. In addition, the purchase price under the Amended AHC APA wil no longer be satisfied

in par by an unsecured demand promissory note of $150 millon; rather, in lieu thereof,

on Plan Implementation Date, CPI will be issued a number of Shares equal to 13 milion

Shares less the number of Shares obtained by dividing the aggregate of the Cash Election

Amount elected or deemed to have been elected by Affected Creditors by $11.543,

rounded down to the nearest whole number4.

22. Under the revised strcture, upon final distribution of the Shares to Affected Creditors,

the Sponsors wil own approximately 67.5% of the issued and outstading Shares in the

capital of Hold co and Affected Creditors will own 32.5% of the Shares.

23. The LP Entities are advised by the Financial Advisor that the removal of the mezznine

notes decreases Holdco's leverage at emergence, which may resut in an improved

outlook for Holdco's credit ratings, including the debt to be issued under the ARC Plan.

The LP Entities have been fuer advised by the Financial Advisor that elimination of

the mezzanine notes will increase the implied value of Holdco equity under the AHC

Plan. This advice is supported by the Monitor's own analysis of the Amended ARC Plan.

Accordingly, although under the Amended AHC Plan Afected Creditors will own a

smaller percentage of the equity of Hold co (namely, 32.5%), the AHC Plan value of such

3 Although the share price for purposes of allocating shares between the "convenience class creditors" and the Affected Creditors

is based upon a price per share of $ I i .54 and an organizational value of $ 1.1 bilion. such valuation was not and should not be
construed as an estimate of the price at which the Shares may trade in the market, if at all, and thc LP Entities have not attempted
to make any such estimate in connection with the development of the AHC Plan. No asurance can be given as to the market
price ofthe Shares that will prevaiL.
4 There is currently no market through which the Shares may be sold and one may never develop. As such. Affected Creditors

that are issued Shares pursuant to the AHC Plan may not be able to resell such Shars. Although Holdco intends to apply to the
Toronto Stock Exchange for the listing of its Shares following the lCquisition of the Acquired Assets (as defined in the AHC
APA). to date, no such application has been made and there can be no assurace that the Toronto Stock Exchange wil accept the
listing of Hold co's Shares.
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percentage is greater, on a pro forma basis, than the AHC Plan value, also on a pro forma

basis, of the 45% of Holdco's equity allocated to the Affected Creditors under the

original AHC Plan. It should be noted that the actual value of such equity wil be

determined by the market when (and if) shares in Boldco are publicly traded.

24. The Financial Advisor has advised the LP Entities that in its view, based on the

aforementioned amendment, the Amended ARC Plan at the Plan Implementation Date

should produce a more favourable result to the Affected Creditors than the original AHC

Plan.

Amendments Respecting the Corporate Structure

25. As a result of the chage in the capital structure of Boldco and the Purchaser, the

Sponsors also requested that certain amendments to the ABC AP A and the ABC Plan be

made to accommodate a revised corporate strctue of the Purchaser and Holdco.

Specifically, the Purchaser wil assign all of its rights and obligations under the ABC

APA to its general parer, 7536321 Canada Inc. ("New Purchaser"), and under the

revised corporate structue the New Purchaser will be the purchaser under the ABC APA

and as such wil acquire substantially all of the financial and operating assets of the LP

Entities and the shares of National Post Inc. on an "as is, where is" basis and assmne the

Assmned Liabilties.

Amendments Respecting the Share Distribution Mechanics

26. The LP Entities have determined that it is in the best interests of the Affected Creditors to

change the share distribution mechanics under the ABC Plan. Accordingly, the Amended
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AHC Plan also contains an amendment such that eligible Affected Creditors wil receive

their Shares through Computershare Investor Service Inc.'s ("Computershare") Direct

Registration System ("DRS") and wil not have the option in the Letter of Instrction to

elect to receive share certificates. Computershare wil be retained as Holdco's transfer

agent. Pursuant to the Amended AHC Plan, if the Monitor does not receive a Letter of

Instrction from an Affected Creditor, such Affected Creditor's Shares, if any, would be

registered in accordance with the information provided in the Affected Creditor's Proof

of Claim.

27. It is anticipated that following the Initial Distribution Date and each subsequent

Distribution Date, as applicable, an Affected Creditor will receive a DRS Transaction

Advice acknowledging the number of Shares that the Afected Creditor holds in "book-

entr" form in his, her or its DRS account.

28. There is no fee to paricipate in DRS. Affected Creditors that hold Shares in DRS wil

have all the rights and privileges as holders of securties in certificate form, including

voting and dividend rights. If the issuer of the Shares becomes a public company, the

DRS system will facilitate liquidity for shareholders as it wil simplify the procedures for

depositing Shares in brokerage accounts. Affected Creditors may request a share

certificate for all or a portion of the Shares held in their DRS account by contacting

Computershare at any time following receipt of their DRS Transaction Advice. Further

information regarding DRS is available on Computershare's website at

http://corporate.computershare.com/Canada/Our Busi ness/ cis/OC/Pages/DirectRegistrationCD RS).

aspx.
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29. In accordance with the Amended AHC Plan, the Monitor, on behalf of the LP Entities,

wil be delivering blank Letters of Instruction to Affected Creditors together with notice

of this Supplement. Completed Letters of Instruction must be submitted by eligible

Affected Creditors on or before the Plan Sanction Date (curently scheduled for June 18,

201 0) or such other date as the Morutor may agree. As stated above, if the Monitor does

not receive a Letter of Instruction from an Affected Creditor, such Afected Creditor's

Shares, if any, will be registered in accordance with the information provided in the

Affected Creditor's Proof of Claim.

ADJOURNMENT OF THE CREDITORS' MEETING

30. In accordance with the provisions of the Creditors' Meeting Order dated May 17, 2010,

the LP Entities scheduled the Creditors' Meeting to be held at the Sheraton Centre

Toronto (Simcoe Duferin Room), 123 Queen Street West, Toronto, Ontario at 10:00

a.m. (Toronto time) on June 10,2010.

31. It anticipation of the amendments to the AHC AP A and the AHC Plan, the Monitor

adjoured the Creditors' Meeting to Monday, June 14,2010 at 10:00 a.m. (Toronto time)

to allow Affected Creditors to consider in advance of the Creditors' Meeting the

proposed amendments to the AHC Plan and the AHC AP A that wil be tabled for a vote

at the Creditors' Meeting. The Creditors' Meeting wil now be held at Sutton Place Hotel

(Wellesley Room - Lobby Level), 955 Bay Street, Toronto, Ontaro.

32. On June 9, 2010 at or about 10:00 a.m., the Monitor sent approximately 650 notices of

the adjourent of the Creditors' Meeting to the Affected Creditors bye-mail, 30 notices
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by fax and 15 notices by regular maiL. A copy of the notice is attached as Appendix

"A" .

33. In addition, on June 10, 20 I 0, a representative of counsel for the Monitor attended at the

originally designated time and location of the Creditors' Meeting (namely, Sheraton

Centre Toronto (Simcoe Dufferin Room), 123 Queen Street West, Toronto, Ontario at

10:00 a.m. (Toronto time)), posted a notice of the adjournent of the Creditors' Meeting

and remained at that location until 11 ;00 a.m. None of the Affected Creditors or their

representatives attended at the originally designated time and location of the Creditors'

Meeting.

RECOMMENDATION AND CONCLUSIONS

34. As stated in the Eighth Report, the LP Entities, the LP CRA and the Monitor believe that

the AHC Plan would produce a more favourable result for the Affected Creditors than the

Credit Acquisition or a fuher sale process or liquidation of the LP Entities' assets under

the CCAA or the BIA.

35. The Monitor and the LP CRA are of the view that the implied value of the percentage of

Shares to be allocated to the Affected Creditors under the Amended AHC Plan is greater

than the implied value of such Shares that were to be allocated to the Affected Creditors

under the original AHC Plan and that the Amended AHC Plan should produce a more

favourable result to the Affected Creditors than the original AHC Plan.

36. The Monitor also concurs with the LP Entities' view that the proposed amendments to

shar distribution mechanics are in the best interests of the Afected Creditors.
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37. The Monitor is also advised that the management of the LP Entities and the LP CRA are

supportive of the Amended ARC Plan that will be tabled at the Creditors' Meeting to be

voted on, and if desirable, approved by the Affected Creditors at the Creditors' Meeting.

38. Accordingly, the Monitor recommends that Affected Creditors approve the Amended.

ARC Plan and vote in favour of the resolution approving the Amended AHC Plan.

All of which is respectfully submitted this 10th day of June, 2010.

FTI Consulting Canada Inc.,
in its capacity as the Monitor of Canwest Publishing Inc. / Publications Canwest Inc., Canwest
Books Inc., Canwest (Canada) Inc., and Canwest Limted Parnership / Canwest Societe en
Commandite

Per

(0
..

Z~~
Paul Bishop
Senior Manging Director
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íIF T I"
FTI Consulting

TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto ON M5K 1G8

June 9,2010

To: AFFECTED CREDITORS OF THE LP ENTITIES

RE: Adjournment of the Creditors' Meeting for the purposes of considering and, if deemed
advisable by the Affected Creditors, voting In fa~our of resolution to approve the LP
Entitles' Plan of Compromise or Arrangement pursuant to the Companies' Creditors
Arrangement Act (Canada) (the "Plan")

Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Plan.

In accordance with the provisions of the Creditors' Meeting Order dated May 17, 2010, the LP
Entities scheduled the Creditors Meeting to be held at the Sheraton Centre Toronto (Simcoe
Dufferin Room), 123 Queen Street West, Toronto, Ontario at 10:00 a.m. (Toronto time) on June
10,2010.

It is anticipated that the Asset Purchase Agreement to be implemented by the Plan and the Plan
as filed with the Court on May 21, 2010, delivered to the Affected Creditors in accordance with
the Creditors' Meeting Order and described in the Eighth Report of the Monitor, will be
amended. As such the Creditors' Meeting is being adjourned to permit Affected Creditors to
consider any proposed amendments to the Plan and the Asset Purchase Agreement in advance
of the Creditors' Meeting.

Accordingly, pursuant to paragraph 35 of the Creditors' Meeting Order, the Creditors'
Meeting is being adjourned to Monday, June 14, 2010 at 10:00 a.m. (Toronto time) and will
now be held at Sutton Place Hotel (Wellesley Room - Lobby Leve!), 955 Bay Street, Toronto,
Ontario. PLEASE NOTE THE CHANGE IN THE LOCATION OF THE MEETING.

The amended Plan, including a blacklined comparison to the Plan, wil be made available on the
Monitor's website at http://cfcanada.fticonsulting.com/c1p as soon as possible. In addition, the
Monitor will prepare and post on the Monitor's website a Supplement to its Eighth Report
describing the proposed amendments and will deliver a notice to Affected Creditors once these
documents are posted on the Monitor's website and available for review.
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FURTHER INFORMATION

If you have any questions regarding the process, please contact HI Consulting Canada Inc. at
the following address:

HI Consulting Canada Inc., Court-Appointed Monitor of the LP Entities
79 Wellington Street West
Suite 2010, P.O Box 104

Toronto, Ontario, MSK 1G8
Attention: Jodi Porepa
Tel: (888) 310-7627
Fax: (416) 649-8101
Ca nw estLP (pfticonsulti ng. com

You may view copies of the documents relating to this process on the Monitors website at
http:Ucfcanada.fticonsulting.com/clp .
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This is Exhibit c referred to in the affidavit of
Russell Mils

sworn before me,
this 9th day of March, 2011.

