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IN THE MATTER OF A CONSOLIDATED PLAN OF COMPROMISE CONCERNING, AFFECTING 
AND INVOLVING CANWEST (CANADA) INC., CANWEST PUBLISHING INC./PUBLICATIONS 
CANWEST INC., CANWEST BOOKS INC., AND CANWEST LIMITED PARTNERSHIP/CANWEST 
SOCIÉTÉ EN COMMANDITE 

NOTICE OF MEETING 

TO:  The Affected Creditors of the LP Entities  

NOTICE IS HEREBY GIVEN that, pursuant to an Order of the Ontario Superior Court of Justice 
(Commercial List) in Toronto (the “Court”) dated May 17, 2010 and all ancillary Orders of the Court, a meeting of 
the Affected Creditors of the LP Entities (the “Meeting”) is scheduled to be held on June 10, 2010 at the Sheraton 
Centre Toronto (Simcoe Dufferin Room), 123 Queen Street West, Toronto, Ontario, Canada at 10:00 a.m. (Toronto 
time) for the following purposes: 

1. to consider, and if deemed advisable, to pass, with or without variation, a resolution (the “Resolution”), 
approving the consolidated plan of compromise (the “Plan”) as it may be amended, pursuant to the 
Companies’ Creditors Arrangement Act (Canada) (“CCAA”).  The full text of the Resolution and Plan are 
attached as Appendix A and B respectively to this management proxy circular (the “Circular”); and 

2. to transact such other business as may properly come before the Meeting or any adjournment or 
postponement thereof. 

Unless otherwise indicated, terms defined in the section of this Circular entitled “Glossary of Terms” have 
the same meanings in this Notice of Meeting. 

The validity and value of the Claims of the Affected Creditors are determined for voting and distribution 
purposes in accordance with the procedures set forth in the Amended Claims Procedure Order and the Meeting 
Order, copies of which are attached as Appendix C and D to this Circular, respectively. 

In order for the Plan to be approved and be binding in accordance with the CCAA, the Resolution to 
approve the Plan must first be approved by a majority in number of the Affected Creditors voting or deemed to vote 
on the Resolution (in person, by Master Ballot or by proxy) at the Meeting and representing not less than 66⅔% in 
value of the Affected Claims of the Affected Creditors voting or deemed to vote at the Meeting.  At the Meeting, 
each Affected Creditor will be entitled to one vote, which vote will have the value of such Affected Claim as 
determined pursuant to the Amended Claims Procedure Order, the Meeting Order and the Plan. Subject to 
satisfaction of the other conditions of implementation of the Plan, all Affected Creditors will then receive the 
treatment set forth in the Plan. 

The quorum for the Meeting has been set by the Meeting Order as the presence, in person or by proxy, at 
the Meeting of one (1) person entitled to vote at the Meeting on the Resolution.  

An Affected Creditor may attend the Meeting in person, may appoint another person as proxyholder. A LP 
Noteholder, may indicate its vote on a beneficial owner ballot (a “Beneficial Owner Ballot”) or voting instruction 
form (“VIF”), which vote must then be transferred to a master ballot (the “Master Ballot”) by the LP Noteholder’s 
nominee or its agent and delivered to the Monitor before June 9, 2010. Proxyholders may be appointed by Affected 
Creditors other than LP Noteholders by inserting the name of such person in the space provided on the form of 
proxy provided to Affected Creditors by the Monitor or the LP Entities, or by completing another valid form of 
proxy. Persons appointed as proxyholders need not be Affected Creditors.  

In order to be effective, proxies of Affected Creditors other than LP Noteholders, must be received by the 
Monitor at 79 Wellington Street West, Suite 2010, Toronto, Ontario, M5K 1G8 (Attention: Pamela Luthra), 
facsimile number: (416) 649-8101 or CanwestLP@fticonsulting.com, prior to 5:00 p.m. (Toronto time) on June 7, 
2010 or three (3) Business Days prior to any adjournment of the Meeting.  Master Ballots indicating the votes of LP 
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Noteholders must be received by the Monitor at 79 Wellington Street West, Suite 2010, Toronto, Ontario, M5K 1G8 
(Attention: Pamela Luthra), facsimile number: (416) 649-8101 or CanwestLP@fticonsulting.com, prior to 5:00 p.m. 
(Toronto time) on June 9, 2010 or one (1) Business Day before the time of any adjournment or postponement of the 
Meeting.   

If an Affected Creditor specifies a choice with respect to the vote on the Resolution, the proxy will be voted 
on any ballot in accordance with the specification so made. In the absence of such specification, the proxy will be 
voted FOR the approval of the Resolution. If a Beneficial Owner Ballot is executed but no vote for or against the 
Plan is specified the vote represented by such ballot will not be counted either for or against the Plan. 

The form of proxy confers discretionary authority on the individuals designated therein with respect to 
amendments or variations to matters identified in this Notice of Meeting and other matters that may properly come 
before the Meeting. As of the date hereof, the LP Entities know of no such amendment, variation or other matters to 
come before the Meeting.  

NOTICE IS ALSO HEREBY GIVEN that if the Plan is approved by the Affected Creditors at the 
Meeting, the LP Entities intend to bring a motion before the Court on or about June 18, 2010 at 10:00 a.m. (Toronto 
time) at 330 University Avenue, Toronto, Ontario, M5G 1R8.  The motion will be for a sanction and vesting order 
approving and sanctioning the Plan under the CCAA and the transactions contemplated under the Plan and the Asset 
Purchase Agreement, and vesting in the Purchaser title to and in all of the Acquired Assets in accordance with the 
Asset Purchase Agreement (the “Sanction and Vesting Order”). Any Affected Creditor who wishes to appear or be 
represented, and to present evidence or arguments, at the Court hearing seeking sanction of the Plan must file with 
the Court a notice of appearance and serve such notice of appearance on the LP Entities’ solicitors, Osler, Hoskin & 
Harcourt LLP (Attention: Lyndon Barnes), at least seven (7)  days before the Court hearing. 

DATED at Toronto, Ontario, this 20th day of May, 2010. 

BY ORDER OF THE COURT  
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IMPORTANT INFORMATION  

THIS CIRCULAR CONTAINS IMPORTANT INFORMATION THAT SHOULD BE READ 
BEFORE ANY DECISION IS MADE WITH RESPECT TO THE MATTERS REFERRED TO HEREIN. 
CAPITALIZED TERMS, EXCEPT AS OTHERWISE DEFINED HEREIN, ARE DEFINED IN THE 
SECTION ENTITLED “GLOSSARY OF TERMS”. 

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATION NOT CONTAINED OR REFERRED TO IN THIS CIRCULAR, AND, IF GIVEN OR 
MADE, SUCH INFORMATION OR REPRESENTATION SHOULD NOT BE RELIED UPON. THIS 
CIRCULAR DOES NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO 
PURCHASE, THE SECURITIES DESCRIBED IN THIS CIRCULAR, OR THE SOLICITATION OF A 
PROXY OR VOTE, IN ANY JURISDICTION, OR TO OR FROM ANY PERSON TO OR FROM WHOM 
IT IS UNLAWFUL TO MAKE SUCH OFFER, SOLICITATION OF AN OFFER OR PROXY OR VOTE 
SOLICITATION IN SUCH JURISDICTION.  NEITHER THE DELIVERY OF THIS CIRCULAR NOR 
ANY DISTRIBUTION OF THE SECURITIES ISSUED PURSUANT TO THE PLAN SHALL, UNDER 
ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN 
THE INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS CIRCULAR. 

 The issuance of the Shares to the Affected Creditors in connection with the Plan will be exempt from the 
prospectus and registration requirements of applicable Canadian securities laws.  Shares received by an Affected 
Creditor will be subject to certain restrictions on resale imposed under Canadian securities laws. Generally, the 
Shares may be resold only pursuant to an exemption from the prospectus and registration requirements of applicable 
securities legislation, pursuant to an exemption order granted by appropriate securities regulatory authorities or after 
the expiry of a hold period, if any, following the date on which Holdco becomes a reporting issuer under applicable 
securities legislation.  Although no assurances can be made, Holdco intends to become a reporting issuer in certain 
Canadian jurisdictions.  Affected Creditors are advised to seek legal advice prior to any resale thereof.  

This Circular does not address the Canadian income tax consequences to Affected Creditors of their 
participation in the Plan.  Affected Creditors are urged to consult their own tax advisors regarding the Canadian 
income tax consequences of their participation in the Plan. 

Affected Creditors should not construe the contents of this Circular as investment, legal or tax advice. 
Affected Creditors should consult their own counsel, accountants and other advisors as to legal, tax, business, 
financial and related aspects of the Plan. 

NOTICE TO AFFECTED CREDITORS IN THE UNITED STATES 
 

This solicitation of proxies and the Plan involve securities of a Canadian foreign private issuer and are 
being effected in accordance with Canadian corporate, insolvency and securities laws.  The proxy rules under the 
U.S. Exchange Act are not applicable to the LP Entities, Holdco or this solicitation and therefore this solicitation is 
not being effected in accordance with such proxy rules.  This Circular has not been prepared in accordance with 
disclosure requirements applicable in the United States.   
 

The Shares are being issued in reliance on the exemption from the registration requirements of the U.S. 
Securities Act provided by Section 3(a)(10) of the U.S. Securities Act as described under "Description of the Plan—
Court Approval". 
 

THE SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR 
SECURITIES REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS 
THE SEC OR SECURITIES REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED 
STATES PASSED ON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR.  ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE. 
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The financial information referred to herein has been prepared in accordance with Canadian GAAP, which 
differs from U.S. GAAP in certain material respects, and thus may not be comparable to financial information of 
United States companies.  
 

The consolidated financial statements of LP Entities referred to herein have been prepared and presented in 
accordance with Canadian GAAP and may not have been reconciled to U.S. GAAP and do not purport to be in 
compliance with the rules and regulations of the SEC.  

 
Neither this Circular nor the Plan addresses the income tax consequences for an Affected Creditor receiving 

a distribution of cash or Shares pursuant to the Plan. Affected Creditors in the United States should consult their 
own tax advisors with respect to the United States, Canadian and other tax considerations applicable to them in 
connection with a distribution pursuant to the Plan. 
 

Enforcement by Affected Creditors of civil liabilities under the United States securities laws may be 
affected adversely by the fact that each of Holdco, Canwest and the LP Entities is organized under the laws of a 
jurisdiction other than the United States, that some or all of the officers and directors of such entities are residents of 
a country other than the United States, that some or all of the experts named in the Circular are residents of Canada 
and that a substantial portion of the assets of each of Holdco, Canwest and the LP Entities and such persons are 
located outside of the United States. 

FORWARD-LOOKING STATEMENTS  

This Circular contains forward-looking statements relating, but not limited to, the LP Entities’ expectations, 
intentions, plans, beliefs and future prospects.  These forward-looking statements are identified by the use of terms 
and phrases such as “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”, “predict”, 
“project”, “will”, “would” and words and phrases of similar import, including references to assumptions. 

By their nature, forward-looking statements require making assumptions and estimates and are subject to 
inherent risk and uncertainties.  These statements are based on our current expectations about the Business and the 
markets in which it operates. There is significant risk that predictions, forecasts, conclusions or projections 
expressed in or implied by these forward-looking statements may not prove to be accurate, that assumptions or 
estimates may not be correct and that actual results may differ materially from such predictions, forecasts, 
conclusion or projections. Significant and reasonably foreseeable factors that could cause results to differ materially 
from current expectations are discussed under the heading “Risk Factors”.  

Forward looking statements are subjective in many respects and reflect numerous assumptions by the LP 
Entities with respect to future events, economic, competitive and regulatory conditions, financial market conditions 
and future business decisions, including, but not limited to, the following key assumptions: (a) a successful sale of 
the Acquired Assets to the Purchaser; (b) no material adverse impact on the Business on a going forward basis 
resulting from the sale of the Acquired Assets to the Purchaser; (c) a continuation of business arrangements on 
substantially the same basis as existed prior to the sale of the Acquired Assets to the Purchaser; and (d) the LP  
Entities’ estimates as to the future advertising sales and operating expenses.  

Given these uncertainties and risks, undue reliance should not be placed on such forward-looking 
statements.  These statements are made as of the date of this Circular and the LP Entities do not undertake to 
publicly update or revise any forward-looking statement, whether as a result of new information, future events or 
otherwise, except to the extent expressly required by Law.  

EXCHANGE RATE INFORMATION  

In this Circular, except where otherwise expressly indicated, all dollar amounts are expressed in Canadian 
dollars. References to “$” are to Canadian dollars and references to “U.S.$” or “U.S. dollars” are to United States 
dollars. 

All Affected Claims denominated in U.S. dollars are to be converted into Canadian dollars on the basis of 
the U.S./Canadian dollar noon rate of exchange as quoted by the Bank of Canada on the Filing Date.  All Affected 
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Claims denominated in a currency other than lawful money of Canada or the United States are to be converted into 
Canadian dollars on the basis of the noon rate of exchange as quoted by the Bank of Canada on the Filing Date. 

On the Filing Date, the noon spot rate published by the Bank of Canada was $1.0344 per U.S. dollar and 
the inverse of the noon spot rate was U.S.$0.9667  per Canadian dollar. 



 

 4  
  

GLOSSARY OF TERMS 

Unless the context otherwise requires, the following terms have the meanings set forth below when used in 
this Circular.  All capitalized terms used but not herein defined shall have the meaning attributed such terms in the 
Plan.  

 “Acquired Assets” means all right, title and interest of the LP Entities in and to all properties, assets, interests and 
rights used in connection with or otherwise relating to the Business other than the Excluded Assets as provided in 
the Asset Purchase Agreement.  

“Acquisition Date” shall have the meaning ascribed thereto in the Asset Purchase Agreement. 

“Ad Hoc Committee” means the ad hoc committee of LP Noteholders and LP Subordinated Lenders. 

“Ad Hoc Committee Offer” means the offer of the Purchaser and Holdco, entities formed by the Ad Hoc 
Committee to, pursuant to the Plan and the Asset Purchase Agreement, purchase the Acquired Assets and assume 
the Assumed Liabilities for the consideration described in the Plan and the Asset Purchase Agreement.  

“Ad Hoc Committee Transaction” means the transaction in which the Purchaser will acquire the Acquired Assets 
and assume the Assumed Liabilities pursuant to the terms of the Asset Purchase Agreement.   

“Administrative Agent” means The Bank of Nova Scotia or any successor in its capacity as administrative agent 
under the Senior Credit Agreement. 

“Administrative Reserve Order” has the meaning given to such term in the Plan.  

“Affected Claim” means all Claims other than Unaffected Claims and includes the Claims of holders of Secured 
Claims (other than Senior Secured Creditors’ Claims) to the extent such Claims exceed the realizable value of the 
property subject to such security. 

“Affected Creditor” means any Creditor with an Affected Claim, but only with respect to and to the extent of such 
Affected Claim including, without duplication, those LP Noteholders and LP Subordinated Lenders who have 
beneficial ownership of a Claim..  

“Amended Claims Procedure Order” means the Order of the Ontario Superior Court of Justice dated May 17, 
2010 amending the Claims Procedure Order, as amended and supplemented from time to time.  

“Applicable Law” means, in respect of any Person, property, transaction, event or other matter, any statute, 
regulation, code, ordinance, principle of common law or equity, municipal by-law, treaty or Order, domestic or 
foreign, applicable to that Person, property, transaction, event or other matter and all applicable requirements, 
requests, official directives, rules, consents, approvals, authorizations, guidelines, and policies, in each case, having 
the force of law, of any Governmental Authority having or purporting to have authority over that Person, property, 
transaction, event or other matter and regarded by such Governmental Authority as requiring compliance. 

“Applicants” means, collectively, CPI, CCI and CBI; and “Applicant” means any one of them. 

 “Asset Purchase Agreement” means the asset purchase agreement dated as of May 10, 2010 between Holdco, the 
Purchaser and the LP Entities, as the same may be amended, restated or varied from time to time in accordance with 
the terms thereof, to purchase substantially all of the assets of the LP Entities, in the form attached as Schedule “A” 
to the Plan (excluding Schedules thereto) and available on the Website.  

“Assumed Liabilities” shall have the meaning ascribed thereto in the Asset Purchase Agreement.  

“Beneficial Owner Ballot” means the ballot of a LP Noteholder containing information on the beneficial holdings 
of such LP Noteholder and indicating a voting instruction for the Resolution to be considered at the Meeting. 
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“Business” means, collectively, the English language newspaper, digital and online businesses carried on by the LP 
Entities and National Post Inc. 

“Business Day” means a day on which banks are open for business in Toronto and Winnipeg, but does not include a 
Saturday, Sunday or a statutory holiday in either the Province of Ontario or the Province of Manitoba. 

 “Canadian Creditor” means an Affected Creditor that is not, and is not controlled by, a citizen or subject of a 
country other than Canada.  

“Canadian GAAP” means generally accepted accounting principles in Canada, including those set out in the 
Handbook of the Canadian Institute of Chartered Accountants.  

“Canadian Creditor Declaration” means a declaration as to whether the applicable Affected Creditor is a 
Canadian Creditor, which declaration is enclosed with this Circular and available on the Website.  

“Canwest” means Canwest Global Communications Corp., a corporation governed by the CBCA. 

“Cash Elected Amount” means, in respect of any Proven Claim and Disputed Claim of an Affected Creditor for 
which a valid Cash Election has been made or has been deemed to have been made in accordance with the Plan, a 
cash amount equal to the lesser of $1,000 and the amount of such Proven Claim or Disputed Claim. 

 “Cash Election” means an election: 

(a) made by an Affected Creditor with a Proven Claim or a Disputed Claim greater than $1,000 by 
delivering a duly completed and executed Cash Election form, substantially in the form attached to 
the Meeting Order, to the Monitor by no later than 5:00 p.m. (Toronto time) on June 7, 2010 or 
three (3) Business Days prior to any adjournment of the Meeting; or 

(b) deemed to have been made by all Affected Creditors with Proven Claims and Disputed Claims 
equal to or less than $1,000; 

pursuant to which such Affected Creditor has elected to receive the Cash Elected Amount and be deemed to vote in 
favour of the Plan in respect of its Proven Claim or Disputed Claim, as applicable. 