G¡2
A Commissioner, etc.
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARNGEMENT OF CANWEST PUBLISHING INC./
PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC., AND CANWEST (CANADA) INC.

SUPPLEMENT TO THE FIFTEENTH REPORT
OF FTI CONSULTING CANADA INC.,

in its capacity as Monitor of the Applicants

February 27, 2011

INTRODUCTION

1. By Order of this Court dated January 8, 2010 (the "Initial Order"), Canwest Publishing

Inc. / Publications Can west Inc. ("CPI"), Canwest Books Inc. ("CBI"), and Canwest

(Canada) Inc. ("CCI", and together with CPI and CBI, the "Applicants") obtained

protection from their creditors under the Companies' Creditors Arrangement Act, R.S.C.

1985 c. C-36, as amended (the "CCAA"). The Initial Order also granted relief in respect

of Canwest Limited Partership / Canwest Societe en Commandite (the "Limited

Partnership", and together with the Applicants, the "LP Entities") and appointed FTI

Consulting Canada Inc. ("FTI") as monitor (the "Monitor") of the LP Entities. The

proceedings commenced by the LP Entities under the CCAA will be referred to herein as

the "CCAA Proceedings".
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2. This report is supplementary to (and should be read in conjunction with) the Fifteenth

Report of the Monitor dated February 22, 2011 (the "Fifteenth Report") prepared in

connection with, inter alia, the Monitor's request for an order, inter alia, approving the

Monitor's activities since July 22,2010.

3. All capitalised terms not defined in this report shall have the meanings ascribed to them

in the Fifteenth Report or the Amended Consolidated Plan of Compromise or

Arrangement affecting the LP Entities dated May 20, 2010 (as amended) (the "AHC

Plan").

4. The Monitor has reviewed the Affdavit of Russell Mils sworn and served on February

25, 2011 (the "Mils Affdavit") and the purpose of this Supplement to the Fifteenth

Report of the Monitor (the "Supplement to the Fifteenth Report") is to provide

additional information to this Honourable Court in connection with the issues raised

therein.

MONITOR'S OBLIGATIONS TO WITHHOLD

5. Pursuant to the Income Tax Act (Canada) ("ITA") and other statutes, persons paying

"salary, wages or other remuneration" or "retiring allowances" as such terms are defined

in the IT A ("Employers") are obligated to withhold from such payments amounts on

account of income tax owing by the recipients. The withheld amounts are required to be

remitted by the Employer to the Canada Revenue Agency ("eRA") within the times

prescribed under the IT A and Regulations to the ITA. Distributions under the ARC Plan

made to employee creditors on account of employment related claims are subject to

similar withholding and remitting obligations.

lI F T I.



~ I

- 3-

6. Employers are generally obligated by the last day of February of each year to report by

way ofT4 or T4A statements on the aggregate amount withheld and remitted to CRA on

account of employee income taes.

7. Section 5.9 of the ARC Plan provides that the Monitor, although not the employer, is

entitled to deduct and withhold from any distribution, payment or consideration otherwise

payable to any Affected Creditor under the ARC Plan, including former employees of the

LP Entities, such amounts as are required to be deducted and withheld with respect to

such payment i.der, inter alia, the ITA ("Withholding Obligations").

8. On July 6, 2010 this Honourable Court granted the Administrative Reserve and

Transition Order, which included the following provisions:

10. THIS COURT ORDERS thtt following the Plan Implementation
Date, the Monitor shtll be and is heebll authorized and directed to withhold

from distributions of Shares and cash. to deposit Shares with brokers of
its choice, to instruct brokers to sell Shares in one or more trades, to
remit payments from the net sale proceeds of withheld Shares or from
the Administrative Reserve to the Canada Revenue Agency, the
Minister of Finance (Quebec) and other applicable Taxing

Authorities, to prepare and fie T4, T4A forms, T4 summani
documentation and antI other forms and to take such other stes, on behtlf
of the LP Entities, as are necessani to effct the withholding and remittance
arrangements ("Withholding Arrangements") thtt are or thtt wil be
agreed b1/ the Monitor and the LP Entities with the Canada Revenue

Agencll, the Minister of Finance (Quebec) and other applicable
Taxing Authorities in connection with Withholding Obligations under the

Plan.

14. THIS COURT ORDERS that on and after the Plan
Implemntation Date, the Monitor is authorized. but not required, in the
name of and on behalf of the LP Entities, to prepare and fie the LP
Entitis' tax returns, employee-related remittances, T4 statements and

records ofemplol/ment for the LP Entitis' former emplol/ees based solely
upon information provided by the LP Entites and on the basis that
the Monitor shall incur no liability or obligation to any Person with
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respect to such returns, remittances, statements, records or other

documentation.
(Emphasis added)

THE WITHHOLDING AGREEMENT AND WITHHOLDING FROM DISTRIBUTIONS
TO FORMER EMPLOYEES

9. In accordance with the AHC Plan, the distributions to Affected Creditors, including those

with employment related Claims (in amounts greater than $1,000 who have not made

valid Cash Elections), were made by way of Shares and not cash. CRA taes the position

that it is not entitled to accept remittances other than in cash and, as a result, the

remittances must be in cash rather than Shares. Consequently issues arose with respect to

distributions under the AHC Plan as to the quantum and timing of the required

withholdings and remittances.

10. The relevant percentage for withholding and remitting (the "Withholding %") is

determined pursuant the Regulations to the ITA and the applicable provincial laws and is

dependent on the quantum of the distribution to each claimant.

11. Accordingly, and as authorized by the Administrative Reserve and Transition Order, the

Monitor engaged in discussions with CRA to clarify the maner in which the Monitor

could satisfy its Withholding Obligations, paricularly in the context of distributions of

Shares (as opposed to cash) to be made to Affected Creditors with employment related

Claims.

12. As a result of these discussions, the Monitor and CRA reached an agreement, dated July

20, 2010 (the "Withholding Agreement"), that the Monitor would withold the

Witholding % of the Shares otherwise distributable to Affected Creditors with
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employment related Claims pursuant to the ARC Plan. Those Shares would be held by

the Monitor pending the Shares being posted for trading on a designated stock exchange

in Canada at which time the Shares would be sold by the Monitor and the proceeds

remitted to CRA.

13. At that time, it was anticipated that shortly following implementation of the AHC Plan

the Shares would be posted for trading on a designated stock exchange in Canada thereby

allowing monetization of the witheld Shares within the 2010 taxation year.

14. However, as at the date of the Withholding Agreement, July 20,2010, the Shares had not

yet been posted for trading on a designated stock exchange in Canada, so in accordance

with the Witholding Agreement, the remittance obligations were to be effective on the

earlier of the listing of Shares or December 31, 2010 and required that the Monitor

deposit into a separate trust account at each Share distribution date a cash amount equal

to the number of Shares withheld multiplied by $11.54 (the price ascribed per Share in

the AHC Plan, as described in greater detail below). Pursuant to the terms of the

Witholding Agreement, if the Shares were not posted for trading on a designated stock

exchange in Canada prior to December 31, 2010, the Monitor was required to remit the

cash held in trust (plus accrued interest) to CRA.

15. The Shares were not publicly listed prior to December 31, 2010, and, as a result, on

January 4, 2011, the Monitor remitted in cash to eRA an aggregate amount of

$1,011,804.12, representing the Shares withheld by the Monitor at each distribution date

based on the Withholding % multiplied by $11.54 plus accrued interest.
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16. At the request of CRA, the Withholding Agreement contains a provision that requires the

Monitor to maintain the confdentiality of all assessments, documents, agreements,

correspondence, conversations and negotiations relating thereto and all content thereof.

Accordingly, a copy of the Withholding Agreement has not been provided to the creditors

of the LP Entities.

17. Representative counsel for certain former employees of the LP Entities ("Representative

Counsel") asked the Momtor and CRA to waive the confidentiality requirement and

provide them with a copy of the Withholding Agreement. In an email to Representative

Counsel dated February 17, 2011, the Momtor's counsel advised" ...if the CRA waives

the confidentiality restrictions applicable to the CRA withholding arrangements

agreement, in whole or in part, the Monitor wilfollow suit".

18. The Monitor has been advised by counsel for CRA that CRA is prepared to provide a

copy of the Withholding Agreement to Representative Counsel on the condition that

Representative Counsel agrees to maintain the confidentiality of Withholding Agreement

as provided for in the Withholding Agreement. The Monitor understands that, to date,

Representative Counsel has not agreed to maintain the confidentiality of the Withholding

Agreement.

DISCLOSURE OF NEGOTIATIONS WITH CRA WITH RESPECT TO
WITHHOLDING OBLIGATIONS

19. The Monitor has previously disclosed its discussions with CRA with respect to its

Withholding Obligations under the AHC Plan.
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20. As described above, on July 6, 2010 the LP Entities sought and obtained the

Administrative Reserve and Transition Order containing, inter alia, the provisions

relating to the Monitor's Withholding Obligations (as excerpted above).

21. Notice of the LP Entities' motion for the Administrative Reserve and Transition Order

was duly served upon, among others, Representative Counel and Representative Counsel

was present at the hearing of the motion. No concerns or objections with respect to the

provisions of the Administrative Reserve and Transition Order relating to the Monitor's

obligation to withhold or authority to enter into agreements with CRA were voiced by

Representative Counsel at the hearing of the motion or to the Monitor outside the Court.

22. Further, in the Monitor's Thirteenth Report, dated July 22,2010, the Monitor reported on

(and subsequently obtained Cour approval of) its activities which included, inter alia,

"discussions with various government authorites with respect to withholding

arrangements relating to distributions to employees under the AHC Plan".

FAIR MARKET VALUE OF THE SHARES

23. To the knowledge of the Monitor, as at the date of this report, the Shares are not listed for

trading on any stock exchange and there is no established market for them. Accordingly,

the Monitor takes no position and has no opinion with respect to the actual fair market

value of the Shares now or as of the date distribution of Shares.

24. The sale of the LP Entities was pursuant to a Court supervised solicitation process which

culminated in the sale pursuant to the AHC Bid. The AHC Bid ascribed an

organizational value of $1.1 bilion to the LP Entities' business. This organizational
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value was based, in par, on the cash price paid to holders of secured debt of the LP

Entities and the value of the Shares to be distributed to the unsecured creditors of the LP

Entities. The value of the ARC Bid was calculated using $11.54 per Share.

25. Furer, as described in the Monitor's Eighth Report dated June 3, 2010 and the

Supplement to the Eighth Report dated June 10, 2010 (copies of which (without

Appendices) are attached hereto as Appendices "A" and "B" respectively), the amount

per Share of $11.54 was used in the ARC Plan to detennine the Unsecured Creditors'

Equity Pool, or more specifically, the Share Consideration available for distribution to

Affected Creditors with Proven Claims that did not make a valid Cash Election. Pursuant

to the tenns of the ARC Plan, the Share Consideration was calculated to equal 13 millon

Shares, less the aggregate of the Cash Elected Amounts divided by $11.54.