“CBCA” means the Canada Business Corporations Act.  

“CBI” means Canwest Books Inc.  

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).  

“CCAA Case” means the proceedings under the CCAA commenced by the Applicants pursuant to a notice of 
application dated January 8, 2010 in which the Initial Order was made.  

“CCI” means Canwest (Canada) Inc.  

“Charges” means the LP Administration Charge, the LP DIP Lenders’ Charge, the FA Charge, the LP Directors’ 
Charge and the LP MIP Charge, each as defined in the Initial Order. 

“Chief Restructuring Advisor” means Gary Colter or CRS Inc. in its capacity as court-appointed Chief 
Restructuring Advisor of the LP Entities.  

“Circular” means this management proxy circular, including the Appendices hereto, and any written amendment or 
supplement hereto made after the date hereof. 

“Claim” means (a) any Prefiling Claim; (b) any Restructuring Period Claim; or (c) any Director/Officer Claim, 
other than in each case Excluded Claims. 
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“Claims Bar Date” means 5:00 p.m. (Toronto time) on June 3, 2010 in respect of a Restructuring Period Claim, an 
Employee Claim and a Director/Officer Claim or May 7, 2010 in respect of all other Claims, as the case may be. 

“Claims Procedure Order” means the Order of the Court made April 12, 2010 in respect of the procedures 
governing the proof of claims. 

“CMI Entities” means Canwest Global Communications Corp., Canwest Media Inc. and all direct and indirect 
subsidiaries of Canwest Media Inc. other than the LP Entities, National Post and Echo Publications Partnership. 

“Collateral Agency Agreement” shall have the meaning ascribed thereto in the Initial Order. 

 “Conditional Credit Acquisition Sanction, Approval and Vesting Order” means the Order made May 17, 2010 
pursuant to which, among other things, the Court conditionally approved and sanctioned the Senior Lenders’ Plan, 
as amended, restated or varied from time to time.  

“Court” means the Ontario Superior Court of Justice (Commercial List) in the City of Toronto in the Province of 
Ontario. 

“CPI” means Canwest Publishing Inc./Publications Canwest Inc.  

“Credit Acquisition” means the acquisition of substantially all the assets of the LP Entities and assumption of 
certain of the liabilities of the LP Entities by the Senior Lenders through a newly incorporated entity in exchange for 
the satisfaction of the debt owed by the Limited Partnership to the Senior Lenders less a discount of $25 million, all 
in accordance with a purchase agreement and the Senior Lenders’ Plan. 

“Credit Acquisition Expiry Date” means the date before which the Credit Acquisition must be completed pursuant 
to the terms of the Support Agreement.  

“Creditor” means any Person having a Claim and may, where the context requires, include the assignee of a Claim 
or a personal representative, trustee, interim receiver, receiver, receiver and manager, liquidator or other Person 
acting on behalf of such Person.  

“Deposit” means the sum of (i) $10 million paid by or on behalf of the Purchaser to the Monitor on or before the 
date hereof; plus (ii) interest earned on the amount set out in (i). 

“DIP Administrative Agent” means The Bank of Nova Scotia or any successor in its capacity as administrative 
agent under the DIP Credit Agreement. 

“DIP Claims Amount” means, at any time, the aggregate amount of all Claims of the lenders and the DIP 
Administrative Agent arising under or in connection with the DIP Credit Agreement. 

“DIP Credit Agreement” means the senior-secured super priority debtor-in-possession credit agreement made as of 
February 5, 2010 between the Limited Partnership, as borrower, the guarantors party thereto, the DIP Administrative 
Agent, as administrative agent and arranger, The Bank of Nova Scotia, as an issuing bank, and the initial lenders and 
other lenders party thereto. 

“DIP Facility” means the revolving credit facility of up to $25 million, including a letter of credit sub-facility of up 
to $5 million provided to the LP Entities pursuant to the DIP Credit Agreement.  

“DIP Lender Distribution Amount” means the payment to be made by the Purchaser to the DIP Administrative 
Agent, for and on behalf of the lenders party to the DIP Credit Agreement, under the Plan in respect of the DIP 
Claims Amount. 

“Director/Officer Claim” means any right or claim of any Person against one or more of the directors or officers of 
one or more of the LP Entities or any of them, that relates to a Prefiling Claim or a Restructuring Period Claim 
howsoever arising for which the directors or officers of an LP Entity are by statute or otherwise by law liable to pay 
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in their capacity as directors or officers or in any other capacity including, for greater certainty, any claim against a 
director or officer that may be secured by the LP Directors’ Charge (as defined in the Initial Order), but excluding 
any claims by the Senior Lenders. 

“Disputed Claim” means an Affected Claim that has not been finally determined as a Proven Claim in accordance 
with the Amended Claims Procedure Order and the Meeting Order. 

“Disputed Claims Reserve” means the reserve, if any, to be established from the Unsecured Creditors’ Pool and 
maintained by the Monitor, on behalf of the LP Entities, which shall be initially comprised of the following: 

(a) the aggregate of all Cash Elected Amounts that would have been distributed on the Initial 
Distribution Date to Affected Creditors holding Disputed Claims equal to or less than $1,000 and 
greater than $1,000 who have made or are deemed to have made a valid Cash Election in 
accordance with the Plan if such Disputed Claims had been Proven Claims as of such date; and 

(b) the Shares that would have been distributed on the Initial Distribution Date to Affected Creditors 
holding Disputed Claims greater than $1,000 who have not made a valid Cash Election in 
accordance with the Plan if such Disputed Claims had been Proven Claims as of such date; 

which shall be held by the Monitor in escrow for distribution in accordance with the Plan. 

“Distribution Date” means the date or dates from time to time set in accordance with the provisions of the Plan to 
effect distributions in respect of the Proven Claims, other than the Initial Distribution Date and the Final Distribution 
Date.  

“Distribution Materials Record Date” means a date to determined by the LP Entities, which date shall be posted 
on the Website and shall be not less than ten (10) days prior to the Plan Sanction Date. 

“Effective Time” means 12:00 p.m. on the Plan Implementation Date or such other time on such date as the parties 
to the Asset Purchase Agreement may agree. 

“Employee Claim” means any claim by an employee or former employee of the LP Entities arising out of the 
employment of such employee or former employee by the LP Entities that relates to a Prefiling Claim or a 
Restructuring Period Claim other than an Excluded Claim or any employee-related liabilities that are being assumed 
by the Purchaser pursuant to the Asset Purchase Agreement. 

“Excluded Assets” shall have the meaning ascribed to thereto in the Asset Purchase Agreement. 

“Excluded Claim” means (a) claims secured by any of the Charges; (b) Insured Claims; (c) all Grievances or claims 
that can only be advanced in the form of a Grievance pursuant to the terms of a collective bargaining agreement; (d) 
all claims by the Senior Lenders, including Director/Officer Claims; (e) all claims of the lenders under the DIP 
Credit Facility against the LP Entities pursuant to the DIP Credit Agreement; (f) Intercompany Claims; and (g) all 
claims of The Bank of Nova Scotia arising from the provision of cash management services to the LP Entities. 

“Filing Date” means January 8, 2010.  

“Final Distribution Date” means the earlier of (i) December 31, 2010; and (ii) the date which is ten (10) Business 
Days following the resolution of all Disputed Claims. 

“FTI” means FTI Consulting Canada Inc. and any of its affiliates, partners, officers, directors, employees, agents, 
subcontractors and legal counsel in respect of the services they provided to the LP Entities before and after the 
Filing Date, including in respect of services provided in its capacity as Monitor.  

“Governmental Authority” means any domestic or foreign government, including any federal, provincial, state, 
territorial or municipal government, and any government department, body, ministry, agency, tribunal, commission, 
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board, court, bureau or other authority exercising or purporting to exercise executive, legislative, judicial, regulatory 
or administrative functions of, or pertaining to, government. 

“Grievance” means all grievances filed by bargaining agents representing unionized employees of the LP Entities, 
or their members, under applicable collective bargaining agreements. 

“Hedging Agreements” means the interest rate, currency and commodity hedging agreements entered into between 
an LP Entity and one or more Senior Lenders, in respect of which such LP Entity’s obligations are secured pari 
passu with the obligations under the Senior Credit Agreement. 

“Holdco” means 7535538 Canada Inc., a corporation governed by the CBCA and wholly owned by members of the 
Ad Hoc Committee.  

 “Initial Distribution Date” means a date that is not more than seven (7) days following the Plan Implementation 
Date or such other date specified in the Sanction and Vesting Order.  

“Initial Order” means the Order made January 8, 2010 pursuant to which the LP Entities were provided protection 
under the CCAA, as amended, restated or varied from time to time.  

“Insured Claim” means that portion of a Claim, other than a Director/Officer Claim, arising from a cause of action 
for which the applicable LP Entities are insured to the extent that such Claim, or portion thereof, is insured. 

“Intercompany Claim” shall have the meaning ascribed thereto in the Amended Claims Procedure Order and for 
greater certainty shall include Claims arising under or in connection with the Shared Services Agreement and the 
Omnibus Transition and Reorganization Agreement. 

“ITA” means the Income Tax Act (Canada), as amended. 

“Law” means all statutes, regulations, statutory rules, orders, judgments, decrees and terms and conditions of any 
grant of approval, permission, authority, permit or license of any court, Governmental Entity, statutory body or self-
regulatory authority. 

“Letter of Instruction” means a form, to be completed by Affected Creditors with Proven Claims and Disputed 
Claims greater than $1,000 who have not provided a valid Cash Election form to the Monitor in accordance with the 
Plan, and that is to be delivered by such Affected Creditors to the Monitor in accordance with the Plan, which form 
shall set out (i) the registration details for the Shares for such Affected Creditors, (ii) the address to which such 
Affected Creditors’ Shares are to be delivered; and (iii) whether such Affected Creditors elect to receive certificates 
representing their Shares registered in their name or in such other manner as otherwise specified therein.  

“Limited Partnership” means Canwest Limited Partnership/Canwest Societe en Commandite. 

“LP Entities” means collectively the Limited Partnership, CPI, CCI and CBI.  

“LP Noteholders” means the holders of the Senior Subordinated Notes. 

“LP Pension Plans” means each of the defined benefit and defined contribution pension plans that are sponsored, 
maintained, and administered by any LP Entity and that are required to be, and are, registered and regulated under 
the ITA and under applicable provincial minimum standards legislation, but excluding any Multi-Employer Plan. 

“LP Senior Subordinated Credit Agreement” means the senior subordinated credit agreement dated as of July 10, 
2007 between CanWest MediaWorks Limited Partnership (now the Limited Partnership), the Subordinated Agent, 
the LP Subordinated Lenders, and CanWest MediaWorks (Canada) Inc., CanWest MediaWorks Publications Inc. 
and CBI, as guarantors. 

“LP Subordinated Lenders” means the syndicate of lenders that are parties to the LP Senior Subordinated Credit 
Agreement. 
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“Master Ballot” means a ballot prepared by an intermediary, participant or other nominee or agent of such 
intermediary, participant or nominee (collectively, the “Nominee”) reflecting the votes submitted to such Nominee 
by Beneficial Owner Ballot or VIF. 
 
 “Meeting” means a meeting of the Affected Creditors held pursuant to the Meeting Order and includes any meeting 
resulting from the adjournment thereof. 

“Meeting Order” means the Order made May 17, 2010 directing the calling and holding of the Meeting of Affected 
Creditors, as amended from time to time. 

“Monitor” means FTI in its capacity as the monitor of the LP Entities appointed pursuant to the Initial Order, and 
any successor thereto appointed in accordance with any further Order. 

“Monitor’s Credit Bid Sanction Certificate” means the certificate that may be delivered by the Monitor in 
accordance with the Conditional Credit Acquisition Sanction, Approval and Vesting Order, pursuant to a further 
order by the Court.  

“Multi-Employer Plan” means plans, arrangements, agreements, programs, policies, practices or undertakings, 
whether funded or unfunded, insured or uninsured, registered or unregistered to which the LP Entities are a party or 
bound or in which the employees or former or inactive employees of the LP Entities participate or under which the 
LP Entities have, or will have, any liability or contingent liability, or pursuant to which payments are made, or 
benefits are provided to, or an entitlement to payments or benefits may arise with respect to any of its employees or 
former or inactive employees (or any spouses, dependants, survivors or beneficiaries of any such persons) and which 
are not, sponsored, maintained or administered by the LP Entities or any of their affiliates, but for the avoidance of 
doubt including the Pacific Press Retirement Plan. 

“Notice of Dispute of Claim” has the meaning given to the term “Notice of Dispute of Revision or Disallowance” 
in the Amended Claims Procedure Order. 

“Notice of LP Subordinated Lender Pro Rata Claims” has the meaning given to it in the Meeting Order. 

“Notice of Meeting” means the notice of the Meeting which is included in this Circular. 

“Omnibus Transition and Reorganization Agreement” means the Omnibus Transition and Reorganization 
Agreement to be entered into between Limited Partnership, CPI and certain CMI Entities, to address, inter alia, the 
matters described in section 9.12 of the Asset Purchase Agreement that is in form and substance satisfactory to the 
Purchaser and the LP Entities, acting reasonably, as such agreement may be amended from time to time. 

“Order” means any order, directive, judgment, decree, injunction, decision, ruling, award or writ of any 
Governmental Authority including any order of the Court in the CCAA Case. 

“Pension Priority Claims” means all claims for the payment of any of the following amounts that, in respect of the 
period up to the Plan Implementation Date are due and remain unpaid to the funds established in respect of CCAA 
prescribed pension plans of the LP Entities: 

(a) an amount equal to the sum of all amounts that were deducted from the employees’ remuneration 
for payment to such funds;  

(b) if any of the CCAA prescribed pension plans is regulated by an Act of Parliament: 

(i) an amount equal to the normal cost, within the meaning of subsection 2(1) of the 
Pension Benefits Standards Regulations, 1985, that was required to be paid by the 
employer to the fund; and 
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(ii) an amount equal to the sum of all amounts that were required to be paid by the 
employer to the fund under a defined contribution provision, within the meaning of 
subsection 2(1) of the Pension Benefits Standards Act, 1985; and 

(c) in the case of any other CCAA prescribed pension plan: 

(i) an amount equal to the amount that would be the normal cost, within the meaning of 
subsection 2(1) of the Pension Benefits Standards Regulations, 1985, that the employer 
would be required to pay to the fund if the prescribed plan were regulated by an Act of 
Parliament; and 

(ii) an amount equal to the sum of all amounts that would have been required to be paid by 
the employer to the fund under a defined contribution provision, within the meaning of 
subsection 2(1) of the Pension Benefits Standards Act, 1985, if the prescribed plan were 
regulated by an Act of Parliament. 

“Permitted Encumbrances” shall have the meaning ascribed thereto in the Asset Purchase Agreement. 

“Person” is to be broadly interpreted and includes an individual, a partnership, a corporation, a trust, a joint venture, 
any Governmental Authority, any trade union, any employee association or any incorporated or unincorporated 
entity or association of any nature and the executors, administrators, or other representatives of an individual in such 
capacity.  

 “Plan” means the consolidated plan of compromise under the CCAA concerning, affecting and involving CCI, CPI, 
CBI and the Limited Partnership, in the form attached hereto as Appendix B.  

“Plan Implementation Date” means the date on which all of the conditions precedent to the implementation of the 
Plan have been fulfilled or, to the extent permitted pursuant to the terms and conditions of the Asset Purchase 
Agreement and the Plan, waived, as evidenced by a certificate to that effect delivered to the Purchaser and 
subsequently filed with the Court by the Monitor, with the consent of the Purchaser, provided that the Plan 
Implementation Date shall not occur prior to the Acquisition Date. 

“Plan Sanction Date” means the date that the Sanction and Vesting Order is made by the Court.  

“Post Filing Claim” means any indebtedness, liability or obligation of any kind that is not a Claim or Excluded 
Claim and that arises after the Filing Date from or in respect of (a) any executory contract or unexpired lease that 
has not been restructured, terminated or repudiated by a LP Entity, or (b) the supply of services or goods, or funds 
advanced, during the period after the Filing Date to but excluding the Plan Implementation Date; provided that 
“Post Filing Claim” shall not include any Restructuring Period Claim.  

“Prefiling Claims” means any right or claim of any Person against one or more of the LP Entities, whether or not 
asserted, in connection with any indebtedness, liability or obligation of any kind whatsoever of one or more of the 
LP Entities in existence on the Filing Date, and any accrued interest thereon and costs payable in respect thereof to 
and including the Filing Date, whether or not such right or claim is reduced to judgment, liquidated, unliquidated, 
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected, 
unperfected, present, future, known, or unknown, by guarantee, surety or otherwise, and whether or not such right is 
executory or anticipatory in nature, including the right or ability of any Person to advance a claim for contribution or 
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether existing at present or 
commenced in the future, which indebtedness, liability or obligation is based in whole or in part on facts which 
existed prior to the Filing Date, and includes any other claims that would have been claims provable in bankruptcy 
had the applicable LP Entity become bankrupt on the Filing Date.  

“Proof of Claim” means the form to be completed and filed by a Creditor before the applicable Claims Bar Date 
setting forth its Prefiling Claim or Restructuring Period Claim or Director/Officer Claim. 

“Pro Rata Share” means, on the Initial Distribution Date and any Distribution Date, as applicable, that number of 
Shares equal to the product of: (i) the amount of the Affected Creditor’s Proven Claim divided by the sum of: (A) 
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the aggregate amount of all Proven Claims greater than $1,000 held by Affected Creditors who have not made a 
valid Cash Election in accordance with the Plan; and (B) the aggregate amount of all Disputed Claims greater than 
$1,000 held by Affected Creditors who have not made a valid Cash Election in accordance with the Plan; and (ii) the 
total number of Shares in the Unsecured Creditors’ Equity Pool. 

“Proven Claim” means a Claim by an unsecured creditor of the LP Entities proven in accordance with the 
Amended Claims Procedure Order and the Meeting Order. 

“Purchase Price” shall have the meaning ascribed thereto in the Asset Purchase Agreement. 

“Purchaser” means CW Acquisition Limited Partnership and/or a Designated Purchaser (as such term is defined in 
the Asset Purchase Agreement), as applicable. 

“Purchaser Note” means a promissory note issued by the Purchaser in favour of CPI in the principal amount of 
$150,000,000 less the aggregate of the Cash Elected Amount in respect of Affected Creditors with Proven Claims 
equal to or less than $1,000 and Affected Creditors with Proven Claims and Disputed Claims greater than $1,000 
who have made a valid Cash Election in accordance with the Plan. 

“RBC” means RBC Dominion Securities Inc., a member company of RBC Capital Markets. 

“Record Date” means May 18, 2010. 

“Released Party” has the meaning given to it under the heading “Description of the Plan – Releases to be Given”. 

“Resolution” means the resolution substantially in the form attached as Appendix A to this Circular providing for 
the approval of the Plan by the Affected Creditors. 

“Restructuring Period Claim” means any right or claim of any Person against one or more of the LP Entities in 
connection with any indebtedness, liability or obligation of any kind whatsoever owed by one or more of the LP 
Entities to such Person arising out of the restructuring, disclaimer, resiliation, termination or breach on or after the 
Filing Date of any contract, lease or other agreement whether written or oral and whether such restructuring, 
disclaimer, resiliation, termination or breach took place or takes place before or after the date of the Amended 
Claims Procedure Order.  

“Sanction and Vesting Orders” means the Order or Orders to be granted by the Court as contemplated under the 
Plan and the Asset Purchase Agreement approving and sanctioning the Plan and the transactions contemplated under 
the Plan and the Asset Purchase Agreement, and vesting in the Purchaser title to and in all of the Acquired Assets 
free and clear of all Encumbrances, other than Permitted Encumbrances, each in form and substance satisfactory to 
the Purchaser and the LP Entities, acting reasonably. 

“SEC” means the U.S. Securities and Exchange Commission. 

“Secured Claims” means Claims that have the benefit of a valid and enforceable security interest in, mortgage or 
charge over (including the Charges), lien against or other similar interest in, any of the assets that the LP Entities 
own or to which the LP Entities are entitled, to the extent of the realizable value of the property subject to such 
security, but for greater certainty does not include Government Priority Claims, Employee Priority Claims or 
Pension Priority Claims. 

 “Senior Credit Agreement” means the Credit Agreement dated as of July 10, 2007 between CanWest 
MediaWorks Limited Partnership (now the Limited Partnership), as borrower, the guarantors party thereto from time 
to time, as guarantors, the lenders party thereto from time to time, as Senior Lenders, and the Administrative Agent 
on behalf of the Senior Lenders, as amended from time to time. 

“Secured Hedging Obligations” the obligations under Hedging Agreements resulting from the counterparties 
terminating such arrangements and demanding immediate payment of amount due thereunder.  
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“Senior Lender Distribution Amount” means the payments to be made by the Purchaser to the Administrative 
Agent, for and on behalf of the Administrative Agent and the Senior Lenders, under the Plan in respect of the Senior 
Secured Claims Amount. 

“Senior Lenders” means the lenders party to the Senior Credit Agreement from time to time. 

“Senior Lenders’ Plan” means the plan of compromise or arrangement proposed by the LP Entities in the CCAA 
Case on the Filing Date, and attached as a schedule to the Initial Order. 

“Senior Secured Claims Amount” means an amount sufficient to be distributed to the Senior Lenders in 
indefeasible repayment in full of all amounts owing under the Senior Credit Agreement, the Hedging Agreements 
and the Collateral Agency Agreement. 

“Senior Secured Creditors’ Claims” means all Claims and Encumbrances in respect of or securing the Liabilities 
of the LP Entities under or pursuant to the Senior Credit Agreement, the Hedging Agreements, the DIP Credit 
Agreement and the Collateral Agency Agreement (including, for greater certainty, all further Claims or entitlements 
to receive any other payment, distribution or other amount under the Plan or through the CCAA Case).  

“Senior Subordinated Notes” means the U.S.$400 million principal amount of senior subordinated notes that bear 
interest at 9.25% that were issued pursuant to the note indenture dated July 13, 2007 with CanWest MediaWorks 
Limited Partnership, as issuer, CanWest MediaWorks Publications Inc. and CBI., as guarantors, the Bank of New 
York, as U.S. Trustee, and BNY Trust Company of Canada, as Canadian Trustee. 

“Shared Services Agreement” means the Agreement on Shared Services and Employees dated October 26, 2009 
among Canwest Global Communications Corp., Limited Partnership, Canwest Media Inc., CPI, Canwest Television 
Limited Partnership and National Post Holdings Ltd. and The National Post Company/La Publication National Post 
(as subsequently assigned to National Post), as amended from time to time. 

“Shares” means, collectively, the Voting Shares and the Variable Voting Shares.  

“SISP” means the sale and investor solicitation process implemented pursuant to the SISP Procedures attached as 
Schedule “A” to the Initial Order, as amended from time to time. 

“Special Committee” means the special committee of the board of directors of Canwest.  

“Subordinated Credit Facility” has the meaning given to it under the heading “Background to the Compromise 
and Arrangement – Events Prior to the Filing for Protection under the CCAA”. 

“Subordinated Lenders” means the syndicate of lenders participating in the Subordinated Credit Facility. 

 “Superior Cash Offer” has the meaning given to it under the heading “Background to the Compromise and 
Arrangement – Sales and Investor Solicitation Process”. 

“Support Agreement” means the support agreement made as of January 8, 2010 between the LP Entities and the 
Administrative Agent on behalf of the Senior Lenders. 

 “TSX” means the Toronto Stock Exchange. 

“Unaffected Claims” has the meaning given to such term in the Plan.   

“Unsecured Creditors’ Cash Pool” means the cash pool, which shall be in an amount equal to the aggregate of the 
Cash Elected Amount in respect of Affected Creditors with Proven Claims and Disputed Claims equal to or less than 
$1,000 and Affected Creditors with Proven Claims and Disputed Claims greater than $1,000 who have made a valid 
Cash Election in accordance with the Plan, from which distributions to such Affected Creditors are to be made 
pursuant to and in accordance with the Plan. 
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“Unsecured Creditors’ Equity Pool” means the equity pool, which shall be comprised of the Voting Shares 
purchased by CPI on the Plan Implementation Date pursuant to and in accordance with the Plan and the Asset 
Purchase Agreement (the number of which Voting Shares will be approximately equal to the principal amount of the 
Purchaser Note divided by a price per Voting Share of $13.3333, rounded down to the nearest whole number), from 
which distributions to Affected Creditors with Proven Claims and Disputed Claims greater than $1,000 who have 
not made a valid Cash Election in accordance with the Plan are to be made pursuant to and in accordance with the 
Plan. 

“U.S. Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended. 

“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended. 

“Variable Voting Shares” means the Class NC variable voting shares in the capital of Holdco. 

“VIF” means the voting information form completed by a LP Noteholder indicating the LP Noteholder’s voting 
preference for the resolution to be considered at the Meeting. 
 
“Voting Claim” means the amount of the Affected Claim of an Affected Creditor as determined for voting purposes 
at the Meeting in accordance with the provisions of the Amended Claims Procedure Order, the Meeting Order, the 
Plan and the CCAA. 

“Voting Shares” means the Class C voting shares in the capital of Holdco.  

“Website” means http://cfcanada.fticonsulting.com/clp/. 
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SUMMARY 

This summary highlights selected information from this Circular to help Affected Creditors understand the 
Plan in order to vote on the Resolution.  Affected Creditors should read this Circular carefully in its entirety to 
understand the terms of the Plan as well as tax and other considerations that may be important to them in deciding 
whether to approve the Plan.  Affected Creditors should note, however, that the governing document is the Plan.  
Affected Creditors should also pay special attention to the “Risk Factors” section of this Circular. The following 
summary is qualified in its entirety by reference to the detailed information contained elsewhere in this Circular, 
including its Appendices.  Capitalized terms used herein and not otherwise defined have the meanings ascribed to 
them in the “Glossary of Terms”. 

Further information pertaining to the CCAA Case relating to the LP Entities, including the reports 
of the Monitor and the Asset Purchase Agreement, may be obtained through the Website. Seven (7) days 
prior to the Meeting, the Monitor will make available a report with respect to the Plan (the “Monitor’s Plan 
Report”) and will also from time-to-time update the Website to include additional information pertaining to 
the CCAA Case and relating to the Business. 

 
The LP Entities 

The LP Entities are the largest publisher of English language daily newspapers in Canada, as measured by 
paid circulation and revenue. The publications of the LP Entities, including its subsidiary National Post Inc., include 
ten (10) major daily metropolitan newspapers (nine (9) broadsheets and one (1) tabloid), one (1) national newspaper, 
twenty-three (23) non-daily community newspapers and a number of shopping guides and newspaper-related 
publications. The digital media operations of the LP Entities include the canada.com network of websites and 
provide subscription services relating to investing, financial news and other information.  

LP Entity Events 

On January 8, 2010, the LP Entities entered into the Support Agreement with the Administrative Agent on 
behalf of the Senior Lenders and, as contemplated thereunder, CPI, CCI and CBI, applied for and obtained the Initial 
Order granting creditor protection under the CCAA. The Initial Order applies to the LP Entities. National Post Inc. is 
not included in the CCAA filing. The Initial Order provides for a general stay of proceedings, which has been 
extended in subsequent Orders to June 30, 2010 and may be further extended by the Court.   

 
On January 11, 2010, RBC commenced the SISP under the supervision of the Monitor with a view to 

obtaining proposals from prospective purchasers or investors to acquire all or substantially all of the assets and 
assume certain liabilities of the LP Entities or to invest in the LP Entities or the Business. The SISP was completed 
in two phases, with the final phase terminating on April 30, 2010, the date on which binding offers were submitted 
by qualified bidders. 

 
In connection with the SISP, several offers were submitted, including from the Ad Hoc Committee.  

Pursuant to the Ad Hoc Committee Offer, the Purchaser will, pursuant to the Plan and the Asset Purchase 
Agreement, purchase the assets and assume certain liabilities of the LP Entities and the shares of National Post Inc. 
for the consideration described in the Plan and in this Circular. After reviewing the offers received in connection 
with the SISP, the Monitor, after consultation with the Chief Restructuring Advisor and RBC, has determined in its 
reasonable business judgement that the Ad Hoc Committee Offer is a superior cash offer as defined in the SISP and 
has recommended it to the Special Committee. The Special Committee has accepted the recommendation and the 
Meeting has been called for the Plan to be considered. 

By Order dated May 17, 2010, the Court approved the Ad Hoc Committee Offer and authorized the LP 
Entities to enter into the Asset Purchase Agreement. The Order approving the Ad Hoc Committee Transaction and 
Amending the Claims Procedure Order and the SISP Procedures also approved an Amended Claims Procedure 
Order and amended the SISP Procedures to extend the date for required closing of the Ad Hoc Committee 
Transaction to July 29, 2010 and to permit the LP Entities to pursue the Ad Hoc Committee Transaction while 
preserving the option to fall back on the Credit Acquisition. 
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Purpose of the Plan 

The purpose of the Plan is to: (i) effect a compromise, settlement and payment of all Affected Claims as 
finally determined for distribution purposes by the Amended Claims Procedure Order, the Meeting Order and the 
Plan; (ii) implement the closing of the Asset Purchase Agreement; (iii) enable the Purchaser to continue the Business 
as a going concern from and after the Plan Implementation Date; and (iv) safeguard substantial employment.  

Meeting 

Pursuant to the Meeting Order, the Meeting for the Affected Creditors will be held on June 10, 2010 at the 
Sheraton Centre Toronto (Simcoe Dufferin Room), 123 Queen Street West, Toronto, Ontario, Canada at 10:00 a.m. 
(Toronto time). The purpose of the Meeting is to consider and, if thought advisable, to pass, with or without 
variation, the Resolution to approve the Plan proposed by the LP Entities under the CCAA. See “Notice of 
Meeting”.   

In order for the Plan to be approved and be binding in accordance with the CCAA, the Resolution to 
approve the Plan must first be approved by a majority in number of the Affected Creditors and voting or deemed to 
vote on the Resolution (in person, by Master Ballot or by proxy) at the Meeting and representing not less than 66⅔% 
in value of the Affected Claims of the Affected Creditors voting or deemed to vote at the Meeting.  See “Description 
of the Plan – Creditor Approval”. 

Entitlement to Vote and Receive Distributions  

The validity and quantum of the Affected Claims of Affected Creditors are determined for voting and 
distribution purposes in accordance with the procedures set forth in the Amended Claims Procedure Order and 
Meeting Order, copies of which are attached as Appendix C and D to this Circular, respectively. 

Affected Creditors with Proven Claims and Disputed Claims equal to or less than $1,000 shall be deemed 
to have made a Cash Election and to vote in favour of the Plan.  

Affected Creditors with Proven Claims and Disputed Claims greater than $1,000 shall (i) be entitled to vote 
their Voting Claims at the Meeting in respect of the Plan if a valid Cash Election is not made in accordance with the 
Plan or, (ii) be deemed to vote their Voting Claims in favour of the Plan if a valid Cash Election is made in 
accordance with the Plan.  

Each Affected Creditor with a Proven Claim equal to or less than $1,000, or with a Proven Claim greater 
than $1,000 and who has made or is deemed to have made a valid Cash Election, shall receive a distribution from 
the Unsecured Creditors’ Cash Pool in such Affected Creditor’s Cash Elected Amount in accordance with the Plan. 

Each Affected Creditor with a Proven Claim greater than $1,000 who has not made a valid Cash Election, 
shall receive a distribution of Shares such that after giving effect to that distribution and any prior distributions, each 
Affected Creditor shall have received its Pro Rata Share. Each such Affected Creditor who is a Canadian Creditor 
and has completed a Canadian Creditor Declaration that has been received by the Monitor on or before the Plan 
Sanction Date or such other date as the Monitor may agree shall receive from Holdco or its agent, as applicable, 
Voting Shares and each Affected Creditor who has not completed a Canadian Creditor Declaration that has been 
received by the Monitor on or before the Plan Sanction Date or such other date as the Monitor may agree shall 
receive Variable Voting Shares, in each case taking into account the automatic conversion provisions in the Share 
terms. 

Subject to any restrictions contained in Applicable Laws, an Affected Creditor may transfer or assign the 
whole (but not part) of its Claims.  If an Affected Creditor transfers or assigns its Claims, the LP Entities and the 
Monitor shall only be obligated to recognize the transferee for voting purposes if the transferee or assignee delivers 
evidence of its ownership of such Claim together with a written request to the Monitor that such transferee's name 
be included on the list of Affected Creditors entitled to vote.  Such delivery must be made by not later than May 18, 
2010, in the case of the LP Noteholders and LP Subordinated Lenders, and by not later than May 27, 2010 in the 
case of other Affected Creditors.  If an Affected Creditor transfers or assigns its Claims, the LP Entities and the 
Monitor shall only be obligated to recognize the transferee for distribution purposes if the transferee or assignee 
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delivers notice and satisfactory evidence of such transfer or assignment and an executed Letter of Instruction (and a 
Canadian Creditor Declaration if applicable) on or before the Plan Sanction Date. 

With respect to the treatment of Disputed Claims, see “Description of the Plan – Treatment of Affected 
Creditors – Disputed Claims”. 

Voting of Proxies and Master Ballots 

Affected Creditors other than LP Noteholders who wish to vote at the Meeting must ensure that duly 
completed proxies are received by the Monitor prior to 5:00 p.m. (Toronto time) on June 7, 2010 or three (3) 
Business Days prior to any adjournment of the Meeting. All proxies must be sent by regular mail, courier, fax or e-
mail to the Monitor at 79 Wellington Street West, Suite 2010, Toronto, Ontario, M5K 1G8 (Attention: Pamela 
Luthra), facsimile number: (416) 649-8101, email: CanwestLP@fticonsulting.com.  

The votes of LP Noteholders are to be indicated by VIF or Beneficial Owner Ballot and then transferred by 
the LP Noteholder’s nominee or its agent to a Master Ballot. Duly completed Master Ballots must be received by the 
Monitor prior to 5:00 p.m. (Toronto time) on June 9, 2010 or one (1) Business Day before the time of any 
adjournment or postponement of the Meeting.  All Master Ballots must be delivered by regular mail, courier, fax or 
e-mail to the Monitor at 79 Wellington Street West, Suite 2010, Toronto, Ontario, M5K 1G8 (Attention: Pamela 
Luthra), facsimile number: (416) 649-8101, email: CanwestLP@fticonsulting.com.   

Status of Claims Process  

On April 12, 2010, the Claims Procedure Order was issued authorizing the LP Entities to conduct a process 
for calling for and determining the Claims of certain creditors. Among other things, the Claims Procedure Order 
established 5:00 p.m. on May 7, 2010 as the Claims Bar Date. The Claims Procedure Order provided that after the 
initial call for claims, no steps would be taken for the adjudication or determination of claims unless, among other 
things, a determination was made by the LP Entities, the Monitor, the Administrative Agent and the Chief 
Restructuring Advisor that the resolution of claims was required to close a successful bid identified in the SISP. On 
May 10, 2010, the LP Entities, the Monitor and the Administrative Agent determined that steps should be taken to 
resolve claims set out in the Amended Claims Procedure Order and the adjudication and resolution of claims 
commenced. The Claims Procedure Order was amended by the Amended Claims Procedure Order, pursuant to 
which the LP Entities are calling for Employee Claims and Director/Officer Claims. The Amended Claims 
Procedure Order also established a Claims Bar Date of June 3, 2010 for Restructuring Period Claims, Employee 
Claims and Director/Officer Claims.  While the Monitor cannot currently provide the final aggregate amount of 
Claims that will be accepted for distribution purposes, the Monitor will provide an update on the status of the Claims 
Procedure in the Monitor’s Plan Report.    

Allocations of Distributions 

(a) On the Initial Distribution Date and each subsequent Distribution Date, each Affected Creditor 
with a Proven Claim of less than or equal to $1,000 shall be deemed to have made a Cash Election 
and shall receive a distribution from the Unsecured Creditors’ Cash Pool in the Cash Elected 
Amount.  