26. The Monitor has consistently advised that $11.54 should not be construed to be the price

at which the Shares may be traded and has never taken a position or given an opinion on

the actual fair market value of the Shares. In paricular, as noted in paragraph 2 of the

Mils Affdavit, the Monitor has advised:

a) In footnote 3 to paragraph 21 of the Supplement to the Monitor's Eighth

Report, that the valuation of $11.54 "was not and should not be construed

as an estimate of the price at which the Shares may trade in the market, if

at all"; and

b) In footnote 4 to paragraph 21 of the Supplement to the Monitor's Eighth

Report that H(tJhere is currently no market through which the shares may

be sold and one may never develop".
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27. The $11.54 per Share is not intended to be and is not an estimate by the Monitor of actual

fair market value of the Shares now or as at the date of distribution of the Shares. The

actual trading price of the Shares, once listed, may be lower, higher, or equal to $ 11.54.

28. In paragraph 2(c) of the Mils Affdavit, Mr. Mils notes that sponsors of the AHC Plan

purchased their Shares of Postmedia Network Canada Corp. at $9.25926 per Share.

29. The Monitor notes that, for commercial reasons, CCAA plan sponsors often subscribe for

shares at discounted rates and such discounts do not necessarily represent the fair market

value of the shares in question.

30. In paragraph 2(d) of the Mils Affidavit, Mr. Mils notes that according to the financial

statements of Post media Network Canada Corp. dated November 15,2010 (for the period

ending August 31, 2010) management of Post media Network Canada Corp. were able to

purchase Shares at $9.26 per Share.

31. The Monitor has no information as to the basis upon which Postmedia Network Canada

Corp. determined to offer Shares to its management at this price.

VALUE ASSIGNED TO THE SHARES IN T4 AND T4A STATEMENTS is NOT
DETERMINATIVE

32. In paragraph 3 of the Mils Affdavit, Mr. Mils states"... the ascription of value of the

shares received in the T4 's or T4A's is not ultimately determinative of the amount of

income received by the taxayer...". This is consistent with the M01Utor's understanding

based on discussions with its legal counsel.
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33. The Monitor has been advised by its legal counsel that the value assigned to the Shares in

the T4 and T4A statements is not determinative of the actual fair market value of the

Shares and that individuals may assign their own estimated fair market value to the

Shares received for puroses of reporting income on their personal tax returns.

34. Furher, the remittance in cash of $11.54 per withheld Share may be of benefit to the

relevant taxpayers. If the value of the Shares is determined to be less than $11.54, then

the taxpayer may be entitled to a credit or refund equal to the difference between the tax

owed on the actual value and the amount witheld and remitted on the basis of$l 1.54 per

witheld Share.

35. The Monitor is obligated pursuant to the Regulations to the ITA and Witholding

Agreement to deliver the T4 and T4A statements on or before February 28,2011. In the

correspondence from Monitor's counsel to Representative Counsel dated Februar 17,

2011 (which is attached as Exhibit "F" to the Mils Affdavit, Responding Motion Record

at page 188) the Monitor advised that it was obligated to deliver the T4 and T4A

statements to eRA and the relevant employees on or before February 28, 2011 and

intended to do so unless otherwse ordered by this Honourable Cour before then.

MONITOR'S CONCLUSIONS

36. As described in greater detail above, the Monitor was authorized to enter into an

agreement with the CRA with respect to its Withholding Obligations. It proceeded to do

so and advised of such negotiations in its Thirteenth Report dated July 22, 2010.
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37. At the time the Monitor entered into the Withholding Agreement on July 20,2010, it was

the Monitor's understanding that the Shares would be listed for trading on a designated

stock exchange before December 31, 2010. If this had taken place the Monitor would

have arranged for the withheld Shares to be sold on the public market and the net sale

proceeds remitted to CRA on account of the witholdings and the sale proceeds would

have been the basis for the amounts reported on the T4 and T4A statements.

38. However, such listing did not occur by December 31,2010 and the Monitor was required

pursuant to the terms of the Withholding Agreement to make cash remittances equal to

the Withholding % of $11.54 per distributed Share and deliver T4 and T4A statements

reflecting that price per Share.

39. The price of $11.54 was derived from the AHC Bid and was ascribed to the Shares by the

LP Entities for the puroses of determining the aggregate number of Shares available in

the Unsecured Creditors Equity PooL. The Monitor has repeatedly advised that the

$ 1 1.54 value ascribed to the withheld Shares should not be construed to be the price at

which the Shares may trade on the public market.

40. In addition, the value ascribed to the Shares in the T4 and T4A statements is not

determinative of the Shares' fair market value or of the amount that the taxpayer

receiving the payment reported on the T4 or T4A statement is required to include in

computing income under the IT A. The fair market value that is to be ascribed to the

Shares for the purpose of determining tax liabilty, if any, for each creditor of the LP

Entity receiving the Shares is to be determined by the taxpayer and wil be subject to

assessment by CRA.
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41. The Monitor is obligated to deliver the T4 and T4A statements to CRA and the relevant

employees on or before February 28, 2011 pursuant to the provisions of the ITA and the

Withholding Agreement.

All of which is respectfully submitted this 27th day of February, 2011.

FTI Consulting Canada Inc.,
in its capacity as the Monitor of Canwest Publishing Inc. / Publications Canwest Inc., Canwest
Books Inc., Canwest (Canada) Inc., and Canwest Limited Parnership / Canwest Societe en
Commandite

Per

(L Z~~
Paul Bishop
Senior Managing Director
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Court File No. CV-10-8533-00CL

ONTARO
SUPERIOR COURT OF JUSTICE

(COMMRCIAL LIST)

IN THE MATTER OF THE COMPANES' CREDITORS
ARGEMENT ACT, R.S.C. 1985, c. C-36, AS AMNDED

AN IN THE MATTR OF A PLAN OF COMPROMISE OR
ARRGEMENT OF CANST PUBLISIDNG INCJ
PUBLICATIONS CANEST INC., CANST BOOKS
INC., AN CANWST (CANADA) INC.

EIGHTH REPORT OF FTI CONSULTING CANADA INC.,
in its capacity as Monitor of the Applicants

June 3, 2010

INTRODUCTION

1. By Order oftls Cour dated Januay 8, 2010 (the "Initial Order") (a copy of which is

attached as Appendix "A"), Canwest Publislung Inc. I Publications Canwest Inc.

("CPI"), Canwest Books Inc. ("CBI"), and Canwest (Canada) Inc. ("CCi", and together

with CPI and CBI, the "Applicants") obtained protection from their creditors under the

Companies' Creditors Arrangement Act, R,S.C. 1985 c. C-36, as amended (the

"CCAA"). The Initial Order also granted relief in respect of Canwest Limited

Parership / Canwest Societe en Commandite (the "Limited Partership", and together

with the Applicants, the "LP Entities") and appointed FTI Consulting Can Inc.

("FTI") as monitor (the "Monitor") of 
the LP Entities. The proceedigs commence by

the LP Entities under the CCAA wil be referred to herein as the "CCAA Proceedings".
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PURPOSE OF THIS REPORT

2. This Eighth Report is prepared in accordance with section 23(1)( d.l) of the CCAA which

requies the Monitor to:

(dl) file a report with the court on the state of the company's business
and financial affairs - containing the monitor's opinion as to the

reasonableness of a decision, if any. to include in a compromise or
arrangement a provision that sections 38 and 95 to 101 of the Bankruptcy
and Insolvency Act do not apply in respect of the compromise or

arrangement and containing the prescribed information, if any - at least
seven days before the da on which the meeting of creditors referred to in
section 4 or 5 is to be held;

3. In preparing this report, the Monitor was guided, inter alia, by the Canadian Association

of Insolvency and Restrctung Professionals' (lCCAmp") Standard of Practice No. 09-

7, Plan of Compromise or Argement approved, ratied and confrmed by CAIRP

members on Augut 21, 2009 (the "Guidelines"). A copy of the Guidelines is attched

hereto as Appendix "B".

TERMS OF REFERENCE

4. In preparng this report, FTI has relied upon Wlaudited financial information of the LP

Entities, the LP Entities' books and records, certain financial information prepared by,

and discussions with, the LP Entities' management FT has not audited, reviewed or

otherwse attempted to verify the accuracy or completeness of the infonnation and

accordingly expresses no opiIon or other form of assurance on the information contained

in this report.
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5. Capitalised tenus not defined in tls report shall have the meanngs asigned to them in

the Pre-fiing Report of the Proposed Monitor dated Januay 7, 2010 (the "Pre-filing

Report"). Urness otherwise stated, all moneta amounts contained in this report are

expressed in Canadian dollars.

BACKGROUND

Canwest

6. Canwest Global Communcations Corp. ("Canwest") cares on business though a

number of subsidiaries. Though its ownership of the LP Entities, Canwest is Canada's

largest publisher of English-language paid daily and non-daly newspapers and owns and

operates substatial digita media and ornine businesses. Canwest also directly or

indirectly owns, operates and/or holds substatial interests in free-to-air television

sttions, subscription-based specialty television chanels, and websites in Canada.

7. Relief in the CCAA Proceedings was obtaied on Januar 8, 2010 by the Canwest

entities which car on, inter 'alia, newspaper and online publishing and digita media

businesses. Not included in the CCAA Proceedings is National Post Inc., a wholly-

owned subsidiar of the LP Entities which acquired the business and certn assets that

comprised the National Post newspaper from The Nationa Post Company J La

Publication National Post in October 2009.

8. The Canwest entities that own and operate Canwest's free.to.air television broadcast

business and cert subscription-based speialty television chanels in Canad
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including Canwest Media Inc. (collectively, the "C:MI Entities"), applied for and

obtained protection under the CCAA in a separate proceedng on October 6,2009.

Material Assets and Liabilities

9. As at Februar 28, 2010, the LP Entities had total consolidated assets with a net book

value of$700 millon ($237 millon in curent assets, $463 millon in non-curent assets),

total consolidated liabilties of approximately $1.7 bilion ($131 milion in curent

liabilties, $1.5 bilion in consolidated debt, and $95.0 milion in non-curent liabilties),

and a total consolidated parers' deficiency of approxiately $1.0 bilion.

10. A copy of the LP Entities' unaudited consolidated financial statements for the second

fiscal quaer ending Februar 28, 2010 is attched as Appendix "C".

1 1. As at Februar 28, 2010, the LP Entities reported consolidated indebtedness of

approximately $ i.5 billon pursuant to the followig credit facilties:

i. the LP Credit Agreement . $856.7 milion

ii. Swap Obligations - $68.7 milion

iii. the LP Senior Subordinated Credit Agreement - $78.4 milion

iv. the 9.25% Notes (as defined below) - $450.4 milion
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12. As described in greater detail in the Pre-filing Report the LP Entities' obligations under

the LP Credit Agreement and the Swap Obligations are secured by substatialy aU of the

assets of the LP Entities!.

Causes of Financial Difculties

13. As described in greater detal in the Pre-fiing Report, staing in the second half of 2008,

the LP Entities began to experience declines in advertising revenues wluch had a negative

impact on their cash flows, resulting in the LP Entitiés breachig certin covenants,

missing certn principal and interest payments, and defaulting under their varous credit

facilties and relatd guaantee obligations in May 2009. As a result of these events of

default, amounts under the LP Entities' varous credit facilties became immediately due

and payable.