(b) On the Initial Distribution Date and each subsequent Distribution Date, each Affected Creditor 
with a Proven Claim of greater than $1,000 shall receive:  

(i) if such Affected Creditor has made a valid Cash Election, a distribution in the Cash 
Elected Amount in satisfaction of such entire claim;  

(ii) if such Affected Creditor has not made a valid Cash Election, a distribution of Shares 
such that after giving effect to that distribution and any prior distributions, each 
Affected Creditor shall have received its Pro Rata Share. Each such Affected Creditor 
who is a Canadian Creditor who has completed a Canadian Creditor Declaration that 
has been received by the Monitor on or before the Plan Sanction Date or such other 
date as the Monitor may determine shall receive from Holdco or its agent, as 
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applicable, in accordance with the Plan, Voting Shares and each Affected Creditor who 
has not delivered a properly completed Canadian Creditor Declaration on or before 
5:00 p.m. (Toronto time) on the Plan Sanction Date or such other date as the Monitor 
may agree shall receive Variable Voting Shares.  

Following the distribution of Shares to Affected Creditors, such distributed Shares are expected to account 
for approximately 45% of the issued and outstanding Shares in the capital of Holdco. Distributions to Affected 
Creditors are anticipated to commence on the Initial Distribution Date (subject to any Disputed Claims remaining 
unquantified as at that date) in accordance with the Letter of Instruction, if applicable, and may be effected by 
distribution of share certificates or, at the option of Affected Creditors such other evidence of Share ownership 
specified in the Letter of Instruction. The last distributions are to be made on the Final Distribution Date.  Any 
Disputed Claims to the extent they have not become Proven Claims on or before Final Distribution Date shall be 
forever barred, discharged and released without any compensation therefor. 

See “Description of the Plan – Treatment of Affected Creditors”.  

Description of the Capital Structure of Purchaser and Holdco  

Holdco will be authorized to issue an unlimited number of Voting Shares and an unlimited number of 
Variable Voting Shares. Both Voting Shares and Variable Voting Shares carry one (1) vote per share except that the 
Variable Voting Shares cannot carry more than 49.9% of the votes attached to all issued and outstanding voting 
shares of Holdco. Affected Creditors who have not made a valid Cash Election and who do not provide a properly 
completed Canadian Creditor Declaration to the Monitor within the requisite time period will receive Variable 
Voting Shares.  Purchaser and Holdco will raise approximately $950 million in the aggregate of committed 
financing, consisting of funded debt and equity which will be used to repay all amounts owing to Senior Lenders.  
See “Description of the Plan – Description of the Capital Structure of Purchaser and Holdco”. 

Board of Directors and Management of the LP Entities  

On March 1, 2010, all of the then directors and officers of the LP Entities resigned their directorships and 
offices with the LP Entities. In addition, Dennis Skulsky, the then-current president of CPI announced his 
resignation effective April 30, 2010. On April 25, 2010, Canwest announced the appointment of Kevin Bent as 
Interim President of CPI. Mr. Bent reports directly to the Special Committee. Dennis Skulsky has entered into a 
consulting arrangement with the LP Entities that continues until August 31, 2010. The other senior employees of the 
LP Entities continue to carry on the day to day operations of the LP Entities. For matters requiring approval of the 
board of directors of an LP Entity, the shareholders of the applicable LP Entity may pass a resolution authorizing 
named individuals to complete the required actions.  

Court Approval  

If the Resolution to approve the Plan is approved at the Meeting in accordance with the CCAA, the LP 
Entities intend to bring a motion seeking the Sanction and Vesting Order on or about June 18, 2010 at 10:00 a.m. 
(Toronto time) at 330 University Avenue, Toronto, Ontario, M5G 1R8. Any Affected Creditor who wishes to appear 
or be represented and to present evidence or arguments at the hearing must file a notice of appearance and serve 
such notice of appearance on the LP Entities’ legal counsel, Osler, Hoskin & Harcourt LLP (Attention: Lyndon 
Barnes), at least seven (7) days before the Court hearing. See “Description of the Plan – Court Approval”. 

Recommendation of the Monitor 

On January 8, 2010, the Court appointed FTI as the Monitor under the terms of the Initial Order. The 
Monitor has reviewed the terms of the Plan, and determined as follows. 

The Monitor believes that implementation of the Plan is essential to provide recovery to unsecured 
creditors.  If the Plan is not implemented, the Monitor believes that the likely alternative to the Plan would be the 
implementation of the Credit Acquisition or, if the Credit Acquisition Agreement expires and is not extended, a 
further sales process or potentially a liquidation of the assets of the LP Entities under the CCAA and/or the 
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Bankruptcy and Insolvency Act (Canada) and the distribution of the net proceeds of such sale or liquidation to 
creditors in accordance with their respective priorities.   

There will be no recovery for the Affected Creditors or any other unsecured 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 this time and based on the results of the SISP,  it is 
unlikely that any offer derived from a further sales process or liquidation of the LP Entities' assets would include 
recovery for unsecured creditors.   

The Meeting to consider the Plan is scheduled for June 10, 2010. The Monitor believes the Plan will 
produce a more favourable result for the Affected Creditors than the Credit Acquisition or a further sale process or 
liquidation of the LP Entities’ assets. Accordingly, the Monitor recommends that Affected Creditors approve 
the Plan and vote in favour of the Resolution.  

Recommendation of the Special Committee and the LP Entities  

Pursuant to the SISP, the Monitor determined in its reasonable business judgement in consultation with 
RBC and the Chief Restructuring Advisor that the Ad Hoc Committee Offer was a Superior Cash Offer. The 
Monitor therefore made a recommendation to the Special Committee that the Ad Hoc Committee Offer be accepted 
and that a definitive agreement be negotiated and settled in respect thereof. The Special Committee accepted the 
Monitor’s recommendation and authorized the LP Entities to seek an Order authorizing the LP Entities to hold a 
meeting of Affected Creditors to approve the Plan and to enter into and consummate the transactions contemplated 
by the Ad Hoc Committee Offer.  

The LP Entities support the Plan and believe that the Plan will produce a more favourable result for the 
Affected Creditors and other stakeholders of the LP Entities than either the Credit Acquisition or a liquidation of the 
assets of the LP Entities. There will not be any realization for the Affected Creditors if the Credit Acquisition is 
implemented. Similarly, the LP Entities are of the view that there is not likely to be any realization for the Affected 
Creditors or other unsecured creditors of the LP Entities in a liquidation.   

Consequently, the LP Entities recommend that Affected Creditors vote FOR the Resolution.    

Risk Factors  

Affected Creditors should carefully consider certain risk factors relating to, among other things, the 
Business, the implementation or non-implementation of the Plan and the issuance of the Shares pursuant to the Plan.  
See “Risk Factors”. 
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CIRCULAR 

This Circular is furnished in connection with the solicitation of proxies and votes by and on behalf of 
management of the LP Entities for use at the Meeting for the purposes set forth in the Notice of Meeting addressed 
to Affected Creditors.  No Person has been authorized to give any information or to make any representations in 
connection with the compromise and reorganization described in the Plan other than those contained or referred to in 
this Circular and, if given or made, any such other information or representation should be considered as not having 
been authorized. 

All summaries of, and references to, the Plan in this Circular are qualified in their entirety by reference to 
the complete text of the Plan. A copy of the Plan is attached as Appendix B to this Circular. Affected Creditors are 
urged to carefully read the full text of the Plan. All summaries of, and references to, other documents entered into in 
connection with the Plan are qualified in their entirety by the definitive documentation thereof and the terms of such 
documents described herein may, in accordance with the terms thereof and of the Plan, be modified, amended or 
supplemented. 

The Monitor has not audited any of the information contained in this Circular. 

PROCEDURE FOR THE MEETING 

The Meeting will be held and conducted in accordance with the provisions of the CCAA, the Plan, the 
Meeting Order, the Amended Claims Procedure Order and any further Order, notwithstanding the provisions of any 
other agreement or instrument.   

A representative of the Monitor will act as the chair of the Meeting and decide all matters relating to the 
conduct of the Meeting. 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 
respective legal counsel and advisors, the Monitor and its legal counsel, Holdco, the Purchaser and their respective 
legal counsel and advisors, representatives of the Ad Hoc Committee and their legal counsel and advisors, and the 
Persons appointed to act as scrutineers at the Meeting.  Any other Person may be admitted on invitation of the chair 
of the Meeting. 

The quorum for the Meeting is one Affected Creditor present in person or by proxy at the Meeting. 

In order that the Plan be binding on the Affected Creditors in accordance with the CCAA, the Resolution to 
approve the Plan must first be approved by a majority in number of the Affected Creditors having an Affected Claim 
and voting or deemed to vote on the Resolution (in person represented by Master Ballot or by proxy) at the Meeting 
and representing not less than 66⅔% in value of the Affected Claims of the Affected Creditors voting or deemed to 
vote at the Meeting.  A ballot will be taken on the passage of the Resolution or any amendment thereto. 

Every question submitted at the Meeting, except the passage of the Resolution or any amendments thereto, 
will be decided by a majority of the votes given by a show of hands or, if a written ballot is requested by an Affected 
Creditor or determined to be necessary by the chair of each the Meeting, by a majority of votes cast on the written 
ballot, and will be binding on all Affected Creditors.   

ENTITLEMENT TO VOTE AND RECEIVE DISTRIBUTIONS  

Amended Claims Procedure Order and Meeting Order 

The procedure for determining the validity and value of the Claims of Affected Creditors for voting and 
distribution purposes is set forth in the Amended Claims Procedure Order and the Meeting Order, copies of which 
are attached as Appendix C and D to this Circular, respectively.  

The Amended Claims Procedure Order and the Meeting Order provide for, among other things: (a) claims 
bar dates prior to which Affected Creditors must file a Proof(s) of Claim in order to be entitled to vote on the 
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Resolution and receive distributions pursuant to the Plan, (b) the procedures pursuant to which the validity and value 
of Affected Claims of Affected Creditors are determined for voting and distribution purposes, and (c) the conversion 
of Claims denominated in foreign currency into Canadian dollars.  All Affected Creditors should refer to the 
Amended Claims Procedure Order and the Meeting Order for a complete description of the procedures 
pursuant to which value will be ascribed to Claims for both voting and distribution purposes.   

For the purposes of voting or distribution, an Affected Claim shall be denominated in Canadian dollars and 
all payments and distributions to such Affected Creditors on account of their Affected Claims shall be made in 
Canadian dollars.  Any Affected Claim in a currency other than Canadian Dollars must be converted to Canadian 
dollars, and such amount shall be regarded as having been converted at the noon spot rate of exchange quoted by the 
Bank of Canada for exchanging such currency to Canadian dollars as at the Filing Date which rate is 
CDN$1.0344:U.S.$1.00. 

Voting Rights  

Each Affected Creditor is entitled to attend and to vote at the Meeting other than LP Noteholders who must 
vote through their nominees. Each Affected Creditor is entitled to one (1) vote, which vote will have the value of its 
Affected Claim as determined in accordance with the Amended Claims Procedure Order or the Meeting Order.  
Only those LP Noteholders and LP Subordinated Lenders who have beneficial ownership of a Claim as at the 
Noteholder Record Date shall be entitled to vote at the Meeting.  

Affected creditors with Claims of less than or equal to $1,000 or that have opted to take the Cash Election 
pursuant to the Plan shall be deemed to have voted in favour of the Plans. 

An Affected Creditor holding a Disputed Claim over $1,000 that has not made or been deemed to have 
made a valid Cash Election will be entitled to vote at the Meeting based on the determination of the value of such 
Affected Creditor’s Voting Claim determination of the value of its Claim for purposes of voting as set out in its 
Proof of Claim, without prejudice to the rights of the LP Entities or such Affected Creditor with respect to the final 
determination of the Affected Creditor’s Claim for distribution purposes in accordance with the terms of the 
Amended Claims Procedure Order. For Affected Creditors, other than Affected Creditors under the LP Senior 
Subordinated Credit Agreement, if the value of the Affected Claim has not been determined by the date of the 
Meeting, the relevant LP Entity shall either: (i) accept the Affected Creditor’s determination of the Affected Claim 
only for the purposes of voting and conduct the vote on that basis subject to a final determination of such Affected 
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 Plan; (ii) subject to the written consent of the Purchaser, adjourn 
the Meeting until a final determination of the Affected Claim is made; or (iii) deal with the matter as the Court may 
otherwise direct or as the LP Entities, the Monitor and the Affected Creditor may otherwise agree. For Affected 
Creditors with Claims under the LP Senior Subordinated Credit Agreement, if the value of the Affected Claim has 
not been determined on or before June 7, 2010, or three (3) days prior to the adjournment of the Meeting, such 
Affected Claims shall be dealt with in the same manner as (i) above.  

The Monitor will report to the Court 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 Plan, (ii) whether the required majority has approved 
the Plan and (iii) the effect on the results of the voting had the Affected Creditors also voted the amount of their 
Claim, disputed for voting purposes.  

If an Affected Creditor (other than an LP Noteholder or an LP Subordinated Lender) transfers all of its 
Affected Claim and the transferee delivers evidence of its ownership of such Claim together with a written request 
to the Monitor, not later than May 27, 2010, that such transferee’s name be included on the list of Affected Creditors 
entitled to vote at the applicable Meeting, then such transferee will be entitled to attend and vote, either in person or 
by proxy, the transferor’s Affected Claim at the Meeting in lieu of the transferor. For greater certainty the LP 
Entities shall not recognize partial transfers or assignments of Claims.  
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Distribution Rights  

Each Affected Creditor with a Claim accepted for purposes of distribution is entitled to receive 
distributions as set forth under the Plan. The value of such Affected Creditor’s Claim will be determined in 
accordance with the Amended Claims Procedure Order and Meeting Order. For Disputed Claims, Affected Creditors 
should refer to “Description of the Plan – Treatment of Affected Creditors – Disputed Claims” in order to ascertain 
the treatment of such Disputed Claim under the Plan. 

Subject to any restrictions contained in Applicable Laws: 

(a) if an Affected Creditor  with a Proven Claim or a Disputed Claim equal to or less than $1,000 or 
an Affected Creditor with a Proven Claim or a Disputed Claim greater than $1,000 who has made 
a valid Cash Election in accordance with the Plan transfers or assigns the whole of its Affected 
Claim to another Person after the Meeting, neither the LP Entities nor the Monitor will be 
obligated to deal with the transferee or assignee of the Affected Claim as the Affected Creditor in 
respect thereof unless and until notice of the transfer or assignment, together with satisfactory 
evidence of such transfer or assignment has been received by the Monitor and the LP Entities on 
or before the Plan Sanction Date or such other date as the Monitor may agree.  

(b) An Affected Creditor (other than an LP Noteholder or an LP Subordinated Lender) with a Proven 
Claim or a Disputed Claim greater than $1,000 who has not made a valid Cash Election in 
accordance with the Plan may transfer or assign the whole of its Claim after the Meeting provided 
that  the LP Entities shall not be obliged to make distributions to any such transferee or assignee or 
otherwise deal with such transferee or assignee as an Affected Creditor in respect thereof unless 
and until actual notice of the transfer or assignment, together with satisfactory evidence of such 
transfer or assignment and a duly completed and executed Letter of Instruction has been received 
by the LP Entities on or before the Plan Sanction Date, or such other date as the Monitor may 
agree, provided that if such transferee or assignee wishes to receive distributions of Voting Shares, 
such transferee or assignee must also provide the Monitor and the LP Entities with a duly 
completed Canadian Creditor Declaration on or before the Plan Sanction Date, or such other date 
as the Monitor may agree. For greater certainty, a transferee or assignee of an Affected Creditor of 
the LP Entities with a Proven Claim greater than $1,000 who has not made a valid Cash Election 
in accordance with the Plan shall only be entitled to receive Variable Voting Shares unless such 
transferee or assignee provides the Monitor and the LP Entities with a duly completed Canadian 
Creditor Declaration on or before the Plan Sanction Date, or such other date as the Monitor may 
agree.  

(c) Notwithstanding the foregoing, those LP Noteholders and LP Subordinated Lenders who have  
beneficial ownership of a Claim shall not be restricted from transferring or assigning, in whole or 
in part, their respective Claims at any time provided that the LP Entities shall not be obliged to 
make distributions to any such transferee or assignee or otherwise deal with such transferee or 
assignee as an Affected Creditor in respect thereof unless and until actual notice of the transfer or 
assignment, together with satisfactory evidence of such transfer or assignment, has been received 
by the LP Entities and the Monitor together with a Letter of Instruction no later than the Plan 
Sanction Date, or such other date as the Monitor may agree, and provided further that if such 
transferee or assignee wishes to receive distributions of Voting Shares, such transferee or assignee 
must also provide the Monitor and the LP Entities with a duly completed Canadian Creditor 
Declaration by on or before the Plan Sanction Date, or such other date as the Monitor may agree. 

Canadian Creditor Declaration 

Affected Creditors with Proven Claims or Disputed Claims who do not make a valid Cash Election and 
who are Canadian Creditors and wish to receive Voting Shares in compromise and satisfaction of their Proven 
Claims must deliver a duly completed and executed Canadian Creditor Declaration to the Monitor on or before the 
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Plan Sanction Date or such other date as the Monitor may agree.  Affected Creditors with Proven Claims or 
Disputed Claims who do not make a valid Cash Election and are not Canadian Creditors or who do not properly 
complete and deliver a Canadian Creditor Declaration will receive Variable Voting Shares in respect of their Proven 
Claims.  Duly completed Canadian Creditor Declarations must be received by the Monitor at 79 Wellington Street 
West, Suite 2010, Toronto, Ontario, M5K 1G8 (Attention: Pamela Luthra), facsimile number: (416) 649-8101, on or 
before the Plan Sanction Date or such other date as the Monitor may agree. 

Solicitation of Proxies and Votes by Master Ballot 

Affected Creditors entitled to vote at the Meeting may vote by proxy, by attendance at the Meeting or, in 
the case of the LP Noteholders, by Master Ballot submitted by the LP Noteholder’s nominee or its agent.  

Solicitation of proxies and votes will be primarily by mail, and may be supplemented by telephone or other 
personal contact by the employees or agents of Canwest or the Limited Partnership, and the costs of such solicitation 
will be borne by the LP Entities as a cost of the CCAA Case.  The form of proxy and ballot is relevant for voting 
purposes only, and the completion and delivery of a form of proxy or ballot, as applicable, by an Affected Creditor 
will not affect any distribution proposed to be made to such Affected Creditor under the Plan, if implemented.  

 The proxy must be in writing and executed by the Affected Creditor or its attorney or agent duly 
authorized in writing or, if the Affected Creditor is not an individual, by a duly authorized officer or attorney 
thereof.  A form of proxy signed by a person acting as attorney, or in some other representative capacity, should 
indicate such person’s capacity. An Affected Creditor wishing to appoint an individual (who need not be an 
Affected Creditor) other than the individuals named in the accompanying form of proxy, may do so by inserting that 
other individual’s name in the blank space on the form of proxy or by completing another valid form of proxy. 

 The LP Entities have enlisted the services of a solicitation agent to facilitate the participation of LP 
Noteholders in the vote on the Plan. As outlined in general terms in the Meeting Order, certain materials relating to 
the Meeting are being distributed to the LP Noteholders. LP Noteholders may vote by completing either a VIF or a 
Beneficial Owner Ballot. LP Noteholders that choose to vote by Beneficial Owner Ballot must complete the voting 
section in the Beneficial Owner Ballot and return the Beneficial Owner Ballot to either an intermediary or, where the 
beneficial interest in the Senior Subordinated Notes is held through a participant, the participant (the intermediary 
and the participant are, in each such case, the “Nominee”). The Nominee or its agent must then complete the 
Beneficial Owner Ballot by filling in information including the name of the LP Noteholder, the name of the 
registered owner of the Senior Subordinated Notes, the principal amount of securities held by the Nominee for the 
LP Noteholder and the account number in which the Senior Subordinated Notes are held. The Nominee or its agent 
must then transfer the information from the Beneficial Owner Ballots and the VIFs received to a Master Ballot and 
return the Master Ballot by courier, fax or email to the Monitor.  

In any case of Affected Creditors other than LP Noteholders, in order to be acted on at the Meeting, a duly 
completed proxy must be received by the Monitor at 79 Wellington Street West, Suite 2010, Toronto, Ontario, M5K 
1G8 (Attention: Pamela Luthra), facsimile number: (416) 649-8101, prior to 5:00 p.m. (Toronto time) on June 7, 
2010 or three (3) Business Days prior to any adjournment of the Meeting. Master Ballots submitted in respect of the 
LP Noteholders must be received by the Monitor at 79 Wellington Street West, Suite 2010, Toronto, Ontario, M5K 
1G8 (Attention: Pamela Luthra), facsimile number: (416) 649-8101, prior to 5:00 p.m. (Toronto time) on June 9, 
2010 or one (1) Business Days prior to any adjournment of the Meeting. 

Voting of Proxies and Master Ballots 

Any Affected Creditor’s proxy or vote as indicated on a Master Ballot will be voted on any ballot in 
accordance with the Affected Creditor’s instructions to vote for or against the approval of the Resolution.  In the 
absence of such instructions in a proxy (but not a Master Ballot or Beneficial Owner Ballot), the proxy will be 
voted FOR the approval of the Resolution.  The forms of proxy also confer discretionary authority on the 
individuals designated therein with respect to amendments or variations of matters identified in the Notice of 
Meeting and other matters that may properly come before the Meeting.  As of the date hereof, the LP Entities know 



 

 

 23  
  

of no such amendment, variation or other matters to come before the Meeting.  See “Description of the Plan – 
Modification of the Plan” for information on amendments to the Plan. 

Advice to LP Noteholders 

The information set forth in this section is of significant importance to LP Noteholders, as the LP 
Noteholders do not hold Senior Subordinated Notes registered in their own name on the records of the Limited 
Partnership, but rather, hold Senior Subordinated Notes that are registered in the name of an intermediary, such as an 
investment dealer, broker, bank, trust company, trustee, custodian or other nominee, or a clearing agency in which 
the intermediary participates. LP Noteholders should note that only registered LP Noteholders and duly appointed 
proxyholders for LP Noteholders whose names appear on the records of the Limited Partnership as the registered 
holders of LP Notes as of the Record Date can be recognized and voted on at the Meeting, Senior Subordinated 
Notes are registered under the name of The Depository Trust Company (“DTC”), which acts as nominee for many 
US brokerage firms.  Without specific instructions, brokers and other nominees are prohibited from voting Senior 
Subordinated Notes on behalf of their clients. The management of the Limited Partnership do not know for whose 
benefit the LP Notes registered in the name of DTC are held. 

Applicable regulatory policy requires brokers and other nominees to seek voting instructions from LP 
Noteholders in advance of noteholders’ meetings. Every broker or other nominee has its own mailing procedures 
and provides its own return instructions, which should be carefully followed by LP Noteholders in order to ensure 
that their Senior Subordinated Notes are voted at the Meeting. The majority of brokers and nominees now delegate 
responsibility for obtaining instructions from clients to Broadridge Investor Communications Solutions, Canada and 
its counterpart in the United States (“Broadridge”). Broadridge typically applies a special sticker to the voting 
information forms, mails those forms to the LP Noteholders and asks LP Noteholders to return the voting 
information forms to Broadridge. Broadridge then tabulates the results of all instructions received and provides 
appropriate instructions respecting the voting of Senior Suborindated Notes to be represented at the Meeting. An LP 
Noteholder receiving a voting information form with a Broadridge sticker on it cannot use that form to vote its 
Affected Claims directly at the Meeting. 

Each LP Noteholder should contact his, her, or its broker or other nominee and carefully follow the voting 
instructions provided by such broker or nominee. 

LP Noteholders needing assistance may also contact Laurel Hill Advisory Group, the Limited Partnership’s proxy 
and voting solicitation agent, toll-free in North America at 416-304-0211 and outside of North America call collect 
at 1-877-304-0211. 

BACKGROUND TO THE COMPROMISE 
AND ARRANGEMENT  

Events Prior to the Filing for Protection under the CCAA 

The LP Entities’ operating income and cash flows for the past eighteen (18) months reflect the effects of 
the deterioration in the economy and reduced advertising revenue on their operations. These conditions have 
reduced cash flows from operations and have impacted the liquidity of the LP Entities. As at February 28, 2010, 
current liabilities and liabilities subject to compromise significantly exceed current assets. The Limited Partnership 
is in default under the terms of its Senior Credit Agreement, the LP Senior Subordinated Credit Agreement and the 
indenture governing its Senior Subordinated Notes because it failed to make payments of interest and principal in 
accordance with its Senior Credit Agreement and its related Hedging Agreements, it failed to make interest 
payments on the LP Senior Subordinated Credit Agreement and its Senior Subordinated Notes and it failed to satisfy 
the demand for immediate repayment of its obligations related to the Hedging Agreements. 
 

As at May 31, 2009, the Limited Partnership was not in compliance with its financial covenants under its 
Senior Credit Agreement. From May 2009 to August 2009, the Limited Partnership did not make interest and 
principal payments pursuant to the Senior Credit Agreement and the associated Hedging Agreements or in respect of 
the LP Senior Subordinated Credit Agreement or its Senior Subordinated Notes. These payments were not made in 
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order to preserve liquidity to fund operations while the Limited Partnership worked to negotiate a potential 
recapitalization transaction. As a result of the payment default under the Senior Credit Agreement, the counterparties 
to the Hedging Agreements terminated the Hedging Agreements and demanded immediate payment of an aggregate 
of $68.9 million. 
 

On August 31, 2009, the LP Entities entered into a forbearance agreement with the Administrative Agent 
pursuant to which the lenders under the Senior Credit Agreement agreed not to take any steps with respect to the 
defaults under the Senior Credit Agreement and to work with management of the Limited Partnership to develop and 
implement a consensual prepackaged restructuring, recapitalization, or reorganization of the LP Entities. The 
Limited Partnership agreed to pay the interest owing and the continuing interest on its obligations under the Senior 
Credit Agreement and the interest amounts due in respect of the Secured Hedge Obligations. The forbearance 
agreement, as extended, expired on November 9, 2009. The Limited Partnership has continued to pay the interest on 
the obligations under the Senior Credit Agreement and the Secured Hedging Obligations. The Limited Partnership 
was also in default under the terms of the LP Senior Subordinated Credit Agreement and the Senior Subordinated 
Notes and did not enter into any forbearance arrangements with these unsecured lenders or the note holders 
thereunder. 
 

Effective as of October 30, 2009, the business of The National Post Company, including substantially all of 
its assets and certain of its liabilities, was transferred from The National Post Company, a subsidiary of Canwest 
Media Inc., to National Post Inc., a wholly-owned subsidiary of CPI.  
 

Filing for Protection under the CCAA 

On January 8, 2010, the LP Entities entered into the Support Agreement with the Administrative Agent on 
behalf of the Senior Lenders and, as contemplated thereunder, the Applicants applied for and obtained the Initial 
Order from the Court granting creditor protection under the CCAA. The Initial Order applies to the LP Entities. 
National Post Inc. is not included in the CCAA filing. The Initial Order provides for a general stay of proceedings 
that has been extended to June 30, 2010 and may be further extended by the Court. 

 
Under the terms of the Initial Order, the Monitor was appointed to, among other things, monitor the 

receipts and disbursements of the LP Entities, to report to the Court from time to time on matters that may be 
relevant to the CCAA Case, to assist the Chief Restructuring Advisor and to supervise the SISP.  

 
Pursuant to the Initial Order, and subject to the conditions set out therein and the requirements set out in the 

Support Agreement and DIP Agreement, the LP Entities are, among other things, permitted to (a) pay outstanding 
and future employee wages, salaries and employee benefits, employee related obligations and employee incurred 
expenses; (b) pay outstanding amounts for goods and services from suppliers considered critical to the ongoing 
operations of the LP Entities, sales taxes, certain amounts due to Governmental Authorities, and amounts due under 
sales representation agreements; (c) pay future expenses and capital expenditures reasonably necessary to carry on 
the operations of the LP Entities; and (d) make available to National Post Inc., secured revolving loans to a 
maximum of $12.9 million. The Initial Order also allows the LP Entities, subject to the provisions of the CCAA, to 
disclaim any arrangement or agreement. Any reference herein to any such agreements or arrangements and to 
termination rights or a quantification of an LP Entity’s obligations under any such agreements or arrangements is 
qualified by any overriding disclaimer or other rights the LP Entities may have as a result of or in connection with 
the CCAA Case. Claims may be allowed related to damages of counterparties arising as a result of such disclaimers. 
 

The Initial Order created a number of new charges against substantially all of the current and future assets 
of the LP Entities that rank in priority to certain other security interests, trusts, liens, charges and encumbrances. 
These charges, in order of priority, include (i) an administration charge to secure amounts owing to the Monitor and 
certain restructuring and financial advisors, up to a maximum of $3.0 million; (ii) a DIP charge to the extent of any 
obligations outstanding under the DIP Facility and the existing security interest granted by the LP Entities to secure 
obligations under the LP Entities’ centralized cash management system up to $7.5 million, ranked on a pari passu 
basis; (iii) a charge to secure fees payable to RBC as the financial advisor engaged to conduct the SISP, up to a 
maximum of $10.0 million; (iv) a directors’ charge to secure the indemnity created under the Initial Order in favour 
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of the directors and officers of the LP Entities; and (v) a management incentive payment charge, each with equal 
priority, to a maximum of $35.0 million and $3.0 million, respectively (the Limited Partnership management 
incentive plan charge was subsequently increased to $4.3 million on March 26, 2010). 

 
The Initial Order also authorized the LP Entities to seek approval of the Senior Lenders’ Plan, which was 

approved by the Senior Lenders on January 27, 2010. Under the Senior Lenders’ Plan, the Senior Lenders’ Claims 
would be satisfied through the completion of the Credit Acquisition, in which case the amount of the Senior 
Lenders’ Claims would be deemed satisfied, less a discount of $25 million, which will continue to constitute 
outstanding unsecured claims against the LP Entities. The Credit Acquisition does not provide for any recovery for 
any equity holders or any other unsecured creditors of the LP Entities. The implementation of the Credit Acquisition 
was subject to the identification of a superior offer in the SISP. 

The stay of proceedings provided for in the Initial Order generally precludes parties from taking any action 
against the LP Entities for breach of contractual or other obligations. The purpose of the stay is to provide the LP 
Entities with the opportunity to stabilize operations and business relationships with customers, vendors, employees 
and creditors and to allow the LP Entities to implement an orderly restructuring while continuing its day-to-day 
operations. On April 12, 2010, the Court extended the stay period until June 30, 2010. 

 
The Initial Order approved the DIP Facility and on February 5, 2010, the DIP Credit Agreement was 

entered into. The DIP lenders will not be affected by any plan of compromise or arrangement filed by the LP 
Entities under the CCAA or any other restructuring.  

 
The Limited Partnership has not drawn on the DIP Facility, but has the full DIP Facility available to draw 

on based on the borrowing base calculations as at the date hereof.  The DIP Facility is secured by substantially all of 
the current and future assets of the LP Entities, including the shares of National Post Inc., subject only to a priority 
as listed in the priority of charges created in the Initial Order. The DIP Facility is also guaranteed by CPI, CCI, and 
CBI.  

 
The DIP Facility matures, subject to acceleration under certain circumstances, on the earliest of: (i) July 31, 

2010; (ii) the date of a plan of compromise or arrangement under the CCAA has been implemented by the LP 
Entities; or (iii) the date on which the Initial Order expires without being extended or on which the CCAA Case are 
dismissed or converted into bankruptcy proceedings. In addition, the DIP Facility is to be repaid with the net cash 
proceeds of asset sales by the LP Entities. 

 
Sales and Investor Solicitation Process 
 

As part of the Initial Order, the Court authorized the commencement and conduct of the SISP pursuant to 
the SISP Procedures with the objective of obtaining an offer superior to the Credit Acquisition. Under the terms of 
the SISP, to be accepted, a successful bid would need to be either (a) a credible, reasonably certain and financially 
viable offer that would result in a cash distribution to the Senior Lenders in an aggregate amount equal to the 
amount of their claims less a discount of $25 million (“Superior Cash Offer”), or (b) either (i) a credible, 
reasonably certain and financially viable offer for the purchase of substantially all of the property of the LP Entities 
(including an offer where the cash component of the offer is less than the discounted amount of Senior Lenders’ 
claims as determined in (a)), or (ii) an investment in and a reorganization of the LP Entities, in each of (i) and (ii) as 
approved by a formal vote of the Secured Lenders in which at least 66.7% in value of the secured debt under the 
Senior Credit Agreement and the Secured Hedge Obligations and at least an absolute majority in number of the 
Secured Lenders that participate in such vote approve such transaction.  

 
The SISP was commenced by RBC on January 11, 2010 under the supervision of the Monitor and was 

completed in two phases, with the final phase terminating on April 30, 2010, the date on which binding offers were 
submitted. After reviewing the offers received, the Monitor, in consultation with RBC and the Chief Restructuring 
Advisor, determined in its reasonable business judgement that the Ad Hoc Committee Offer constituted a credible, 
reasonably certain and financially viable offer that would result in a cash distribution to the Senior Lenders of the 
full amount of their Claim and was therefore a Superior Cash Offer. The Monitor accordingly recommended to the 
Special Committee that the Ad Hoc Committee Offer be accepted and a definitive agreement be negotiated and 
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settled to carry out the transactions contemplated by the Ad Hoc Committee Offer.  The Special Committee accepted 
the Monitor’s recommendation. Of particular significance to the parties’ consideration of the Ad Hoc Committee 
Offer were the facts that the Ad Hoc Committee Offer included a realization for unsecured creditors of the LP 
Entities and contemplated an assumption of substantially all employee-related liabilities. 

 
Ad Hoc Committee Order  

 
By Order dated May 17, 2010, the Court approved the Ad Hoc Committee Offer and authorized the LP 

Entities to enter into the Asset Purchase Agreement. The Order Approving the Ad Hoc Committee Transaction and 
Amending the Claims Procedure Order and the SISP Procedures also approved an Amended Claims Procedure 
Order and amended the SISP Procedures to extend the date for required closing of the Ad Hoc Committee 
Transaction to July 29, 2010 and to permit the LP Entities to pursue the Ad Hoc Committee Transaction.  

 
Conditional Sanction Order 
 

The LP Entities are pursuing the Ad Hoc Committee Transaction but believe that it is prudent under the 
circumstances to maintain the option to pursue the Credit Acquisition in the unlikely event that the Ad Hoc 
Committee Transaction cannot be completed. The Support Agreement provides that the Support Agreement may be 
terminated in the event that the Credit Acquisition is not completed by June 30, 2010. The Support Agreement also 
contains certain covenants that could be interpreted to prohibit the LP Entities from concurrently obtaining Court 
approval of the Ad Hoc Committee Offer and sanction of the Senior Lenders’ Plan. Therefore, in order to pursue this 
“dual track”, the LP Entities obtained the consent of the Administrative Agent and the Senior Lenders. 

On May 17, 2010, the Administrative Agent agreed to support the conditional sanction of the Senior 
Lenders’ Plan and to obtain authorization from the steering committee of Senior Lenders to extend the deadline for 
closing the Credit Acquisition to July 30, 2010. The Administrative Agent also did not oppose the amendment of the 
SISP Procedures to permit the LP Entities to pursue implementation of the Ad Hoc Committee Transaction while 
preserving the option to fall back on the Credit Acquisition. 

On May 17, 2010, the LP Entities obtained the Conditional Credit Acquisition Sanction, Approval and 
Vesting Order that sanctions the Senior Lenders’ Plan but provides that the Senior Lenders’ Plan is not effective 
unless the Monitor has delivered the Monitor’s Credit Bid Sanction Certificate (as defined in such Order). The 
Monitor’s Credit Bid Sanction Certificate cannot be delivered unless authorized by agreement of all parties or by 
further Order of the Court. It is the intention of the LP Entities to prioritize and pursue the Ad Hoc Committee 
Transaction and this priority is recognized by the Administrative Agent and in the Conditional Credit Acquisition 
Sanction, Approval and Vesting Order. 