Proposed Restructuring

14. The Wtial Order contemplated a pla of argement for the LP Entities under the

CCAA in a pre-aranged support tranaction (the "Support Transaction") with the LP

Senior Secured Lenders (as defined in the Pre-fiing Report) pursuat to which (and

subj ect to a successfu Cour-approved bid as a result of and in accordace with the terms

of the SISP (as defined below)) an entity to be initially capitalized by the LP Senior

Secured Lenders as described in the AcquireCo Capitalization Term Sheet (as ths term is

defined in the Senior Lenders' Plan (as defined below)) ("AcquireCo") would acquire

i The validity of the security interest grted by the LP Entities to secure their obligations under the LP Credit Agrement and the
Swap Obligations is commented on in greer detail below.
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substatially all of the assets of the LP Entities, assue the liabilties of the LP Entities

and offer employment to all or substatially all of the employees of the LP Entities on

terms and conditions consistent with their curent employment (other than certin

speified liabilties and subject to AcquireCo's right to exclude certain additional

liabilties) (the "Credit Acquisition").

15. The Support Transaction was to be implemented pursuat to a plan of compromise or

arangement between the LP Senior Secured Lenders, the Limited Parership, and CPI

(the "Senior Lenders' Plan''). On January 27, 2010, an excess of the majority in number

and two-thirds in value of the LP Senior Secured Lenders holding Accepted Senior

Voting Claims present and votig at the Senior Lenders' Meeting (as these terms are

defmed in the Intial Order) voted in favour to approve the Senior Lenders' Plan.

16. The Support Transaction contemplated that the LP Entities' fmancial advisor, RBC

Dominion Securties Inc., a member ofRBC Capital Markets (the "Financial Advisor"),

would conduct a sale and investor solicitation process (the "SISP'') under the supervision

of the Monitor in an effort to attact a Superior Offer (as defined below).

17. As described in grater detail in the Seventh Report, following its review of the bids

received pursuat to the SISP and in consultation with the Financial Advisor and the LP

CRA, the Monitor detennned in its reasonable business judgment tht the bid (the "ARC

Bid") submitted by the ad hoc committe (the "Ad Hoc Committee") of holders of

9.25% senior subordated notes (the "9.25% Notes") issued by the Limited Parership

constitutes a Superior Cash Offer and recommended that the ARC Bid be selected and a
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definitive agrment be negotiated and settled to car out the transaction contemplate

thereby (the "ARC Transaction").

18. The Monitor's recommendation to the Special Commttee was accepted and by Order

dated May 17, 2010 (the "ARC Bid Approval Order"), ths Cour approved the ABC

Bid. A copy of the AHC Bid Approval Order is attched as Appendix "Dt).

19. Also on May 17,2010, the LP Entities obtaed an Order conditionally sanctiorung the

Senior Lenders' Plan (the "Conditional Sanction Order"). Puruant to the Conditiona

Sanction Order, the Senior Lenders' Plan and the Credit Acquisition will not become

effective uness th Morutor delivers a Monitor's certifcate. The Monitor will not

deliver the certificate before July 29, 2010, uness, prior to July 29, 2010, the Monitor

determines in its reasonable business judgment that there is no reasnable chance tht the

ABC Transacton ca close, in which case the Monitor may apply to Cour on four (4)

business days notice for authority to deliver the Morutor's certificate. The Monitor will

not deliver the Morutor's certifcate if the AHC Transaction closes on or before July 29,

2010 and the LP Seruor Securd Lenders are repaid in fuL. If the AHC Bid is not closed

by July 29, 2010, the Morutor shal apply to the Cour on July 30, 2010 for advice and

direction as to whether it should deliver its certficate or withold delivery of the

certificate for such fuer period of time .as directed by the Cour. A copy of the

Conditional Sanction Order is attached as Appendix "En.

20. Furer background inormation regarding the LP Entities and the CCAA Procedings is

provided in, among other things, the Pre-filing Report and in the affdavit of Thomas

Strke sworn Janua 7, 2010 (th "Strike Afdavit"), copies of which (together with
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other relevant materials, including a copy of the Initial Order) have been posed on the

Monitor's website for the CCAA Proceedings at htt://cfcana.ftconsulting.com/clp.

STATUS OF THE CCAA PROCEEDINGS

Activities of the LP Entities

21. Since the date of the Initial Order, the LP Entities have cared on their businesses in the

ordinar course. The LP Entities' senior management team continues to work with the

LP Entities' employees, customers and suppliers to ensur that the stabilty of operations

is maintained.

Customers & Suppliers

22. Senior management continues to communicate with customers to provide inonnation

and respond to questions about the implications of the CCAA Proceedings.

23. Senior management continues to deal with suppliers on an ongoing basis as requird will

respect to, inter alia, payment terms for goods and/or servces being delivered or

provided afr the date of the Initial Order.

Employees

24. There have been nO signcant changes in the number of full-tie equivalent ("FTE")

employees employed by the LP Entities since the date of the Initial Order. The LP

Entities continue to employ approximately 5,300 FTE unonized and non-unionized

employees in Canada.
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25. On May 11,2010, the LP Entities aiounced that they had entered into an agreement to

outsource a nwnber of services curently being provided by the ReachCanada Contact

Centre located in Winnpeg, Mantoba. The ReachCanada Contact Cente is scheduled

to be closed in a phased process from Augut though the end of September 2010 durng

which time the employment of approximately 88 full time employees and 127 par time

employees will be termated.

26. Approximately 42% of the LP Entities' employees are unionized under 43 collective

bargaining agreements. Since the commencement of the CCAA Proceedings and as of

the date of this Eighth Report, five new collective bargaimng agreements have been

negotiated and ratified by the relevant bargaining uits. Six additional collective

bargaimng agreements are curntly expired and one collective bargaining agreement is

set to expire on September 1, 2010. The LP Entties have commenced or will, in the

coming month, be commencing negotiations with the relevant unions with respect to the

expired and expiring collective bargaing agreements.

Management

27. As described in greater detal in the Momtor's prior report, the former President, Chief

Executive Offcer and senior employee of CPl, Demis Skulsky, resigned ros position

effective April 30, 2010. The LP Entities and Mr. Skulsky entered into a consulting

agreement whereby Mr. Skusky has agreed to remain on a par time consulting basis

until Augut 31, 2010. Effective April 30, 2010, Mr. Kevin Bent became the interim

President of CPi'
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28. As described in greater detail in the Four Report of the Monitor dated March 12, 2010,

on March 1,2010, all of the then curent directors and offcers of the LP Entities resigned

from their positions with the LP Entities. Followig their resignations, the LP Entities

have not electedappointed directors or offcers under the Canada Business Corporations

Act, R.S.C. 1985, c. C-44. Following the resignation of all of the LP Entities' directors

and offcers, the "senior employees" of the LP Entities remained to car on the day to

day operations of the LP Entities.

Summary of Operating Results since the Filng of the CCAA Application

29. Since the commencement of the CCAA Proceedings, the ~P Entities have experience

improvements in their operating and financial results, including the following:

i. reported EBITDA (unaudited) for the thee months ending Febru 28, 2010

totaed $40.9 millon, an increase of $28.7 millon compared to the same period in

the fiscal year ending Augut 31, 2009 ("FY2009");

ii. reported EBITDA (unaudited) for the six months ending Februar 28, 2010

totaled $107.5 milion, an increase of $28.2 milion compared to the sae period

in FY2009;

iü. most suppliers did not significantly var their credit tenus to supply product to the

LP Entities following the Filng Date;

iv. cumulative net cash flows for the period March 29, 2010 through May 23, 2010

were $21 millon higher than forecas in the cash flow forecast as at March 29,
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2010 attched as Appendix "C" to the Monitor's Sixt Report due to primanly the

following factors:

a) better-than-forecast operating recipts totaing $13.2 millon;

b) lower capita expenditues than forecast of$3.6 inllon; and

c) lower than forecast fuding requiements for the Nationa Post Inc. (not an

applicant in the CCAA Proceedings) of $2.6 milion;

v. results of the 2009 NADBan study released on March 17, 2010' indicate that

reådership is stble or has increased slightly for newspapers across the LP

Entities' chain. Specific results from the 2009 NADBan stdy include:

a) 8 out of 10 LP Entities' metro dailes saw increased weekly readership;

b) weekly online readership was up 20010 overall and the growt was

experienced by all LP Entities' metro dailies; and

c) the combinaton ofpnnt and online weekly readership for the LP Entities'

dailies is 4 millon readers, an increase of2.1% over the 2008 NADBan

study.

2 NADban 2009 Study provides members with access to readership results for 81 Canadian daily newspapers and 2 Detroit

newspapers In 53 markets acoss Canada. Also available is readership information for 60 community newspapers in 33 markets.
Including resident markets and extended aras, NADbank Study captures the readership habits of 72% of Canadian adults.
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THE AHC PLAN

AHCAPA

30. The AHC Bid is stctued as an asset purchas in the context of a plan of compromise or

arangement (the "AHC Plan") under the CCAA. The terms of the AHC Tranaction ar

contaned in an aset purchas agreement dated May 10,2010 (the "ARC APA") and

were sumarzed in greater detl in the Seventh Report. Copies of the AHC PLan the

AHC AP A, and Management Proxy Circular with respect to the AHC Plan are available

on the Monitor's website for these proceedings.

31. The AHC AP A contemplates that a corporation wholly owned by the equity sponsors of

the ARC Bid (as described below) ("Hold co") will effect a transaction though CW

Acquisition Limited Parership (the "Purchaser") whereby the Purchaer will acquire

substantially all of the finacial and operating assets of the LP Entities and the shares of

National Post Inc. on an "as is, where is" basis and asswne the Asswned Liabilties3 (as

defined in the ARC APA).

n. The puiose of the ARC Plan is to, among other things, enable the Purchaser to continue

the business of the LP Entities as a going concern afer the ARC Plan implementation

date (the "Plan Implementation Date"), safeguad substatial employment and effect a

compromise, settlement and payment of all Afected Claims in accordance with the AHC

PLan the Amended Claims Procedure Order and the Meeting Order (as such terms are

defined below). The ARC Plan will reduce the consolidated debt of the LP Entities'

3 Which includes, among other things, all post-fiing lIabllties (Dther than Restcturing Period Claims) and Insured Claims (as

these tenns are defined in the Claims Procedure Order).
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business and the Purchaser will benefit from a reduction in anual principal repayments

with respect to the LP Entities' long-term debt.

33. The purchase price in the approxiate amount of$l. bilion4 (exclusive of all applicable

sale and transfer taxes) wil consist of:

i. a cash amount equal to the ful amount owig to the LP Senior Secured Lenders;

ii. a cash payment to unecured creditors with proven claims that elect to receive a

cash payment equal to the lesser of the amount of their proven claim and $1,000;

ii. an unsecured demad promissory note of $150 millon (less the amount payable

under (ii) above) issued by the Purchaser to the Monitor on behalf of the LP

Entities, which will immediately be exchanged for common shares of Holdco

pursuat to the AHC Plan; and

iv. the aswnption by the Purchaser of the Asswned Liabilties.

34. At closing, the Purchaser will offer employment to substantially all of the employees of

the LP Entities and will asswne substatially all of the pension liabilties (subject to

certin exceptions described in greater detal in the ARC AP A and the Seventh Report).

35. The AHC Plan contemplates that the Purchaser will continue to operate all of the

businesses of the LP Entities in substatially the same maner as they are curently

operated, with no plans to discontinue operations, sell material assets or make significant

4 The purchase pnce to be paid by the 
Purchaser under the AHC APA is SI.07S bilion plus the amount of assumed liabilties.

The additional S2S milion raised by the Purchaser wil be used to pay closing costs. i
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changes to curent management. Futue business plans and decisions will be made by the

Purchaser's board of directors and management.