Further Court Orders  
 
Amended Claims Procedure Order 

 
On April 12, 2010, the Applicants obtained the Claims Procedure Order, which provides for, among other 

things, the establishment of a claims procedure for the identification and quantification of certain claims against the 
LP Entities. On May 17, 2010, the Court approved an Amended Claims Procedure Order that includes a call for 
Employee Claims and Director/Officers Claims. The Amended Claims Procedure Order also establishes a claims bar 
date of June 3, 2010 for Restructuring Period Claims, Employee Claims and Director/Officer Claims.  
 
Meeting Order 
 

On May 17, 2010, the Court also granted the Meeting Order authorizing the LP Entities to call the Meeting 
and establishing the procedures for the vote in respect of the Plan. The Meeting Order authorizes the LP Entities to 
call a meeting of Affected Creditors on June 10, 2010. The Meeting Order also establishes a process for the 
determination of the pro rata claims of the Subordinated Lenders and procedures for proxies and balloting.    
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STATUS OF CLAIMS PROCESS  

On April 12, 2010, the Claims Procedure Order was issued authorizing the LP Entities to conduct a process 
for calling for and determining the Claims of certain of their Creditors. Among other things, the Claims Procedure 
Order established the Claims Bar Date of May 7, 2010 for Prefiling Claims. Pursuant to the Claims Procedure Order, 
no steps were to be taken to adjudicate or resolve claim unless, among other things, a determination was made by 
the LP Entities, the Monitor, the Administrative Agent and the Chief Restructuring Advisor that such steps were 
required to close a successful bid received in the SISP. The LP Entities and the Monitor commenced steps to 
adjudicate and resolve claims on May 10, 2010 after such determination was made (on terms contained in the 
Amended Claims Procedure Order) and the Monitor posted notice of same on the Website. 

The Claims Procedure Order was amended by the Amended Claims Procedure Order dated May 17, 2010. 
Pursuant to the Amended Claims Procedure Order, the LP Entities are calling for Employee Claims and 
Director/Officer Claims. The claims bar date for Employee Claims, Director/Officer Claims and Restructuring 
Period Claims is June 3, 2010. 

The Monitor cannot currently provide the final aggregate amount of Claims that will be accepted for 
distribution purposes.  The Monitor will provide an update on the Claims Procedure in the Monitor’s Report.  

DESCRIPTION OF THE PLAN  

The following description of the Plan is a summary only and is qualified in its entirety by the full text of the 
Plan.  The governing document is the Plan, a copy of which is attached as Appendix B to this Circular. 

Purpose of the Plan  

The purpose of the Plan is to: (i) effect a compromise, settlement and payment of all Affected Claims as 
finally determined for distribution purposes by the Amended Claims Procedure Order, the Meeting Order and the 
Plan; (ii) implement the closing of the Asset Purchase Agreement; (iii) enable the Purchaser to continue the Business 
as a going concern from and after the Plan Implementation Date; and (iv) safeguard substantial employment; in the 
expectation that all Persons with an economic interest in the LP Entities will derive a greater benefit from the 
implementation of the Plan than would result from a bankruptcy of the LP Entities.  

The Plan is the result of an extensive review of the available alternatives by the LP Entities, the Monitor, 
RBC and the Chief Restructuring Advisor and their financial and legal advisors to address the LP Entities’ financial 
condition and to maximize recovery for the Affected Creditors under the circumstances. 

Management is of the view that the Affected Creditors will derive a greater benefit from the 
implementation of the Plan than they would from the Credit Acquisition or forced sale or liquidation of the LP 
Entities’ assets. The Credit Acquisition will not provide any realization for the unsecured creditors of the LP 
Entities, including Affected Creditors under this Plan. Management believes that there would be no recovery for 
Affected Creditors in the event the assets of the Applicants would be liquidated, and that the Plan will maximize 
recovery for the Affected Creditors under the circumstances.   

In developing the Plan, the LP Entities have sought to achieve a fair and reasonable balance between all of 
its Affected Creditors while providing for the financial stability and future economic viability of the Business. 

Impact of the Plan 

The Plan will reduce the consolidated debt of the Business. The Business will benefit from a reduction in 
annual principal repayments with respect to its long-term debt. Management believes that this will enable the 
Purchaser, following the implementation of the Plan, to maximize enterprise value.   
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Timing for Plan to Become Effective  

The following sets forth certain events and dates in the timeline to emergence by the LP Entities from the 
CCAA Case: 

January 8, 2010: Grant of Initial Order 

May 17, 2010: Meeting Order 

May 20, 2010: Mailing or otherwise making available the notice of the Meeting and related materials 
to Affected Creditors 

June 10, 2010: Meeting 

On or about June 
18, 2010: 

Court Hearing in respect of the Sanction and Vesting Order 

July 14, 2010: Targeted date for Plan Implementation Date 
 

Creditor Approval  

In order for the Plan to be approved and binding on the Affected Creditors in accordance with the CCAA, 
the Resolution to approve the Plan must first be approved by a majority in number of the Affected Creditors having 
an Affected Claim and voting or deemed to vote on the Resolution (in person, by Master Ballot or by proxy) at the 
Meeting and representing not less than 66⅔% in value of the Affected Claims of the Affected Creditors voting or 
deemed to vote at the Meeting. The Plan must also be sanctioned by the Court.  

Affected Creditors with Proven Claims and Disputed Claims equal to or less than $1,000 shall be deemed 
to vote in favour of the Plan.  

Affected Creditors with Proven Claims and Disputed Claims greater than $1,000 shall (i) be entitled to vote 
their Voting Claims at the Meeting in respect of the Plan if a valid Cash Election is not made in accordance with the 
Plan or, (ii) be deemed to vote their Voting Claims in favour of the Plan if a valid Cash Election is made in 
accordance with the Plan.  

Treatment of Affected Creditors 

Allocations of Distributions 

(a) On the Initial Distribution Date and each subsequent Distribution Date, each Affected Creditor 
with a Proven Claim of less than or equal to $1,000 shall be deemed to have made a Cash Election 
and shall receive a distribution from the Unsecured Creditors’ Cash Pool in the Cash Elected 
Amount.  

(b) On the Initial Distribution Date and each subsequent Distribution Date, each Affected Creditor 
with a Proven Claim of greater than $1,000 shall receive:  

(i) if such Affected Creditor has made a valid Cash Election, a distribution in such 
Affected Creditor’s Cash Elected Amount in satisfaction of such entire claim;  

(ii) if such Affected Creditor has not made a valid Cash Election, a distribution of Shares 
such that after giving effect to that distribution and any prior distributions, each 
Affected Creditor shall have received its Pro Rata Share. Each such Affected Creditor 
who is a Canadian Creditor and has completed a Canadian Creditor Declaration that 
has been received by the Monitor on or before the Plan Sanction Date or such other 
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date as the Monitor may agree shall receive from Holdco or its agent, as applicable, in 
accordance with the Plan, Voting Shares and each Affected Creditor who has not 
delivered a properly completed Canadian Creditor Declaration on or before the Plan 
Sanction Date or such other date as the Monitor may agree shall receive Variable 
Voting Shares.  

Following the distribution of Shares to Affected Creditors, such distributed Shares are expected to account 
for approximately 45% of the issued and outstanding Shares in the capital of Holdco. Distributions to Affected 
Creditors are anticipated to commence on the Initial Distribution Date in accordance with the Letter of Instruction, if 
applicable, and may be effected by distribution of share certificates or, at the option of the Affected Creditor and 
such other evidence of Share ownership specified in the Letter of Instruction. No distributions can be made until  the 
maximum amount of all Disputed Claims is quantified (although not necessarily resolved).  There is a risk that the 
Initial Distribution Date will not take place on or before seven (7) days following the Plan Implementation Date if 
the maximum amount of any Disputed Claims remain unquantified as at such date. 

If any Affected Creditor’s distribution by way of cheque, share certificate(s) or otherwise is returned as 
undeliverable or is not cashed, no further distributions to such Affected Creditor shall be made unless and until the 
LP Entities and the Monitor are notified by such Affected Creditor of such Affected Creditor's current address, at 
which time all such distributions 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, 
after which date the Proven Claims of any Affected Creditor or successor of such Affected Creditor with respect to 
such unclaimed or uncashed distributions shall be forever discharged and forever barred without any compensation 
therefor, without any compensation notwithstanding any Applicable Laws to the contrary, at which time the cash 
amount held by the Monitor in relation to the Proven Claim shall be returned to the Purchaser and the Shares held by 
the Monitor in relation to the Proven Claim shall be donated to Holdco for immediate cancellation.  Nothing 
contained in the Plan shall require the LP Entities or the Monitor to attempt to locate any holder of a Proven Claim. 

Affected Creditors will not receive their full allocation of Shares until the earlier of the resolution of all 
Disputed Claims and the Final Distribution Date. 

Fractional Interests 

Only whole numbers of Shares will be issued pursuant to the Plan. Recipients of Shares will have their Share 
entitlements adjusted downwards to the nearest whole number of Shares to eliminate any fractional Shares and no 
compensation will be given for the fractional interest. On the Final Distribution Date, to the extent any Shares 
remain as a result of the downward adjustments to eliminate fractions made in connection with the distribution on 
such day, those remaining shares shall be donated to Holdco for immediate cancellation.  

Disputed Claims  

Subject to further order of the Court or as otherwise agreed by the LP Entities, the Monitor and the 
Affected Creditor, an Affected Creditor holding a Disputed Claim (other than an LP Subordinated Lender) will be 
entitled to vote at the Meeting based on such Affected Creditor’s determination of the value of its Affected Claim 
for purposes of voting as set out in its Proof of Claim.  In the case of a disputed claim held by an LP Subordinated 
Lender, the LP Subordinated Lender’s claim for voting purposes will be the amount set out in the Notice of LP 
Subordinated Lender Pro Rata Claims. In either case, the deeming of the value of an Affected Creditor’s Disputed 
Claim for voting purposes is without prejudice to the rights of the LP Entities or such Affected Creditor with respect 
to the final determination of the Affected Claims distribution purposes in accordance with the terms of the Amended 
Claims Procedure Order and Meeting Order. 

 
An Affected Creditor holding a Disputed Claim will not be entitled to receive a distribution under the Plan 

in respect thereof unless and until such Disputed Claim becomes a Proven Claim accepted for purposes of receiving 
distributions under the Plan.  
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Following the Plan Implementation Date the Monitor will administer and maintain the Disputed Claims 
Reserve in accordance with the Plan. 

On the last Business Day of each month (or more frequently as the Monitor may determine in its sole and 
unfettered discretion), the Monitor, on behalf of the LP Entities, shall distribute in accordance with the Plan from the 
Disputed Claims Reserve to each holder of a Disputed Claim, who has not made or been deemed to have made a 
valid Cash Election in accordance with the Plan, that has become a Proven Claim on or before the third business day 
prior to the Distribution Date (other than the Final Distribution Date, the appropriate portion of Shares in the 
Disputed Claims Reserve in respect of such Claim such that after giving effect to that distribution and any prior 
distribution, such Affected Creditor shall have received the Pro Rata Shares.   

On the last Business Day of every month (or more frequently as the Monitor may determine in its sole and 
unfettered discretion), the Monitor, on behalf of the LP Entities, shall distribute in accordance with the Plan from the 
Disputed Claims Reserve to each other holder of a Proven Claim, who has not made or been deemed to have made a 
valid Cash Election in accordance with the Plan, the appropriate portion of Shares in the Disputed Claims Reserve in 
respect of such Proven Claim such that after giving effect to that distribution and any prior distributions each such 
Affected Creditor on such Distribution Date shall have received its Pro Rata Share 

On the last Business Day of every month (or more frequently as the Monitor may determine in its sole and 
unfettered discretion), the Monitor, on behalf of the LP Entities, shall distribute in accordance with the Plan from the 
Disputed Claims Reserve to each holder of a Disputed Claim that has become a Proven Claim on or before the third 
Business Day prior to such Distribution Date who has made or been deemed to have made a valid Cash Election in 
accordance with the Plan and who has not yet received a cash distribution, the appropriate portion of cash in the 
Disputed Claims Reserve in respect of such Affected Claim that would have been distributed on the Initial 
Distribution Date had such Disputed Claim been a Proven Claim. 

On the Final Distribution Date, any balance that remains in the Disputed Claims Reserve shall be 
distributed by the Monitor as follows: 

(a) any remaining portion of the Cash Elected Amounts that remain in the Disputed Claims Reserve 
shall be paid to the Purchaser; and  

(b) any Shares that remain in the Disputed Claims Reserve shall be distributed in accordance with the 
Plan such that after giving effect to any prior distributions each Affected Creditor with Proven 
Claims on the Final Distribution Date shall have received its Pro Rata Share. 

Any Disputed Claims that have not become Proven Claims on or before the Final Distribution Date shall be 
forever barred, extinguished and released without any compensation. 

Unaffected Claims 

The Plan does not affect the Unaffected Claims.  Creditors with Unaffected Claims will not be entitled to 
vote or receive any distributions under the Plan.  Nothing in the Plan will affect any LP Entity’s rights and defences, 
both legal and equitable, with respect to any Unaffected Claims including all rights with respect to legal and 
equitable defences or entitlements to set-offs or recoupments against such Claims.  Claims that are Unaffected 
Claims of any particular LP Entity will remain the obligations solely of such LP Entity and will not become 
obligations of any other entity.   

Description of the Capital Structure of Purchaser and Holdco 

Voting and Variable Voting Shares 

Holdco will be authorized to issue an unlimited number of Voting Shares and an unlimited number of 
Variable Voting Shares.  



 

 

 31  
  

 The Voting Shares and Variable Voting Shares have identical terms (except for the optional conversion 
feature of the Voting Shares indicated below) and rank equally with respect to voting, dividends and rights upon 
liquidation except that Variable Voting Shares shall not carry one vote per Variable Voting Share if: (a) the number 
of issued and outstanding Variable Voting Shares exceeds 49.9% of the total number of all issued and outstanding 
Shares (“Threshold A”); or (b) the total number of votes that may be cast by or on behalf of holders of Variable 
Voting Shares present at any meeting of holders of Shares exceeds 49.9% of the total number of votes that may be 
cast by all holders of Voting Shares present and entitled to vote at such meeting (“Threshold B”). If either 
Threshold A or Threshold B is surpassed at any time, the vote attached to each Variable Voting Share will decrease 
automatically and without further act or formality, to equal the maximum permitted vote per Variable Voting Share. 
In the case of Threshold A, the Variable Voting Shares as a class cannot carry more than 49.9% of the aggregate 
votes of the Shares.  In the case of Threshold B, the Variable Voting Shares as a class cannot, for the applicable 
shareholders’ meeting, carry more than 49.9% of the total number of votes that can be cast at the meeting. 

Voting Shares cannot be held by a Person who is not a Canadian Creditor. Any issued and outstanding 
Voting Share shall be converted into one Variable Voting Share, automatically and without any further act of 
Holdco or the holder, if such Voting Share is or becomes beneficially owned or controlled, directly or indirectly, by 
a Non-Canadian Creditor. Similarly, any issued an outstanding Variable Voting Share (other than Variable Voting 
Shares that have been converted from Voting Shares at the option of the holder as described below) shall be 
converted into one Voting Share, automatically and without any further act of Holdco or the holder if (i) such 
Variable Voting Share is or becomes beneficially owned or controlled, directly or indirectly, by a Person that is not a 
non-Canadian Creditor; or (ii) the provisions contained in section 19 of the ITA are repealed and not replaced with 
other similar provisions in the ITA or other applicable legislation; and (B) there is no Canadian federal or provincial 
law applicable to Holdco prescribed for the purposes of subsection 46(1) or paragraph 174(1)(c) of the CBCA or any 
other similar provision in the CBCA or the regulations thereunder. 

A holder of Voting Shares has the option at any time to convert some or all of such shares into Variable 
Voting Shares on a one-for-one basis. 

In the event that an offer is made to purchase Voting Shares and the offer is one which must, pursuant to 
applicable securities legislation or the rules of a stock exchange on which the Voting Shares are then listed, be made 
to all or substantially all the holders of the Voting Shares, and a concurrent offer at an equal price and with identical 
terms (subject to certain exceptions) is not made to purchase Variable Voting Shares, each Variable Voting Share 
shall become convertible at the option of the holder into one Voting Share that shall be subject to the offer at any 
time while the offer is in effect. The conversion right may only be exercised in respect of Variable Voting Shares for 
the purpose of depositing the resulting Voting Shares in response to the offer and a Canadian trustee designated by 
Holdco shall deposit the resulting Voting Shares on behalf of the shareholder. 

If the Voting Shares resulting from the conversion and deposited pursuant to the offer are withdrawn from 
the offer or are not taken up by the offeror or if the offer is abandoned or withdrawn, the Voting Shares resulting 
from the conversion shall be reconverted automatically and without further act from Holdco or the holder, into 
Variable Voting Shares. 

Debt and Equity Financings  

Purchaser and Holdco will raise approximately $950 million in the aggregate of committed financing, 
consisting of funded debt and equity which will be used to repay all amounts owing to Senior Lenders.  Purchaser 
will raise U.S.$700 million of new senior funded debt (the “Debt Financing”) secured by all of the assets of 
Purchaser (including the Acquired Assets). The Debt Financing will be comprised of: (i) a U.S.$400 million senior 
facility repayable; and (ii) a U.S.$300 million high yield bond issuance. In the event that the U.S.$300 million bond 
issuance is not effected on the Plan Implementation Date, Holdco will draw U.S.$300 million under a bridge facility. 
In addition, the Purchaser and Holdco have arranged for an asset backed revolving line of credit in the amount of 
$50 million.  
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In connection with the Asset Purchase Agreement, certain LP Noteholders and LP Subordinated Lenders 
(the “Sponsors”) have executed a funding commitment letter in favour of Holdco and the Purchaser (the “Funding 
Commitment Letter”) pursuant to which the Sponsors have committed to purchase, in aggregate, $250 million (the 
“Funding Commitment”) in equity and mezzanine notes to be issued by Holdco on the Acquisition Date. The 
Funding Commitment will be comprised of $100 million 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 million 
worth of mezzanine notes issued by Holdco, provided that the Sponsors may accept equity in lieu of all or part of 
their entitlement to mezzanine notes, if agreed by the requisite majority of the Sponsors, in certain specified 
circumstances.  In the event that the Sponsors are required to accept equity in lieu of mezzanine notes, such  
transaction will be effected so that the value of recovery to the Affected Creditors who are not Sponsors would not 
materially change. The mezzanine notes bear interest at 10% per annum, which interest may be capitalized until the 
date of the maturity of the mezzanine notes under certain circumstances.  A summary of the terms of the mezzanine 
notes is attached hereto as Exhibit “E”.  The terms of the mezzanine notes may be amended by the Sponsors 
pursuant to certain arrangements agreed to among the Sponsors.  

On the Acquisition Date, Holdco will pay the Sponsors a commitment fee representing, in aggregate, 
approximately 15% of the Shares of Holdco on a fully diluted basis. None of the Shares issued in satisfaction of the 
commitment fee are permitted to be sold, exchanged, transferred or disposed of for a period of six months after the 
Acquisition Date, unless such Shares are also sold, exchanged, transferred or disposed of in conjunction with the 
mezzanine notes.  The Funding Commitment Letter requires that the Sponsors vote in favour of the Plan on the 
terms provided in the Funding Commitment Letter. The Funding Commitment Letter may be amended from time to 
time by Holdco and the requisite majority of the Sponsors, subject to the restrictions contained in the Asset Purchase 
Agreement.  

The Funding Commitment will be used by Holdco for the purpose of capitalizing the Purchaser and thereby 
enabling the Purchaser to pay $250 million in cash pursuant to the Asset Purchase Agreement in connection with the 
acquisition.  The Sponsors’ funding obligations under the Funding Commitment Letter are subject to the conditions 
precedent under the Asset Purchase Agreement, and such obligations terminate in certain circumstances, including if 
the Asset Purchase Agreement is terminated.  None of the Sponsors’ commitments under the Funding Commitment 
Letter may be assigned, unless the Sponsor agrees to continue to be legally bound by and obligated to fulfill its 
commitments under the Funding Commitment Letter, and any assignee shall also be bound by all obligations under 
the Funding Commitment Letter.        

 
Purchaser will use the proceeds of the Debt Financing and the Funding Commitment to satisfy the cash 

portion of the purchase price and fund certain transaction costs under the Asset Purchase Agreement and the Plan. 

Court Approval  

Prior to the mailing of this Circular, the LP Entities obtained the Meeting Order providing for the calling 
and holding of the Meeting and other related procedural matters.  A copy of the Meeting Order is attached as 
Appendix D to this Circular.  The CCAA requires that the Plan be approved by the Court. 

The Limited Partnership will advise the Court that certain securities issued under the Plan will be issued to 
U.S. residents in reliance upon the exemption from registration under the U.S. Securities Act provided by Section 
3(a)(10) thereunder, upon the Court’s approval of the Plan and the fairness thereof. 

Subject to the approval of the Resolution in respect of the Plan by the Affected Creditors, the hearing in 
respect of the Sanction and Vesting Order is scheduled to take place on or about June 18, 2010 at 10:00 a.m. 
(Toronto time) at the Court at 330 University Avenue, Toronto, Ontario, M5G 1R8. Any Affected Creditor who 
wishes to appear or be represented and to present evidence or arguments at the hearing, must file with the Court, a 
notice of appearance (and serve such notice of appearance on the LP Entities’ legal counsel, Osler, Hoskin & 
Harcourt LLP (Attention: Lyndon Barnes), at least seven (7) days before the Court hearing. 
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The authority and discretion of the Court is very broad under the CCAA. The Limited Partnership’s legal 
counsel has advised the LP Entities that the Court will consider, among other things, the fairness and reasonableness 
of the terms and conditions of the Plan.  

Interested parties should consult their legal advisors with respect to the legal rights available to them in 
relation to the Plan and the hearing. If the date of the Court hearing is postponed, adjourned or otherwise 
rescheduled, the LP Entities will provide notice of the new date by issuance of a news release. Persons who wish to 
receive individual notification of the date of any adjourned, postponed or otherwise rescheduled Court hearing by 
facsimile or electronic mail should contact the Monitor at 79 Wellington Street West, Suite 2010,  Toronto, Ontario, 
M5K 1G8 (Attention: Pamela Luthra), facsimile number: (416) 649-8101 and telephone number: (416) 649-8063 
and provide a facsimile number or an e-mail address. 

Conditions to the Implementation of the Plan  

The implementation of the Plan shall be conditional upon the satisfaction or waiver of all conditions 
precedent under the Asset Purchase Agreement in accordance with the terms of the Asset Purchase Agreement, and 
the Asset Purchase Agreement not having been terminated. 

If the Meeting is held as scheduled and are not adjourned or postponed and subject to the approval of the 
Resolution 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 granted in 
form and substance satisfactory to the LP Entities 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 thereafter. As 
soon as the Plan Implementation Date has been determined, Canwest will issue a news release announcing the same. 
Subject to all of the foregoing, it is expected that the Plan Implementation Date will occur in the month of July, 
2010. 

Plan Implementation Steps 

The Plan contemplates a series of steps leading to the purchase of the Acquired Assets and assumption of 
the Assumed Liabilities by the Purchaser.  Each of the following transactions contemplated by and provided for 
under the Plan will be consummated and effected and will for all purposes be deemed to occur, in the sequence and 
at the times specified in the Plan commencing at the Effective Time.  Therefore all of the actions, documents, 
agreements and funding necessary to implement all of the following transactions must be in place and be final and 
irrevocable prior to the Effective Time and will then be held in escrow and will be released in the order and at the 
times specified below without any further act or formality and no other act of formality will be permitted:  

(a) If, and to the extent that, any of the Affected Creditors entitled to receive Shares are Affected 
Creditors solely of the Limited Partnership, CCI or CBI, CPI shall assume the liability to pay the 
amount ultimately determined to be payable to such Affected Creditors (the “Share Amount”) in 
accordance with the Plan; 

(b) If, and to the extent that, any of the Affected Creditors that have made or are deemed to have made 
a valid Cash Election in accordance with the Plan are Affected Creditors solely of the Limited 
Partnership, CCI or CBI, CPI shall assume the liability to pay the amount ultimately determined to 
be payable to such Affected Creditors (the “Cash Amount”) in accordance with the Plan; 

(c) in consideration for the assumption by CPI of the liability to pay the Share Amount and the Cash 
Amount, each of the Limited Partnership, CCI and CBI shall assign to CPI its entitlement to 
receive such portion of the Purchase Price allocable to it pursuant to section 4.1 of the Asset 
Purchase Agreement as is equal to the aggregate of the Share Amount and the Cash Amount 
applicable to the Affected Creditors of the Limited Partnership, CCI and CBI, respectively; 

(d) the LP Entities shall pay from the Cash and Equivalents: 
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(i) all fees and disbursements owing as at the Plan Implementation Date to the Monitor, 
counsel to the Monitor, counsel to the LP Entities, counsel and financial advisor to the 
Special Committee, the Chief Restructuring Advisor and counsel to the Chief 
Restructuring Advisor;  

(ii) all fees and disbursements owing as at the Plan Implementation Date to RBC pursuant to 
the engagement letter dated October 1, 2009 between CPI, the Limited Partnership and 
RBC, including the Sale/Restructuring Fee contemplated therein, which engagement 
letter was approved by the Court pursuant to the terms of the Initial Order; and 

(iii) any amounts owing under the Management Incentive Plan approved under the Initial 
Order;  

(e) The Senior Lender Distribution Amount shall be paid to the Administrative Agent as follows: 

(i) Monitor shall release from escrow to the Administrative Agent, on behalf and for the 
account of CPI, in its capacity as guarantor under the Senior Credit Agreement, the 
Deposit; and  

(ii) The remainder of the Senior Secured Claims Amount as at the Plan Implementation Date 
shall be paid by the Purchaser to the Administrative Agent: 

(A) on behalf and for the account of CCI, in its capacity as guarantor, CBI, in its 
capacity as guarantor, and the Limited Partnership , in its capacity as borrower 
or counterparty, to the extent of the portion of the Purchase Price allocable to 
CCI, CBI and the Limited Partnership, respectively, pursuant to the Asset 
Purchase Agreement less the amount, if any, of such portion of the  Purchase 
Price, the entitlement to which has been assigned to CPI pursuant to paragraph 
(c) above; and 

(B) on behalf of CPI, in its capacity as guarantor, as to the remainder; 

(f) Purchaser shall pay to the DIP Administrative Agent, on behalf and for the account of CPI, in its 
capacity as guarantor under the DIP Credit Agreement, the DIP Lender Distribution Amount, if 
any; 

(g) Purchaser shall pay to the Monitor, on behalf and for the account of CPI, the aggregate of all Cash 
Elected Amounts in respect of Affected Creditors with Proven Claims and Disputed Claims equal 
to or less than $1,000 and Affected Creditors with Proven Claims and Disputed Claims greater 
than $1,000 who have made a valid Cash Election in accordance with the Plan; 

(h) Purchaser shall deliver to CPI the Purchaser Note; 

(i) Purchaser shall assume the Assumed Liabilities; 

(j) Purchaser shall assume the prior ranking Secured Claims and certain other priority claims as 
described in the Plan; 

(k) Pursuant to and in accordance with the Sanction and Vesting Order, all right, title and interest of 
the LP Entities in and to the Acquired Assets shall vest in the Purchaser, free and clear of all 
Encumbrances (other than the Permitted Encumbrances); 

(l) CPI shall purchase that number of Voting Shares, rounded down to the nearest whole number, 
equal to the principal amount of the Purchaser Note divided by a price per Share of $13.3333 in 
exchange for the Purchaser Note and shall, in its capacity as guarantor to the extent Shares are to 
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be distributed to Affected Creditors whose Claim consists of a debt guaranteed by CPI, deliver 
such Shares to the Monitor; 

(m) The Unsecured Creditors’ Pool shall be deemed to have been held by the Monitor in escrow for 
distribution in accordance with the Plan; 

(n) Monitor shall: 

(i) administer the Unsecured Creditors’ Cash Pool, which shall be held by the Monitor in 
escrow for the benefit of the Affected Creditors with Proven Claims and Disputed Claims 
equal to or less than $1,000 and Affected Creditors with Proven Claims and Disputed 
Claims greater than $1,000 who have made a valid Cash Election in accordance with the 
Plan, and shall be distributed by the Monitor in accordance with the Plan;  

(ii) administer the Unsecured Creditors’ Equity Pool with the Shares purchased by CPI 
pursuant to paragraph (k) above, which shall be held by the Monitor in escrow for the 
benefit of the Affected Creditors with Proven Claims and Disputed Claims greater than 
$1,000 who have not made a valid Cash Election in accordance with the Plan, and shall 
be distributed by the Monitor in accordance with the Plan; and 

(iii) maintain and administer the Disputed Claims Reserve in accordance with the Plan;  

(o) the Administrative Reserve shall be established and the Monitor shall deposit such Administrative 
Reserve into the Administrative Reserve Account, which shall be held and distributed by the 
Monitor in accordance with the Plan and the Administrative Reserve Order;  

(p) Holdco shall purchase additional limited partnership interests of the Purchaser in exchange for the 
cancellation of the Purchaser Note; 

(q) Purchaser shall make a payment to Holdco in the amount equal to the aggregate of all costs 
incurred by Holdco in connection with the Acquisition and the Plan, including all financial 
advisory fees and expenses, legal fees and expenses and fees and expenses paid to rating agencies; 

(r) each of the Charges set forth in the Plan shall be terminated, discharged and released as against the 
Acquired Assets, the Unsecured Creditors’ Pool and, except as may otherwise be provided in the 
Administrative Reserve Order, the Administrative Reserve; and 

(s) the compromises with the Affected Creditors and the release referred to in the Plan and described 
below shall become effective in accordance with the Plan. 

For Claims that are Unresolved Claims, Affected Creditors should refer to “– Treatment of Affected 
Creditors – Unresolved Claims” in order to ascertain the treatment of such Unsolved Claims under the Plan. 

Releases to be Given  

On the Plan Implementation Date, the LP Entities, the Monitor, the Special Committee, FTI, the Chief 
Restructuring Advisor, the Canadian and U.S. indenture trustees in respect of the Senior Subordinated Notes, the Ad 
Hoc Committee and each and every present and former shareholder, director, officer, member (including members 
of any committee or governance council), employee, auditor, financial advisor, legal counsel and agent thereof and 
any Person claiming to be liable derivatively through any or all of the foregoing Persons (being herein referred to 
individually as a “Released Party”) shall be released and discharged from any and all demands, claims, actions, 
causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments, orders, 
including for injunctive relief or specific performance and compliance orders, expenses, executions, encumbrances 
and other recoveries on account of any liability, obligation, demand or cause of action of whatever nature which any 
creditor or other Person may be entitled to assert, including any and all Claims in respect of statutory liabilities of 
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present and former directors, officers, members and employees of the LP Entities and any alleged fiduciary or other 
duty (whether acting as a director, officer, member, employee or acting in any other capacity in connection with the 
administration or management of the LP Pension Plans or otherwise), whether known or unknown, matured or 
unmatured, forseen or unforseen, existing or hereafter arising, based in whole or in part on any omission, 
transaction, duty, responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or taking 
place on or prior to the Plan Implementation Date in any way relating to, arising out of or in connection with the 
Claims, the business and affairs of the LP Entities whenever or however conducted, the administration and/or 
management of the LP Pension Plans, the Plan, the CCAA Case, any Claim that has been barred or extinguished by 
the Amended Claims Procedure Order and all Claims arising out of such actions or omissions shall be forever 
waived and released (other than the right to enforce the LP Entities’ obligations under the Plan or any related 
document), all to the full extent permitted by Law, provided that nothing herein shall release or discharge any 
Released Party 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. 

Post-Plan Implementation Date Transactions  

No later than the Final Distribution Date, the Monitor shall distribute, in accordance with the Plan, any 
remaining Shares held by it in accordance with the Plan.  

Following the completion of the acquisition of the Acquired Assets by the Purchaser, Holdco shall take all 
reasonable steps to apply for the listing of its Shares on the TSX. At this time, application has not yet been made and 
no assurances can be given that the TSX will accept the application to list the Shares. Listing of the Shares on TSX 
will be subject to meeting TSX's original listing requirements. 

Modification of the Plan  

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 Purchaser, acting reasonably, provided that any such amendment, restatement, 
modification or supplement must be contained in a written document which is filed with the Court and (i) if made 
prior to the Meeting, communicated to the Affected Creditors in the manner required by the Court (if so required); 
and (ii) if made following the Meeting, approved by the Court following notice to the Affected Creditors. 
Notwithstanding the immediately preceding sentence, any amendment, restatement, modification or supplement may 
be made by the LP Entities with the consent of the Monitor and the Purchaser, acting reasonably, or pursuant to an 
Order following the Plan Sanction Date, provided that it concerns a matter which, in the opinion of the LP Entities, 
acting reasonably, is of an administrative nature required to better give effect to the implementation of the Plan and 
the Sanction and Vesting Order or to cure any errors, omissions or ambiguities and is not materially adverse to the 
financial or economic interests of the Affected Creditors. Any amended, restated, modified or supplementary plan or 
plans of compromise and arrangement filed with the Court and, if required, approved by the Court, shall, for all 
purposes, be and be deemed to be a part of and incorporated in the Plan. 

Implications of Failure to Implement the Plan  

The LP Entities are insolvent and unable to meet their debt and other obligations as they become due. If the 
Plan is not approved by a majority in number of the Affected Creditors having an Affected Claim and voting on the 
Resolution (in person, by Master Ballot or by proxy) at the Meeting and representing not less than 66⅔% in value of 
the Affected Claims of the Affected Creditors voting at the Meeting, subject to the terms of the current stay of 
proceedings under the CCAA, (a) if prior to the Credit Acquisition Expiry Date, the Credit Acquisition may be 
implemented or (b) if after the Credit Acquisition Expiry Date, the creditors of the LP Entities might seek to assert 
the right to take steps to exercise their respective rights and remedies against the assets and property of the LP 
Entities. The Credit Acquisition will not provide any realization to the unsecured creditors of the LP Entities, 
including the Affected Creditors until this Plan.  Management believes that there would be no prospect of any 
recovery by the Affected Creditors in the context of a forced sale or a liquidation of the assets of the LP Entities. 
Management further believes that the Plan will produce a more favourable result for the Affected Creditors than the 
Credit Acquisition or the liquidation of the Assets of the LP Entities.  
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Affected Creditors should also refer to the section titled “Risk Factors – Risk Factors Relating to Non-
Implementation of the Plan”. 

RECOMMENDATION OF THE MONITOR  

On January 8, 2010, the Court appointed FTI as the Monitor under the terms of the Initial Order. The 
Monitor has reviewed the terms of the Plan, and determined as follows. 

The Monitor believes that implementation of the Plan is essential to provide recovery to unsecured 
creditors.  If the Plan is not implemented, the Monitor believes that the likely alternative to the Plan would be the 
implementation of the Credit Acquisition or, if the Credit Acquisition Agreement expires and is not extended, a 
further sales process or potentially a liquidation of the assets of the LP Entities under the CCAA and/or the 
Bankruptcy and Insolvency Act (Canada) and the distribution of the net proceeds of such sale or liquidation to 
creditors in accordance with their respective priorities.   

There will be no recovery for the Affected Creditors or any other unsecured 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 this time and based on the results of the SISP,  it is 
unlikely that any offer derived from a further sales process or liquidation of the LP Entities' assets would include 
recovery for unsecured creditors.   

The Meeting to consider the Plan is scheduled for June 10, 2010. The Monitor believes the Plan will 
produce a more favourable result for the Affected Creditors than the Credit Acquisition or a further sale process or 
liquidation of the LP Entities’ assets. Accordingly, the Monitor recommends that Affected Creditors approve 
the Plan and vote in favour of the Resolution.  