Affected Creditorss

36. The ARC Plan contemplates afecting only the "Affected Creditors" which are

essentially (a) all unsecurd creditors with Clais (as defined in the Amended Claims

Procedure Order), including for greater certainty the holders of beneficial Ùlterest in the

9.25% Notes (the "Beneficial Noteholders") and the holders of clais under the LP

Senior Subordinated Agreement (the "LP Subordinated Lenders"); and (b) certain

secured creditors (o~er than the LP Senior Secured Lenders) to the extent their Claims

exceed the realizable value of the propert subject to such secunty; and excluding vanous

statutory priority claim holders, intercompany claims and clais of the Purchaser ansing

from or relating to the Admnistrative Reserve (as defined below) (the "Unaffected

Claims").

37. The ARC Plan does not afect the Unaffected Claims. Creditors with Unafected Claims

will not be entitled to vote or receive any distributions under the ARC Plan. Clais that

are Unafected Claims of any paricular LP Entity will remain the obligations solely of

such LP Entity and will not become obligations of any other entity.

Creditors i Meeting

38. On May 17, 2010, the LP Entities obtained an Order (the "Meeting Order") to call, hold

and conduct a meeting of certin of the Affected Creditors to consider and vote on a

S All tenns used but not defined in this section of the Report shall have the meaning ascribed to them in the ARC Plan.
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resolution to approve the AHC Plan (the "Meeting"). A copy of the Meeting Order is

attched as Appendix "F".

39. The Meeting is scheduled to be held at the Sheraton Centre Toronto (Simcoe Dufferin

Room), 123 Queen Street West, Toronto, Ontao at 10:00 a.In on June 10,2010.

40. Pursuant to the Meeting Order, on May 20, 2010, the Monitor delivered copies of the

Notice to Affected Creditors (as defined in the Meeting Order) to those Affected

Creditors specified in the Meeting Order, the LP Subordinted Agent, and to the trstees

under the 9.25% Notes indentue (the "Trustees").

41. The Monitor published the Notice to Afected Credtors on May 21,2010 and May 25,

2010 in the National Post, The Globe and Mail (National Edition), La Presse and The

Wall Street Journal. A copy of the publication is attched as Appendix "G".

42. The LP Entities delivered an electronic copy of the Solicitation Package (as defined in the

Meeting Order) to Broadrdge Financial Solutions Inc. on May 20, 2010 and hard copies

of same on May 21,2010 for distbution to the Beneficial Noteholders.

43. A representative of the Monitor will act as the chair of the Meetig and decide all mattrs

relating to the conduct of the Meeting in accordance with the Meeting Order. The only

persons entitled to attend the Meeting are those persons entitled to vote at the Meeting

and their proxy holders and legal counsel and advisors, representatives of the LP Entities

and their respetive legal counsel and advisors, the Monitor and its legal counsel, Holdco,

the Puchaer and their resctive legal counsel and advisors, representatives of the Ad

Hoc Commttee and their legal counsel and advisors, and the persons appointed to act as
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scrutinees at the Meetig. Any other person may be admitted on invitation of the chair

of the Meeting.

44. The quoru for the Meeting is one Affected Creditor present in person or by proxy at the

Meetig.

Voting

45. In order for the ARC Plan to be binding on the Afected Creditors in accordance with the

CCAA, a resolution to approve the AHC Plan must first be approved by a majority in

number of the Affecte Creditors having an Afected Clai and votig or deemed to vote

on the resolution at the Meeting and representing not less than 66%% in value of the

Afected Claims of the Affected Creditors voting or deemed to vote at the Meeting.

46. The AHC Plan contemplates one class of creditors consistig of Afected Creditors.

47. Each Affected Creditor is entitled to attnd and to vote at the Meeting other than

Beneficial Noteholders who must vote though their nominees6. Each Afected Creditor

is entitled to one (1) vote in respect of its Affected Claim, which vote will have the value

of its Afected Claim as determined in accordance with the Amended Claims Procedure

Order or the Meeting Order.

48. Affected Creditors with Clais of less than or equa to $1,000 or that have opted to tae a

cah payment of $1,000 in satisfaction of their Claim pursut to the ARC Plan shall be

deemed to have voted in favour of the AHC Plan.

6 Voting procedures for Beneficial Noteholders is governed by and described In greater detal in the Meeting Order and the AHC

Plan.
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49. For Affected Creditors, other than the LP Subordinated Lenders, if the value of the

Affected Claim has not been determned by the date of the Meeting, the relevant LP

Entity shall either: (i) accept the Affected Creditor's determation of the Affected Claim

only for the puroses of voting and conduct the vote on that basis subject to a final

determnation of such Afected Claim, and in such case the Monitor shall record

separately the value of such Affected Claim and whether such Affected Creditor voted in

favour of or against the ABC Plan; (ii) subject to the wrtten consent of the Puchaser,

adjour th Meeting until a fmal detennination of the Affected Claim is made; or (ii)

deal with the matter as the Cour may otherwse direct or as the LP Entities, the Moiutor

and the Affected Creditor may otherwise agree. If the value of the Affected'Claim of an

LP Subordinated Lender has not been determned on or before June 7, 2010, or thee (3)

days prior to the adjourent of the Meeting, such Affected Clais shall be dealt with in

the same maner as (i) above.

50. The Monitor will report to th Cour no later than two (2) Business Days after the

Meeting with respect to: (i) the results of the voting on the resolution to approve the ARC

Plan, (ii) whethr the requied majority has approved the AHC Plan and (ii) the effect on

the results of the voting had the Afected Creditors also voted the amount of their Claim,

disputed for voting puroses.

51. Any vote will be binding on all Affected Creditors whether or not such Affected Credtor

is present at the Meeting.
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Distributions

52. The ARC Plan contemplates that each Affected Creditor with a proven Claim ofless than

or equal to $1,000 will receive a cash payment equal to the lesser of the amount of its

Claim and $1,000. Each Affected Creditor with a proven Claim of greater than $1,000

can elect to receive a cash payment in the amount of $1,000 in satisfaction of its entire

Claim (the "Cash Election").

53. The ARC Plan contemplates that each Affected Creditor with a proven Claim of greaer

than $1,000 that did not make a valid Cash Election will receive itspro'rata share of the

equity pool, which shall be comprised of the Voting Shares purchased by CPI on the Plan

Implementation Date pursuat to and in accordace with the ARC Plan and the ARC

APA (the number of which Votig Shaes will be approximately equa to $150 millon

(less the aggregate of the Cash Election Amount selected or deemed to have been

selected by Afected Creditors) divided by a price per Voting Share of $13.33337,

rounded down to the neaest whole number). Each Afected Creditor who is a Canadian

Creditor and has delivered a Canadian Creditor Declaration in accordace with the AHC

Plan shall receive from Roldco or its agent, as applicable, Voting Shares and eah

Affected Creditor who has not delivered a properly completed Canadian Creditor

Declaration in accordance with the ARC Plan shall receive Varable Voting Shares (as

such tenns are defied in the ARC Plan).8

7 Although the AHC Plan was prepared basd upon an organizational value, such valuation was not and should not be consted

as an estimate of the price at which the Shares may trde in thc miiet, if at all, and the LP Entities have not attpted to make
any such esimate in connection with the development ofthe AHC Plan. No asurance ca be given as to the maket price of 

the

Shares that wil prevaiL. .
i There is currently no maiet though which the Shares may be sold and one may never develop. M such, Affected Creditors

that are issued Shares puruant to the AHC Plan may not be able to resll such Shares. Although Holdco intends to apply to the
Toronto Stock Exchange for the listing of its Shares following the Ilqulsition of the Acquired Msets (as defined In the AHC
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54. Following the distnbution of Shares to Affected Creditors, such distnbuted Shares are

expected to account for approximately 45% of the issued and outstding Shares in the

capita of Hold co.

55. Distributions to Affected Creditors are anticipated to commence on a date tht is not

more than seven (7) days afer the Plan Implementation Date or such other date specified

in the Sanction and Vesting Order (the "Initial Distribution Date"). No distbutions

can be made until the maximum amount of all disputed Claim is quantified (although not

necessaly resolved). There is a risk that the Iitial Distnbution Date will not tae place

on or before 7 days following the Plan Implementation Date if the maximum amount of

any Disputed Claims remains unquatified as at such date. The LP Entities and the

Monitor are in discussions with the Canada Revenue Agency with regad to voting its

claim and quatifying the "marker" claim it submitted in the LP Entities' clais process.

56. Under the AHC Plan, the Monitor will make interm distrbutions on the last Business

Day of each month after the Iitial Distrbuton Date (or more frequently as the Monitor

may deterine in its sole and unfettred discretion).

57. Affected Creditors will not receive their full allocation of Shares unti the earlier often

(10) Business Days afer the resolution of all disputed Claims and December 31, 2010

(the "Final Distribution Date"). Any disputed Claims that have not become Proven

AP A), to date, no such application has been made and there ca be no assuance that the Toronto Stock Exchage: will accept the:
listing of Hold co's Shares.
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Claims (as defied in the AHC Plan) on or before the Final Distrbution Date shall be

forever bared, extinguished and released without any compensation.

58. If any Affected Credtor's distribution by way of cheque, share certificate(s) or otherwse

is retued as undeliverable or is not cashed, no fuer distributions to such Afected

Credtor shall be made unless and until the LP Entities and the Monitor are notified by

such Affected Creditor of such Affected Creditor's curent address, at which time all such

distrbutions shall be made to such Affected Creditor without interest, if applicable. All

claims for undeliverable or uncashed distributions in respect of Proven Claims must be

made on or before June 30,2011, afer wluch date the Proven Claims of any Affected

Creditor or successor of such Affected Creditor with respect to such unclaimed or

uncashed distrbutions shall be forever discharged and forever bared without any

compensation therefor.

Assignment of Claims

59. The assignent and tranfer of Affected Clais may be restricted and is governed by the

terms and provisions of the Meetig Order, Amended Claims Procedure Order and the

ARC Plan.

Conditions to the Implementation of the Plan

60. The implementation of the AHC Plan is conditional upon the satisfaction or waiver of all

conditions precedent under the AHC AP A in accordance with the tenus of the ARC

APA, and the ARC AP A not having been terminated.
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Anticipated Timing of Plan Implementation

61. If the Meeting is held as scheduled and is not adjoured or postponed and subject to the

approval of the ARC Plan by the Affected Creditors, the LP Entities expect that the

application for the Sanction and Vesting Order will be heard on or about June 18, 2010 at

10:00 a,m. (Toronto time). If the Sanction and Vesting Order is grated in form and

substace satisfactory to the LP Entities and the Puchaser and all other conditions to the

implementation of the Plan are satisfied or waived, the LP Entities expect the Plan

Implementation Date to occur as soon as possible thereaftr. As soon as the Plan

Implementation Date has been determined, Canwest will issue a news release anouncing

the same. Subject to all of the foregoing, it is expected that the Plan Implementation Date

will occur in the month of July, 2010.

Administrative Reserve

62. The ARC Plan contemplates that, subject to Cour approval in a subsequent Order, on or

before the Plan Implementation Date, an adnistrative reserve (the "Administrative

Reserve") will be established in an amount to be agreed by the Monitor, the LP Entities

and Roldco, which amount is not to exceed $25 milion, using cash and cash equivalents

from the accounts of the LP Entities. The Adminstrative Reserve will be held in a

segregated account in trt by the Monitor for the benefit of persons entitled to be paid

certain specifed costs and priority payments to the extent such cost and payments are

not assumed by the Purchaser. Any residua balance in the Admintrative Reserve afer

the payment of all such costs and priority payments shall be an asset of and owned by the

Purchaser.
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Releases

63. The AHC Plan contemplates that on the Plan Implementation Date, the LP Entities, the

Monitor, the Special Committee, FTI, the LP CRA, the Trustees, the Ad Hoc Committee

and each and every present and former shareholder, director, officer, member (including

members of any commttee or governance council), employee, auditor, ficial advisor,

legal counsel and agent thereof and any person claiming to be liable derivatively though

any or all of the foregoing persons (the "Released Partes") shall be released and

discharged from any and all clais and liabilties in any way relating to, arising out of or

in cormection with the Claims and/or the business and afairs of the LP Entities (all to the

full extent permitted by law, provided that the AHC Plan will not release or discharge any

Released Pary for criminal or other wilful misconduct or present or former directors of

the LP Entities with respect to matters set out in section 5.1(2) of the CCAA).

Modifcation of the Plan

64. The AHC Plan provides that the LP Entities may, at any time and from time to time,

amend, restate, modify and/or supplement the Plan, with the consent of the Puchasr,

acting reasonably, provided that any such amendment, restatement, modification or

supplement must be contaned in a wrtten document which is filed with the Cour and (i)

if made prior to the Meeting, communcated to the Afected Creditors in the maner

required by the Cowt (if so requied); and (ii) if made following the Meeting, approved

by the Cour following notice to the Affected Creditors. Any amendment, restatement,

modification or supplement may be made by the LP Entities with the consent of the

Monitor and the Puchaser, acting reasnably, or pursuant to an Order following the Plan
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Sanction Date, provided that it concerns a matter which, in the opinion of the LP Entities,

acting reaonably, is of an admstative natue required to better giv~ effect to the

implementation of the Plan and the Sanction and Vesting Order or to cure any errors,

omissions or ambiguties and is not materially adverse to the financial or economic

interests of the Affected Creditors. Any amended, restated, modified or supplement

plan or plans of compromise and arangement fied with the Cour and, if required,

approved by the Cour, shal, for all purses, be and be deemed to be a par of and

incorporated in the Plan9.

Other

65. The AHC Plan does not provide that Sections 38, 95 to 101 of the Bankruptcy and

Insolvency Act (Canada) ("BIA") do not apply to it

66. The Monitor has reviewed certn of the LP Entities' transactions preceding the

commencement of the CCAA Proceedings and is satisfied tht they do not constitute

preferences, fraudulent conveyances or other tranactions at undervalue.

REPORT ON ALTERNATE BIA PROCEEDING & WHETHER CCAA PROCEEDING
WAS THE BEST COURE OF ACTION

67. As described in greater detal in the Pre-filing Report, as a result of declining revenues,

the LP Entities defaulted under their varous credit facilties and related guantee

obligations in May 2009. As a result of those events of default, amounts under the LP

Entities' varous credit facilties becae imediately due and payable.

9 The LP Entities, the Monitor and the Puchaser are currently preparng amendments to the AHC Plan with respec to the Share.

distribution mechanics.
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68. The LP Entities required a stay of proceedings under the CCAA in order to allow them to

implement the Support Transaction and allow their financial advisor (under the

superision of the Monitor) to conduct the SISP in order to restrctue and reorganze

their businesses and preserve their enteiprise values.

69. There will be no recovery for the Affected Creditors or any other unsecured credtors of

the LP Entities if the Credit Acquisition is implemented. The SISP, which the Monitor

believes, constituted a thorough canvassing of the market, produced only one Superior

Cash Offer - the offer in respect of the AHC Tranaction - which does provide a

recovery to unsecured creditors. Therefore, at this time and based on the results of the

SISP, it is unikely that any offer derved from a fuer sales process or liquidation of the

LP Entities' assets would include recovery for unsecured creditors.

70. The LP Entities and the Monitor believe that the AHC Plan will produce a more

favourable result for the Afected Creitors th the Credit Acquisition or a fuer sale

process or liquidation of the LP Entities' assets under the CCAA or the BIA.

71. In the Monitor's view, a banptcy under the BIA in the alternative to the procedings

under the CCAA would not be more beneficial to the LP Entities' creditors. The Monitor

is also of the view that the CCAA Proceedings were the best course of acton and that it

would not be more beneficial to the LP Entities' creditors if proceedings in respect of the

LP Entities were taen under the BIA.
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CLAIMS AGAINST THE LP ENTITIES

General

72. On April 12, 2010, the LP Entities obtained an Order (the "Claims Procedure Order")

establishing a claims procedure for the identification and quantification of certin claims

against the LP Entities (the "Claims Procedure"). For reasons described in the

Monitor's Seventh Report, the Claims Procedure Order was amended by Order of Justice

Pepall dated May 17, 2010 (the "Amended Claims Procedure Order") to call for

certin additiona claims, including clais against the directors and offcers of the

Applicats. Copies of the Claims Procedure Order (without Schedules) and the Amended

Claims Procedure Order (without schedules) dated May 17, 2010 are attched hereto

collectively as Appendix "H".

73. In accordance with the Claims Procedure Order, the Monitor published the LP Notice to

Creditors on April 16,2010 and April 19,2010 in the National Post, The Globe and Mail

(Nationa Edition), La Presse and The Wall Street Journal. Following the granting of 
the

Amended Claims Procedure Order, the Monitor published the LP Notice of Amended

Claims Procedure on May 21, 2010 and May 25, 2010 in the National Post, The Globe

and Mail (National Edition), and La Presse. Copies of the publications are attched

collectively as Appendix "I".
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74. In accordance with the Clais Procedure Order, on Apnl 16,2010, the Monitor provided

approximately 2,000 LP Claims Packages10 to the LP Creditors with Claims (other th a

Restructuing Penod Claim, an Employee Claim or a Director/Offcer Claim).

75. In addition, on or before May 21, 2010, the Monitor provided 11 LP Claims Packages in

connection with Restrctuing Penod Claims and Employee Claims. On May 27,2010

and May 31, 2010, the LP Entities provided 3 LP Claims Packages to employees whose

employment was being termnated.

76. Since the conuencement of the CCAA Proceedigs, the LP Entities have obtained the

Monitor's consent for disclaimer of and delivered notices of disclaimer in connection

with four agreements.

Preliminary Review ofSta/us of Claims Procedure

77. Among other things, the Amended Claims Procedure Order established 5:00 p.m. on May

7,2010 as the LP Claims Bar Date and 5:00 p.m. on June 3, 2010 as the LP Restrctung

Penod Claims Bar Date, the Employee Claims Bar Date and the LP Director/Offcer

Clais Bar Date.

78. The Monitor received approximately 720 LP Proofs of Claim on or before the LP Claims

Bar Date. The Monitor also received 73 LP Proofs of Clai afer the LP Claims Bar

10 All tenns used but not defied in this section of the Report shall have the meaning ascribed to them in the

Amended Claims Procedure Order.
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Date all of which were rejected and disallowed in their entirety in accordance with the

Amended Claims Procedure Order.

79. The Claims Procedure Order provided that after the initial call for clais, no steps would

be taken for the adjudication or determination of clais U1ess, among other thngs, a

determination was made by the LP Entities, the Monitor, the Administatve Agent and

the LP CRA that the resolution of claims was required to close a successf bid identified

in the SISP. On May 10, 2010, the LP Entities, the Monitor and the Administtive

Agent determined that steps should be taen to resolve claims set out in the Amended

Claims Procedure Order and the adjudication and resolution of clais commenced.

80. The LP Entities, with the assistce of the Monitor, have reviewed the clais of the LP

Creditors and have been diligently resolving these claims. As at June 2, 2010,

approximately 600 claims asserted in the LP Entities' Claims Procedure have been

accepted, withdrawn or otherwse resolved. In addition, the LP Entities are in the process

of fmalizig settement documents with respct to 2 additional claims. The LP Entities

are or will be engaging in discussions with the remaing holders of the outstading

claims shorty.

81. In addition, in accordace with the terms of the Meeting Order, on May 20,2010, the LP

Subordinated Agent delivered to th LP Entities (with a copy to the Monitor) a notice

settng out each LP Subordinated Lender's pro rata share of the aggregate amount owig

by each of the LP Entities under the LP Senior Subordinated Credit Agreement as at the

filing date based on the records of the LP Subordiated Agent. The Monitor is advised

by counsel for the LP Subordinated Agent that on May 20, 2010, the LP Subordinated
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Agent also posted a copy of the Notice of LP Subordiated Lender Pro Rata Clais (as

these ters are defined in the Meeting Order) on one of the IntraLins web sites

maintained by the LP Subordinaed Agent for the benefit of the LP Subordinated

Lenders.

82. Under the Meeting Order, the LP Subordinted Lenders could dispute the amounts set out

in the Notice of LP Subordinaed Lender Pro Rata Claim by deliverig a notice of

dispute to the Monitor by May 27, 2010, faiing which, they are deemed to have

confired the amounts set out therein. The Monitor did not receive any notices of

dispute.

83. The Meeting Order also provides that any LP Subordinated Lender which asserts tht its

LP Subordinated Lender Claim includes a claim or clais in addition to the LP

Subordinated Lender's Claim had to notify the Monitor (with a copy to the LP

Subordinated Agent and the LP Entities) of any such additiona clais and the amounts

thereof by May 27, 2010, failing which, such claims will be forever extinguished and

bared. The Monitor has not received any notices of any additional claims.

84. A table sumarzing the number and value of claims asserted, accepted and disputed as

at June 2, 2010 agaist (i) CCi, (ii) CPi, (ii) CHI, and (iv) the Limited Parerslup, is

atthed hereto as Appendix "J".

85. The table attched at Appendix "1" hereto is intended to reflect only the claims as caled

for and asserted under the term of the Claims Procedure Order and is not intended to

provide a commentar on the voting and/or distrbution rights of any such claims, which

rights may be afected by, inter alia, the provisions of the CCAA.
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Anticipated Distributions

86. At ths stage of the Claims Procedure and, in par, due to the subnussion of several

"marker" clais with no specified Claim amount, it is not possible to determine the

aggregate tota of the Claims or the anticipated amounts of distrbutions to Affected

Creditors.

Secured Creditors' Claims and Legal Opinion on the Validity of the Security Interest

87. As described in greater detal in the Second Report of the Monitor dated Janua 29,

2010, the LP Entities quatified the claims of the LP Senior Secured Lenders in

accordance with the provisions of the Intial Order. The Conditional Sanction Order set

out provisions for the caling and detennnation of claims in respect of other amounts that

arose after the Filing Date but prior to the date of the Conditional Sanction Order (the

"Post-Filng Other Amounts Claims"). Under the terms of the Conditional Sanction

Order, any LP Senior Secured Lender claiming a Post-Filng Other Amounts Claim had

to submit a notice of same to the Monitor (with a copy to the LP Entities and the LP

Admnistrative Agent) by May 31, 2010. The Monitor did not receive any notices of

Post-Filng Other Amount Claims and, under the terms of the Conditional Sanction

Order, such clais are forever extingushed and bared.

88. As described in greater detal in the Pre-filing Report, the Monitor's counel, Stikeman

Ellott LLP ("Stikeman") conducted a securty review of the securty granted by the LP

Entities in favour of the collatera agent on behaf of, inter alia, LP Senior Secured

Lenders (the "Security Interesf') and rendered an opinon with respect to the validity

and pedection thereof under the laws of Ontao, Albert British Columbia and Quebec.
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This opinion states that (subject to the assumptions and quaifications contained therein,

including those relating to statutory and possessory liens and clais that have priority by

operation of law), the Security Interest is valid and enforceable and rans in priority to

other claims with respect to the personal property secured i I .