RECOMMENDATION OF THE SPECIAL COMMITTEE AND THE LP ENTITIES  

Pursuant to the SISP, the Monitor determined in its reasonable business judgement in consultation with 
RBC and the Chief Restructuring Advisor that the Ad Hoc Committee Offer was a Superior Cash Offer. The 
Monitor therefore made a recommendation to the Special Committee that the Ad Hoc Committee Offer be accepted 
and that a definitive agreement be negotiated and settled in respect thereof. The Special Committee accepted the 
Monitor’s recommendation and authorized the LP Entities to seek an Order authorizing the LP Entities to hold a 
meeting of Affected Creditors to approve the Plan and to enter into and consummate the transactions contemplated 
by the Ad Hoc Committee Offer.  

The LP Entities support the Plan and believe that the Plan will produce a more favourable result for the 
Affected Creditors and other stakeholders of the LP Entities than either the Credit Acquisition or a liquidation of the 
assets of the LP Entities. There will not be any realization for the Affected Creditors if the Credit Acquisition is 
implemented. Similarly, the LP Entities are of the view that there is not likely to be any realization for the Affected 
Creditors or other unsecured creditors of the LP Entities in a liquidation.   

In reaching these conclusions, the Special Committee and the LP Entities took into account and relied 
upon: (a) the opinion and views of the Monitor (set out above); (b) the opinion and views of the Chief Restructuring 
Advisor; (c) the opinions and views of RBC; (d) advice received from the legal counsel to LP Entities; (e) the 
opinion and views of management and (f) the opinions and views of its legal and financial advisors.  

Consequently, the LP Entities recommend that Affected Creditors vote FOR the Resolution.    

RISK FACTORS  

In evaluating the Plan and determining whether to vote in favour of the Resolution, Affected Creditors 
should read and consider carefully the risk factors set forth below, as well as the other information regarding the 
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LP Entities included or referred to in this Circular, which may apply with or without the implementation of the Plan. 
These risk factors should not, however, be regarded as the only risks associated with the LP Entities. 

For a discussion of certain other possible risk factors, Affected Creditors should also refer to the LP 
Entities historic public disclosure available at www.sedar.com. 

Risk Factors Relating to Non-Implementation of the Plan  

Failure to implement the Plan  

If the Plan is not implemented prior to the Credit Acquisition Expiry Date, the Credit Acquisition may be 
implemented. If the Plan is not implemented following the Credit Acquisition Expiry Date and another plan is not 
proposed, an insolvency proceeding involving the liquidation of the assets of the LP Entities with a view to 
recovering the amounts owing to the Creditors may result.   

Risk Factors Relating to the Plan and its Implementation  

Conditions to the implementation of the Plan  

Implementation of the Plan is subject to various conditions included in the Asset Purchase Agreement, 
including regulatory approvals, the assignment of certain material third party agreements and the granting of the 
Sanction and Vesting Order, which must be fulfilled prior to implementation and effectiveness of the Plan. As of the 
date hereof, there can be no assurance that any or all of the conditions in the Plan or in the agreements pertaining to 
the CCAA Case will be satisfied (or waived, if applicable). Accordingly, there can be no assurance that the Plan will 
be consummated even if approved at the Meetings. See “Description of the Plan – Conditions to the Implementation 
of the Plan”. 

Uncertainty with respect to the financial condition of the Business  

Adverse publicity or news coverage relating to the LP Entities’ proceedings under the CCAA could have an 
adverse effect on all or parts of the Business. Following the implementation of the Plan, there can be no assurance 
that negative publicity may not adversely affect their results from operations or have a long-term negative effect on 
the Business. 

In addition, such uncertainty may adversely affect the LP Entities’ relationships with its suppliers and 
customers. Following the implementation of the Plan, suppliers and customers may continue to be concerned about 
the financial condition of the Business and, as a result, they may demand faster payment terms or not extend normal 
trade credit, both of which could adversely affect the LP Entities’ working capital position. The LP Entities may not 
be successful in obtaining alternative suppliers and customers if the need arises and this would adversely affect the 
LP Entities’ results from operations and their ability to conduct their business. 

No Certainty of Distribution of the Shares on the Initial Distribution Date  

No distributions will be made under the Plan as long as the maximum amount of any of the Disputed 
Claims remains unquantified. Therefore, the date of the Initial Distribution Date is subject to uncertainty and 
quantification (but not resolution) of the maximum amount of all Disputed Claims.   

Subsequent Distributions  

 All distributions must occur on or before the Final Distribution Date.  Any Disputed Claims that have not 
become Proven Claims on or before such date will be extinguished, released and barred on the Final Distribution 
Date, without any compensation.  
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 No fractional shares will be issued.  Recipients of shares will have their entitlements adjusted downwards 
to eliminate any such fractions and no compensation will be given for fractional interest. 

 All claims for undeliverable or uncashed distributions under the Plan must be made on or before 
June 30, 2011 after which date the Proven Claims with respect to such unclaimed or uncashed distributions shall be 
forever discharged and forever barred, without any compensation. 

Sources and cyclical nature of revenue 

The Business is cyclical in nature.  Because the Business depends upon the sale of advertising for a 
substantial portion of revenue, the operating results are sensitive to prevailing economic conditions, including 
changes in local, regional and national economic conditions, particularly as they may affect advertising 
expenditures.  In addition, newspaper publishing is both capital and labour intensive and, as a result, newspapers 
have relatively high fixed cost structures. During periods of economic contraction, revenue may decrease while 
some costs remain fixed, resulting in decreased earnings. Similarly, because a substantial portion of revenue is 
derived from retail advertisers, which have historically been sensitive to general economic cycles, our business, 
financial condition or results of operation could be materially adversely affected by a downturn in the retail sector. 

The Business has experienced and is expected to continue to experience significant seasonality due to, 
among other things, seasonal advertising patterns and seasonal influences on people’s viewing, reading and listening 
habits. Typically, revenue is lowest during the fourth quarter of the fiscal year, which ends in August, and highest 
during the first quarter of the fiscal year. 

Leverage and Restrictive Covenants 

The Purchaser will have third-party debt service obligations under the Debt Financing. See “Description of 
the Plan – Description of the Capital Structure of Purchaser and Holdco”. The degree to which the Purchaser is 
leveraged could significantly impact the amount of income to be generated by the Purchaser and therefore funds 
available to Holdco. The consequences of the Purchaser’s borrowing activities to Holdco and to the holders of 
Shares, include (i) the Purchaser’s ability to obtain additional financing for working capital, (ii) a portion of the 
Purchaser’s cash flow from operations will be dedicated to the payment of the interest on its indebtedness and (iii) 
under the Debt Financing, the Purchaser’s ability to distribute cash flow to Holdco will be restricted. The 
Purchaser’s ability to make scheduled payments of interest on, or to refinance, its indebtedness, will depend on its 
future cash flow, which is subject to the operations of the Purchaser’s business, prevailing economic conditions, 
prevailing interest rate levels, and financial, competitive, business and other factors, many of which are beyond its 
control. These factors might inhibit the Purchaser from refinancing the indebtedness and necessary capital 
expenditures at all or on favourable terms. In addition, the Debt Financing will contain restrictive covenants that 
limit the discretion of the Purchaser’s management with respect to certain business matters. 

Lack of established market for shares of Holdco 

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 Plan may not be able to resell such Shares.  Although 
Holdco intends to apply to the TSX for the listing of its Shares following the acquisition of the Acquired Assets, to 
date, no such application has been made and there can be no assurance that the TSX will accept the listing of 
Holdco’s Shares.  Listing of the Shares on the TSX will be subject to Holdco meeting TSX's original listing 
requirements.  If the Shares are listed on the TSX, holders of Shares may dispose of their investment rather than 
hold such securities on a long-term basis.  Accordingly, the market, if any, for the Shares may be volatile, at least for 
an initial period, and may be depressed for a period of time immediately following the listing of the Shares until the 
market has had time to absorb these sales and to observe the performance of Holdco. Other factors, such as 
restrictions on ownership and the likelihood that Holdco will not declare dividends for the foreseeable future, may 
further depress the market for such Shares. 
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In addition, although the Plan was prepared based upon an organizational value, 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 the LP 
Entities have not attempted to make any such estimate in connection with the development of the Plan. No assurance 
can be given as to the market price of the Shares that will prevail. 

Non-comparability of financial information  

As a result of the implementation of the Plan, Holdco, through the Purchaser, will obtain control of and 
operate the Business.  Holdco will be capitalized with shares and debt which will differ from the capitalization of the 
Limited Partnership. The Purchaser will acquire certain assets and assume certain liabilities of the LP Entities and 
will account for the acquisition as a business combination.  Accounting standards for business combinations require 
the identifiable assets acquired and liabilities assumed from the LP Entities and the consideration transferred to the 
LP Entities to be measured at fair value. Any difference between the identifiable net assets acquired and the 
consideration transferred would be recognized as goodwill.  Acquisition related transaction costs incurred by or on 
behalf of Holdco will be expensed in the period incurred. Holdco will also be a corporate entity subject to income 
taxes whereas the Limited Partnership was a non-taxable entity with its taxable income included in its partners’ tax 
returns.  As a result, the Holdco’s financial statements after the implementation of the Plan will not be comparable to 
the LP Entities’ historical financial statements. The LP Entities’ historical financial statements may not be indicative 
of the future financial condition, results of operations or cash flows of Holdco.      

THE BUSINESS BEING ACQUIRED PURSUANT TO THE PLAN 

This section of the Circular describes the businesses currently carried on by the LP Entities and National 
Post Inc. and which are expected to be carried on by the Purchaser if the Plan is approved. 

The LP Entities are the largest publisher of English-language paid daily newspapers in Canada, as 
measured by paid circulation, readership and revenue.  The Business is comprised of both the newspaper operations, 
consisting of both paid daily and free weekly print publications, and digital media and online operations. The 
combination of these media platforms gives the Business an extensive audience footprint and allows for its 
audiences to engage with its high quality journalism and content at many points throughout the day, on whatever 
media platform is most convenient.   

The newspaper operations of the Business are comprised of ten (10) daily metropolitan newspapers (nine 
(9) broadsheets and one (1) tabloid), the National Post, one of Canada’s two (2) daily national newspapers, two (2) 
other daily newspapers in smaller markets (both broadsheets and contained within the community newspaper group), 
twenty-three (23) non-daily community newspapers in British Columbia and southern Ontario, and several non-daily 
shopping guides and newspaper-related publications.  

The LP Entities own the dominant English-language paid daily newspaper in all of the nine (9) 
metropolitan markets in which it operates. According to the Canadian Newspaper Association 2008 Circulation Data 
Report and NADbank 2008 readership survey, the LP Entities’ ten (10) metropolitan daily newspapers, the National 
Post, and the LP Entities’ two (2) other daily newspapers have an aggregate estimated average weekly readership of 
approximately 4.4 million readers and an average daily paid circulation of approximately 1.3 million copies, which 
includes both print and electronic editions.  This represents 38% of Canada’s English–language daily paid 
circulation.  The daily metropolitan newspaper brands owned by the LP Entities are among the oldest and most 
respected in the country with an average age of one hundred twenty-three (123) years. 

On November 2, 2009, a newly incorporated subsidiary of CPI, National Post Inc., acquired all of the assets 
and business of the National Post newspaper from The National Post Company/La Publication National Post, a 
subsidiary of the Canwest Media Inc.  The management and operations of the LP Entities and National Post have 
historically been closely intertwined.  The National Post provides significant benefits to the LP Entities, including 
the provision of a newspaper with a national audience footprint and editorial content infrastructure for the Toronto 
market.  As well, the National Post absorbs a considerable portion of costs through the sharing of certain operating, 
administrative and other functions and services. The LP Entities’ filing under CCAA does not include National Post 
Inc. and therefore does not include the National Post newspaper operations. 
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The LP Entities’ digital media and online operations are comprised of: (i) the canada.com network, 
Canada’s leading general news and information source, which generates well over 6 million monthly unique visitors 
and is comprised of seventy-nine (79) individual websites, including thirty-seven (37) websites covering each of the 
Limited Partnership’s newspapers, forty-two (42) classified websites (including driving.ca, working.com and 
househunting.ca), and other Internet properties including dose.ca (an entertainment and pop-culture destination 
website); (ii) FPinfomart.ca, a subscription-based, business-to-business online news monitoring service, online 
provider of corporate and financial data on Canadian companies, and a rights management service that distributes 
the Limited Partnership’s news content and corporate data; and (iii) third party advertising sales representation 
arrangements with third party websites which extend the audience reach of the canada.com digital network and 
increases the LP Entities’ potential advertising sales inventory. 

BOARD OF DIRECTORS AND MANAGEMENT OF THE LP ENTITIES  

On March 1, 2010, all of the then directors and officers of the LP Entities resigned their directorships and 
offices with the LP Entities. In addition, Dennis Skulsky, the then current president of CPI announced his 
resignation effective April 30, 2010. On April 25, 2010, Canwest announced the appointment of Kevin Bent as 
Interim President. Mr. Bent reports directly to the Special Committee. Dennis Skulsky has entered into a consulting 
arrangement with the LP Entities that continues until August 31, 2010. The other senior employees of the LP 
Entities continue to carry on the day- to-day operations of the LP Entities. For matters requiring approval of the 
board of directors of an LP Entity, the shareholders of the applicable LP Entity may pass a resolution authorizing 
named individuals to complete the required actions.  

CERTAIN REGULATORY AND OTHER MATTERS RELATING TO THE REORGANIZATION 

Canadian Securities Law Considerations 

The issuance of the Shares to the Affected Creditors in connection with the Plan will be exempt from the 
prospectus and registration requirements of applicable Canadian securities laws.  Shares received by an Affected 
Creditor will be subject to certain restrictions on resale imposed under Canadian securities laws. Generally, the 
Shares may be resold only pursuant to an exemption from the prospectus and registration requirements of applicable 
securities legislation, pursuant to an exemption order granted by appropriate securities regulatory authorities or after 
the expiry of a hold period, if any, following the date on which Holdco becomes a reporting issuer under applicable 
securities legislation.  Although there can be no assurances, Holdco intends to become a reporting issuer in certain 
Canadian jurisdictions.  Affected Creditors are advised to seek legal advice prior to any resale thereof. 

United States Securities Law Considerations 

The Shares to be received by Affected Creditors in the United States pursuant to the Plan are not required 
to be, and will not be, registered under the U.S. Securities Act.  Such shares will be issued in reliance upon the 
exemption provided by Section 3(a)(10) of the U.S. Securities Act.  Section 3(a)(10) exempts from the registration 
requirement of the U.S. Securities Act securities issued in exchange for, among other things, one or more bona fide 
outstanding securities where the terms and conditions of the issuance and exchange of such securities have been 
approved by any court of competent jurisdiction, after a hearing upon the fairness of the terms and conditions of the 
issuance and exchange at which all persons to whom such securities will be issued have the right to appear.  The 
Court is authorized to conduct a hearing to determine the fairness of the terms and conditions of the Arrangement, 
including the proposed issuance of securities in exchange for other outstanding securities.  See “Description of the 
Plan—Court Approval”. 
 

All Shares to be received by Affected Creditors pursuant to the Plan will be freely transferable under U.S. 
federal securities laws, except by persons who are deemed to be "affiliates" (as defined in Rule 144 under the U.S. 
Securities Act) of Holdco after the consummation of the Plan, who will be subject to transfer restrictions under the 
U.S. Securities Act. An “affiliate” of Holdco, as defined in rules under the U.S. Securities Act, is a person who 
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control 
with, Holdco.  The restrictions are expected to apply to directors and executive officers of Holdco and beneficial 
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owners of 10% or more of the equity interests in Holdco (and to specified relatives or the spouses of the persons and 
any trusts, estates, corporations or other entities in which the person has a 10% or greater beneficial equity interest in 
Holdco). 
 

This document does not constitute a registration statement covering resales of Shares by persons who are 
restricted from selling their Shares pursuant to any rule under the U.S. Securities Act, or otherwise. 

 
The foregoing discussion is only a general overview of the requirements of the U.S. securities laws that 

may be applicable to the resale of the Shares received pursuant to the Plan. Recipients of Shares are urged to obtain 
legal advice to ensure that the resale of such securities complies with applicable U.S. securities laws.  

. 

WHERE YOU CAN FIND MORE INFORMATION  

Canwest is subject to the continuous disclosure requirements of Canadian securities laws and the TSX 
Venture Exchange.  The former type of information may be obtained on request without charge from the Secretary 
of Canwest, 31st Floor, Canwest Place, 201 Portage Avenue, Winnipeg, Manitoba, R3B 3L7, telephone: (204) 953-
7737, and are also available electronically at www.sedar.com, while the latter type of information may be inspected 
at the offices of the TSX, 3rd Floor, 2 First Canadian Place, 130 King Street West, Toronto, Ontario M5X 1J2.  

Reports and other information filed by Canwest and Canwest Media Inc. with the SEC may be inspected 
and copied (at prescribed rates) at the public reference facilities maintained by the SEC’s Public Reference Room 
located at 100 F. Street NE, Washington, D.C. 20549 and are available for viewing at the SEC website at 
www.sec.gov.  Shareholders of Canwest may call the SEC at 1-800-SEC-0330 for further information regarding the 
public reference facilities or visit the SEC’s website at www.sec.gov.   

More information about the LP Entities’ restructuring, including all court documents and Monitor’s reports,  
is available from the Website. Prior to the Meeting, the Monitor will, from time-to-time, update the Website to 
include additional information pertaining to the CCAA Case and relating to the Business.  

AUDITORS 

The auditors of Canwest and the Limited Partnership are and, following implementation of the Plan, the 
auditors of  Holdco will be PricewaterhouseCoopers LLP. 
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APPROVAL OF CIRCULAR  

The delivery of this Circular to the Affected Creditors has been authorized by the Court pursuant to the 
Meeting Order.  

BY ORDER OF THE COURT  

DATED at Toronto, Ontario, this 20th day of May, 2010. 
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APPENDIX A 
FORM OF RESOLUTION  
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APPENDIX B 
PLAN OF COMPROMISE  
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APPENDIX C 
AMENDED CLAIMS PROCEDURE ORDER 
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APPENDIX D 
MEETING ORDER 
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APPENDIX E 
SUMMARY OF THE TERMS OF THE MEZZANINE NOTES 

 

 

 

 

 

 

 

 


