89. Similarly, the registations in favour of, inter alia, the LP Senior Secured Lenders agaist

the LP Entities' real propert located in Ontao, Alberta, British Columbia and Quebec

and referred to in the Stikeman opinion are the only mortgages registered on title to the

real properties.

Claims against Related Persons

90. The Monitor has identified one claim asserted against the LP Entities involving a Related

Person (as defined in the Gudelines). The LP Entities and the Monitor have rejected and

disallowed ths claim in its entirety. The Monitor will provide a fuer update with

respect to this claim if any distbutions will be contemplated in respect thereof.

91. In addition, the Amended Claims Procedur Order calls for and the AHC Plan

contemplates release of claims against the directors and offcers of the LP Entities. As at

June 2. 2010, no claims agaist the directors and offcers of the LP Entities have been

received. The Monitor will provide fuer comments on the appropriateness of inclusion

i i Subject to certn registrions of secured pares made under the provincial personal propert security ac prior to the

registration of the Security lnteres The LP Entities have advised FrI that all prior registrations referrd to therein ar with
resect to equipment leases. Similar opinIons were obtained by the Monitor with respec to the validity and peeclion of the
Security Interes under the laws of Manitoba and Saskatchewan. The LP Entities has advised that these jurisdictions, together
with the jurisdictions covered by the Stlkeman opinion, are the only Canian jurisdictions in which the LP Entities own materi
assets.
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of third par releases of Director/Offcer Claims in the ARC Plan once all relevant facts

relating to such claims become known.

92. The Monitor has not identified any trust claims or any claims that canot be

compromised in the ARC Plan in accordance with the CCAA (that are not contemplated

as being assumed by the Purchaer).

RECOMMNDATION AND CONCLUSIONS

93. The Monitor believes that implementation of the AHC Plan is essential to provide

recovery to unsecured creditors. If the ARC Plan is not implemented, the Moiutor

believes that the likely alterntive to the AHC Plan would be the implementation of the

Credit Acquisition or, if the Credit Acquisition Agreement expires and is not extended, a

furter sales process or potentially a liquidation of the assets of the LP Entities under the

CCAA and/or the BrA and the distrbution of the net proceeds of such sale or liquidation

to creditors in accordance with their respective priorities.

94. There will be no recovery for the Afected Creditors or any other unecured creditors of

the LP Entities if the Credit Acquisition is implemented. The SISP, which the Monitor

believes, constituted a thorough canvassing of the market, produced only one Superior

Cash Offer. Therefore, at ths time and based on the results of the SISP, it is unikely that

any offer derived from a fuer sales process or liquidation of the LP Entities' assets

would include recovery for unsecured creditors.

ír F T I'



107

M 32 M

95. The Monitor believes the AHC Plan will produce a more favourable result for the

Affected Creditors than the Credit Acquisition or a fuer sale process or liquidation of

the LP Entities' assets.

96. The Monitor also believes that the LP Entties have acted and contiue to act in good

faith and with due dilgence and have not breached any requirements under the CCAA or

any Order of the Cour.

97. Accordingly, the MoIUtor recommends that Affected Creditors approve the ARC Plan

and vote in favour of the resolution approving the ARC Plan.

All ofwruch is respectfuly submitted this 3rd day of June, 2010.

FTI Consulting Canada Inc.,
in its capacity as the Monitor of Canwest Publisrung Inc. I Publications Canwest Inc., Canwest
Books Inc., Canwest (Canada) Inc., and Canwest Limited Parership I Canwest Societe en

Commandite

Per

(L 6~~
Paul Bishop
Senior Managing Dirctor
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MAITER OF THE COMPANES' CREDITORS
ARNGEMENT ACT, R.S.C. 1985, c. C-36, AS AMNDED

AN IN THE MATTER OF A PLAN OF COMPROMISE OR
ARGEMENT OF CANST PUBLISHIG INC.!
PUBLICATIONS CANST INC., CANST BOOKS
INC., AND CANST (CANADA) INC.

SUPPLEMENT TO THE EIGHTH REPORT
OF FfI CONSULTING CANADA INC.,

in its capacity as Monitor of the Applicants

June 10, 2010

INRODUCTION

1. By Order of this Cour dated Janua 8, 2010 (the "Initial Order") (a copy of which is

attached as Appendix "A"), Canwest Publishing Inc. ! Publications Canwest Inc.

("CPI"), Canwest Books Inc. ("CBl'), and Canwest (Canda) Inc. ("CCI", and together

with CPI and CBI, the "Applicants") obtained protection from their creditors under the

Companies' Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the

"CCAA"). The Initial Order also grated relief in respec of Canwest Limited

Parnershp I Canwest Societe en Commandite (the "Limited Partership", and together

with the Applicants, the "LP Entities") and appointed FTI ConslÙting Canda Inc.

("FfI") as monitor (the "Monitor") of 
the LP Entities. The proceedngs commenced by

the LP Entities under the CCAA will be referred to herein as the "CCAA Proceedings".
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2. This report is supplementa to (and should be read in conjunction with) the Eighth

Report of the Momtor dated June 3, 2010 (the "Eighth Report") prepared in accordance

with section 23(1)(d.l) of the CCAA in advace of the meetig of credtors referred to in

section 4 or 5 of the CCAA.

3. All capitaized tens used but not defined herein shall have the meaning ascrbed to them

in the Eighth Report.

PUROSE OF TilS REPORT

4. On May 17,2010, the LP Entities obtained an Order (the "Meeting Order") to cal, hold

and conduct a meeting of certin of the Affected Creditors to consider and vote on a

resolution to approve the ARC Plan (the "Creditors' Meeting"). On May 21,2010, the

LP Entities filed a copy of the ARC Plan with the Cour and delivered or made it

available to the Affected Credtors.

5. The purose of ths supplement to the Eighth Report is to inform the Affected Creditors

and the Cour on: (a) amendments to the AHC APA and the ARC Plan that have been

proposed since the finalization and service of the Eighth Report, and (b) the adjourent

of the Creditors' Meeting to June 14, 2010.

TERMS OF REFERENCE

6. In preparng this report, FTI ha relied upon unaudited financial inormation of the LP

Entities, the LP Entities' books and records, certin finacial information prepared by,

and discussions with, the LP Entities' management. FTI has not audited, reviewed or

otherwse attempted to verify the accuracy or completeness of the information and

íIF'TI"
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accordingly expreses no opinion or other fonn of assurance on the infonntion contained

in this report.

7. Unless otherise stated, all monetar amounts contaed in ths report are expresed in

Canadian dollars.

AHC BID & AHC PLAN

8. As reported in greater detail in the Eighth Report the AHC Bid is strcted as an asset

purchase in the context of the AHC Plan. The terms of the ABC Tranction are

contaned in an asset purchase agreement dated May 10, 2010 (the "ARC AP A").

9. The ARC APA contemplated th a corporation wholly owned by the Sponsors (as

descnbed below) ("Hold co") would effect a tranaction thrugh CW Acquisition Limited

Parership (the "Purchaser") whereby the Purchaser will acquire substantially all of the

finacial and operating assets of the LP Entities and the shares of National Post Inc. on an

"as is, where is" basis and asswne the Asswned Liabilties (as defined in the AHC APA).

10. Under the AHC AP A, the purchase pnce in the approximate amount of $ 1. bilionl

(exclusive of all applicable sale and transfer taes) was to consist of:

a) a cash amount equal to the full amount owing to the LP SeIDor Secured Lender;

b) a cash payment to unsecured creditors with proven claims that elect to receive a

cash payment equa to the lesser of the amount oftheIr proven clai and $1,000;

i The purchas price to be paid by the 
Purchaser under the AHC APA is S1.07S bilion plus the amount of assumed liabilties.

The additional $2S milion raised by the Purchaser wil be used to pay closing cost.
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c) an unecured demand promissory note of$150 millon (less the amount payable

under (b) above) issued by the Puchaser to the Monitor on behalf of CPI, which

would immediately be exchanged fot Votig Shares of Roldco pursuat to the

ARC Plan; and

d) assumption by the Purchaser of the Assued Liabilties.

11. The ARC Plan contemplated tht Affected Creditors (wmch includes for greater certinty

the holders of beneficial interest in the 9.25% Notes (th "Beneficial Noteholders") and

the holders of claims under the LP Senior Subordinated Agreement (the "LP

Subordinated Lenders")) with proven Claims of grater th $1,000 that did not make a

valid Cash Election would receive their pro rata shae of the equity pool. wmch would be

comprised of the Voting Shares purchased by CPI on the Plan Implementation Date

pursuant to and in accordance with the ARC Plan and the ARC AP A. The number of

such Voting Shares available for distbution to eligible Affected Creditors was to be

approximately equal to the amount of the unecured demand promissor note to be issued

by the Puchaser to the Monitor on behalf of the LP Entities, namely $150 millon, less

the aggregate of the Cash Electon Amount elected or deemed to have been elected by

Afected Creditors and divided by a price per Voting Sha of $13.33332, rouned down

to the nearest whole number.

2 As stted in the Eighth Report although the AHC Plan was prepared bas upon an organizational value, such valuatIon was

not and should not have been consted as an estlmate of the price at which the Shas may have tred in the maret, if at all,
and the LP Entities did not atempt to make any such estimate in connection with the development of the AHC Plan.
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12. Following the distrbution of Shares to Afected Creditors, such distbuted Shares were

expected to account for up to approximately 45% of the issued and outstding Shares in

the capita of Hold co.

13. In connection with the ARC APA, cerin Beneficial Noteholders and LP Subordinated

Lenders (the "Sponsors") also executed a fudig commtment letter in favour of Hold co

and the Purchaser (the "Funding Commitment Letter") pursuat to whch the Sponsors

committed to purchase, in aggregate, $250 milion (the "Funding Commitment") in

equity and mezzane notes to be issued by HoIdco on the Acquisition Date. The

Funding Commitment was to be comprised of $100 millon worth of equity shares in

Holdco (at an issue price of $10 per share) representing no less than 40% of the equity

shares of Holdco on a fuly diluted basis and $150 milion wort of mezze notes

issued by Holdco, provided tht the Sponsors could accpt eq1Uty in lieu of all or par of

their entitlement to mezzne notes, if agreed by the requisite majority of the Sponsors,

in certn specified circumstces. The Sponsors agreed that in the event tht the

Sponsors were required to accept eq1Uty in lieu of mezzne notes, such traction

would be effected so tht the value of recovery to the Affected Creditors who are not

Sponsors would not materially chage.

14. On the Acquisition Date, RoIdco was obligated to pay the Sponsors a commitment fee

representig, in aggregate, approximately 15% of the Shares of Holdco on a fully diluted

basis.
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PROPOSED AMENDMENTS TO TH ARC BID & ARC PLAN

15. Following finalization and service of the Eighth Report, the Sponsors requested tht

certin amendments to the ARC APA and the ARC Plan be made to accommodate

revised capital strctue and corporate strctue of the Puchaser and Holdco. As

described in greater detail below, the amendments with respect to the capital strctue

will have an effect on the value of the recovery to the Afected Creditors.

16. In addition, the LP Entities, the Monitor and the Purhaer detennined that certn

amendments to the ARC Plan with respect to the share distbution mechacs were

desirable and were able to agree on the tenns of such amendments following service of

the Eighth Report.

17. Lasly, the LP Entities, the Monitor and the Purhaser have agreed on cer other

amendments which in the LP Entities' opinion concern matters which ar of an

adminstrtive natu and ar req\Ured to better give effect to the implementation of the

Plan and/or cure any errors, omissions or ambiguities and are not materially adverse to

the fincial or economic interest of the Affected Creditors.

18. All of the above amendments are contained in the proposed amended ARC Pla (the

"Amended ARC Plan") a copy of which, together with a blacklined comparson to the

ARC PLan is (or will shortly be) available on the Monitor's website for these

proceedings at http://cfcanda.fticonsulting.comlclp/, together with, inter alia, the

following documents: the ARC PLan the ARC APA, the Maagement Proxy Circular

with respect to the AHC Plan, the proposed amended ARC AP A, and the proposed

Amended AHC Plan. An amendig and assignng agreement to the AHC AP A was

im F' T I.
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executed by Roldco and the New Purhaser (as defmed below) and a fonn of such

amending and assigng agreement will be appended as a Schedule to the Amended ARC

Plan. The Moiutor expects tht the Amended ARC Plan will be tabled at the Creditors'

Meeting by a proxy for one or more holders of the 9.25% Notes for a vote by the

Affected Creditors.

Amendments Respecting the Capital Structure of the Purchaer and Holdco

19. As pennittd under the Funding Commtment, the Sponsors have chosen to accept equity

in lieu of all of their entitlement to the mezznie notes. Accrdingly, the Sponsors

subnutted the Secnd Amended and Restated Funding Commitment contag the

proposed tenns of same and requeted that the ARC APA and the ARC Plan be amended

to reflect the proposed tenns and the Amended ARC Plan be tabled for a vote by the

Affected Creditors at the Creditors' Meeting.

20. Under the revised strcture the Sponsors have committd to purchase 27 millon Shares

having an aggregate subscription price of $250 milion (or approxiately $9.25926 per

Shar). The 27 millon Shars will be issued in addition to the Shas tht ar to be

issued and allocated for distbution to the Affected Creditors. Under the Secnd

Amended and Restated Funding Commtment, the Sponsors will not be entitled to receive

the commitment fee of approxiately 15% of the Shares ofR01dco; intead, the Sponsrs

ar purchaing the Shaes at $9.25926 (as opposed to the originally contemplated

purchase price of $10 per Shar) thereby providing them with an effective fee of 5% of

the Shas of Roldco.
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21. In addition, the purchase price under the Amended ARC AP A will no longer be satisfied

in par by an unsecured demand promissory note of $150 milion; rather, in lieu thereof,

on Plan Implementation Date, CPI wil be issued a number of Shares equa to 13 millon

Shares less the number of Shaes obtained by dividing the aggregate of the Cash Electon

Amount elected or demed to have been elected by Afected Creditors by $11.43,

rounded down to the nearest whole number4.

22. Under the revised strcture, upon fial distribution of the Shares to Affected Creditors.

the Sponsors will own approximately 67.5% of the issued and outstdig Shares in the

capita of Hold co and Affected Creditors win own 32.5% of the Shaes.

23. The LP Entities are advised by the Financial Advisor that the removal of the mezine

notes decreases Holdco's leverage at emergence, which may result in an improved

outlook for Holdco's credit ratings, including the debt to be issued under the ARC Plan.

The LP Entities have been fuer advised by the Financial Advisor that elimition of

the mezzne notes will increae the implied value of Ho1dco equity under the ARC

Plan. This advice is supprted by the Monitor's own analysis of the Amended ARC Plan.

Accordingly, although under the Amended AHC Plan Afected Creditors will own a

smaller percentage of the equity of Hold co (namely, 32.5%), the ARC Plan value of such

3 Although the share price for purpses of allocting shii between the "convenience class creditors" and th Affccted Creditors

is baed upon a pnce per share orsi i.S4 and an orgaizaional value orsl.l bilion, such valuaion was not and should not be

consted as an esimate of the prce at which the Shares may trde in the market, if at all, and the LP Entities havc not atmpted
to make any such esmate in connection with the development of the ARC Plan. No asurace ca be given as to the market

lrice of the Sh ares that wil prevail.
There is curently no mllet through which tli Shares may be sold and one may never devclop. As such, Affectd Creditors

that are Issed Shares pursut to the ARC Plan may not be able to resell such Shars. Althougl Holdco intends to apply to the
Toronto Stock Exchage for the listing of its Shares following the æquisition of the Acquired Asscts (lI defined in the AHC
APA), to date, no such application ha been made and there can be no assurce tht the Toronto Stock Exhange will accept the
listing of Holdco' 5 Shars.
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percentage is greater, on a pro forma basis, than the AHC Plan value, also on a pro forma

basis, of the 45% of Holdco's equity allocated to the Affected Creditors under the

original AHC PLan It should be noted that the actual value of such equity will be

detennined by the market when (and if) shares in Holdco are publicly traded.

24. The Financial Advisor ha advised the LP Entities that in its view, based on the

aforementioned amendment, the Amended ARC Plan at the Plan Implementation Date

should produce a more favourable result to the Afected Creditors than the origial ABC

Plan.

Amendments Respecting the Corporate Structure

25. As a result of the chage in the capita strcture of Holdco and the Purchaser, the

Sponsors also requested that certin amendments to the AHC AP A and the ABC Plan be

made to accnuodate a revised corporate strcte of the Purchaser and Holdco.

Specifcally, the Purchaser wil assign all of its rights and obligations under the ABC

APA to its general parer, 7536321 Canada Inc. ("New Purchaser"), and under the

revised corporate strctue the New Puchaser will be the purchaser under the AHC AP A

and as such will acquire substantially all of the ficial and operating asets of the LP

Entities and the shaes of Nationa Post Inc. on an "as is, where is" basis and assume the

Assumed Liabilties.

Amendments Respecting the Share Distribution Mechanics

26. The LP Entities have detennined that it is in the best interests of the Afected Creditors to

change the share distrbution mechanics under the ABC Plan. Accrdingly, the Amended

tr F' T I.
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ARC Plan also contains an amendment such that eligible Affected Creditors wil receive

their Shars through Computersbae Investor Service Inc.'s ("Computershare") Direct

Registration System ("DRS") and will not have the option in the Letter of Instrction to

elect to receive share certificates. Computershare will be retained as Holdco's transfer

agent. Pusuant to the Amended AHC Plan, if the Monitor does not receive a Leter of

Instrction from an Affected Creditor, such Affected Creditor's Shars, if any, would be

registered in accordance with the infonna~on provided in the Affected Creditor's Proof

of Claim.

27. It is anticipated that followig the Initial Distibution Date and each subsequent

Distrbution Date, as applicable, an Affected Creditor wiJ receive a DRS Trasaction

Advice acknowledging the number of Shares that the Affected Creditor holds in "book-

entr" fonn in his, her or its DRS account.

28. There is no fee to paricipate in DRS. Afected Creditors that hold Shars in DRS wil

have all the nghts and privileges as holders of securties in certficate fonn, including

voting and dividend rights. If the issuer of the Shas becomes a public company, the

DRS system will faciltate liquidity for shareholders as it will simplify the procedures for

depositing Shares in brokerage accounts. Affected Creditors may request a share

certificate for all or a portion of the Shaes held in their DRS accunt by contating

Computershar at any time following receipt of their DRS Tranaction Advice. Furer

information regarding DRS is available on Computershare's website at

http://coroorate.computershare.com/CanadalOurBusinesslcis/OClPageslDireetRegistrtionCDRS).

aspx.

íI F" T I.
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29. In accordance with the Amended AHC Plan, the Moiutor, on behalf of the LP Entities,

will be delivenng blan Letters of Instrction to Afected Creditors together with notice

of this Supplement. Completed Letters of Instrction must be submitted by eligible

Affected Creditors on or before the Plan Sanction Date (curently scheduled for June 18,

2010) or such other date as the Moiutor may agree. As stated above, if the Monitor does

not receive a Letter of histction from an Affecte Credtor, such Afected Creditor's

Shares, if any, will be registere in accordance with the infonnation provided in the

Afected Creditor's Proof of Claim.

ADJOURMENT OF THE CREDITORS' MEETING

30. In accordance with the provisions of the Creditors' Meetig Order dated May 17,2010,

the LP Entities scheduled the Creitors' Meeting to be held at the Sheraton Centre

Toronto (Simcoe Dufer Room), 123 Queen Street West Toronto, Ontao at 10:00

am. (Toronto time) on June 10, 2010.

31. It anticipation of the amendments to the AHC AP A and the AHC Plan, the Monitor

adjoured the Credtors' Meeting to Monday, June 14,2010 at 10:00 a.m. (Toronto time)

to allow Affected Creditors to consider in advance of the Credtors' Meetng the

proposed amendments to the AHC Plan and the AHC AP A that wil be tabled for a vote

at the Credtors' Meetin. The Creditors' Meeting will now be held at Sutton Place Hotel

(Wellesley Room - Lobby Level), 955 Bay Street, Toronto, Ontano.

32. On June 9,2010 at or about 10:00 a.m., the Monitor sent approximately 650 notices of

the adjourent of the Creitors' Meeting to the Affected Creditors by e-mai, 30 notices
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by fax and 15 notices by regular maiL. A copy of the notice is atched as Appendix

"A".

33. In addition, on Jwie 10,2010, a representative of counel for the Monitor attnded at the

originally designated time and location of the Creditors' Meeting (namely, Sheraon

Centre Toronto (Simcoe Dufenn Room), 123 Queen Steet West, Toronto, Ontao at

10:00 a.m. (loronto time)), posted a notice of the adjourent of the Creditors' Meeting

and remained at that location witil 11 :00 a.m. None of the Affected Creditors or their

representatives attended at the originally designated time and location of the Creditors'

Meeting.

RECOMMNDATION AND CONCLUSIONS

34. As stated in the Eighth Report, the LP Entities, the LP CRA and the Monitor believe that

the ABC Plan would produce a more favourable result for the Affected Creditors than the

Credit Acquisition or a fuer sale process or liquidation of the LP Entities' assets under

the CCAA or the BIA.

35. The Monitor and th LP CRA are of the view that the implied value of the percentage of

Shares to be allocated to the Affected Creditors under the Amended AHC Plan is grater

tha the implied value of such Shars that were to be allocted to the Affected Creditors

wider the original AHC Plan and that the Amended AHC Plan should produce a more

favourable result to the Affected Creditors than the original ABC Plan.

36. The Monitor also concurs with the LP Entities' view that the proposed amendments to

shar distrbution mechanics are in the best interests of the Afected Creditors.
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37. The Monitor is also advised that the mangement of the LP Entities and the LP CRA are

supportive of the Amended ARC Plan that will be tabled at the Creditors' Meeting to be

voted on, and if desirable, approved by the Affected Creditor at the Creditors' Meetng.

38. Accordingly, the Monitor recoinends that Afected Creditors approve the Amended

ARC Plan and vote in favour of the resolution approving the Amended ARC Plan.

All of which is respectfly submitted tls 10th day ofJune, 2010.

FTI Consulting Canda Inc.,
in its capacity as the Monitor of Can west Publishing Inc.! Publications Canwest Inc., Cawes

Books Inc., Canwest (Canada) Inc., and Canwest Limted Parership! Canwes Societe en
Coinandite

Per

r¿ i~~
Paul Bishop
Senior Manging Director
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