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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 17" DAY
)
MADAM JUSTICE PEPALL ) OF MAY, 2010

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

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

APPLICANTS

AMENDED CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Publishing Inc./Publications Canwest Inc. (“CPI”),
Canwest Books Inc. and Canwest (Canada) Inc. (the “Applicants”) and Canwest Limited
Partnership/Canwest Societe en Commandite (“Canwest LP”, collectively and together with the
Applicants, the “LP Entities”, and each an “LP Entity”), for an order amending the procedure
for the identification and quantification of certain claims against the LP Entities that was
established pursuant to an order dated April 12, 2010 was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Douglas E.J. Lamb sworn May
10, 2010, the Seventh Report of FTI Consulting Canada Inc. in its capacity as Court-appointed
monitor of the LP Entities (the “Monitor”) and on hearing from counsel for the LP Entities, the
Monitor, the ad hoc committee of holders of 9.25% notes issued by Canwest Limited
Partnership, The Bank of Nova Scotia in its capacity as Administrative Agent (the “Agent”) for
the LP Senior Lenders (as defined below), the court-appointed representatives of the salaried

employees and retirees and such other counsel as were present, no one else appearing although



duly served as appears from the affidavit of service, filed.

SERVICE

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

Record herein be and is hereby abridged and that the motion is properly returnable today

and service upon any interested party other than those parties served is hereby dispensed

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order establishing and amending

a claims process for the LP Entities (the “LP Amended Claims Procedure Order”), in

addition to terms defined elsewhere herein, the following terms shall have the following

meanings:

(a)

(b)

(c)

(d)

(e)

®

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of appeal, audit,

investigation, demand or similar request from any taxation authority;

“Business Day” means a day, other than a Saturday, Sunday or a statutory

holiday, on which banks are generally open for business in Toronto, Ontario;

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holidays in the Province of Ontario, Canada;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-

36, as amended,;

“CCAA Proceeding” means the proceeding commenced by the LP Entities in the
Court at Toronto under Court File No. CV-10-8533-00CL;

“Claim” means:



(if)

(iif)

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 (each, a “Prefiling Claim”, and collectively, the
“Prefiling Claims”);

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
this LP Amended Claims Procedure Order (each, a “Restructuring

Period Claim”, and collectively, the “Restructuring Period Claims™);

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
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which the Directors or Officers of an LP Entity are by statute or otherwise
by law liable to pay 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, with the
exception of claims by the LP Senior Lenders (as defined herein) (each a
“Director/Officer Claim”, and collectively, the “Directors/Officers

Claims™);
other than Excluded Claims;

“Claims Officer” means the individuals designated by the Court pursuant to
paragraph 11 of this LP Amended Claims Procedure Order and such other Persons
as may be designated by the LP Entities and consented to by the Monitor;

“Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Director” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Applicants;

“Distribution Claim” means the amount of the Claim of a Creditor to the extent
that such claim is finally determined for distribution purposes, in the event that an
LP Plan is filed, in accordance with the provisions of this LP Amended Claims

Procedure Order or the Creditors’ Meeting Order, as applicable, and the CCAA;

“Employee Claim” 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 Purchase Agreement (each, an

“Employee Claim”);

“Excluded Claim” means (i) claims secured by any of the Charges as defined in
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the Initial Order, (ii) Insured Claims, (iii) all Grievances or claims that can only
be advanced in the form of a Grievance pursuant to the terms of a collective
bargaining agreement, (iv) all claims by the LP Senior Lenders (as defined
herein), including Director/Officer Claims (v) all claims of the LP DIP Lenders
against the LP Entities pursuant to the LP DIP Definitive Documents, (vi)
Intercompany Claims, and (vii) 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;

“Grievance” means all grievances filed by bargaining agents (the “Unions™)
representing unionized employees of the LP Entities, or their members, under

applicable collective bargaining agreements;

“Initial Order” means the Initial Order of the Honourable Madam Justice Pepall

made January 8, 2010, 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” means any claim by Canwest Global Communications
Corp. (“Canwest Global”) or an affiliate or subsidiary of Canwest Global against
one or more of the LP Entities including, for greater certainty, a claim by an LP

Entity against another LP Entity;
“LP Claims Bar Date” means 5:00 p.m. on May 7, 2010;

“I P Claims Package” means the materials to be provided by the LP Entities to
Persons who may have a Claim which materials shall consist of a blank LP Proof
of Claim, an LP Proof of Claim Instruction Letter, and such other materials as the

LP Entities may consider appropriate or desirable;

“LP Claims Procedure Order” means the Order of this Honourable Court dated
April 12, 2010 that is hereby amended by this LP Amended Claims Procedure
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“LP Claims Process” means the call for claims process to be administered by the

LP Entities with the assistance of the Monitor pursuant to the terms of this Order;

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

“LP Creditor” means any Person having a Claim including, without limitation
and for greater certainty, the LP Noteholders, the LP Subordinated Lenders, the
transferee or assignee of a transferred Claim that is recognized as an LP Creditor
in accordance with paragraph 38 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;
“LP Director/Officer Claims Bar Date” means 5:00 p.m. on June 3, 2010;

“LP Hedging Creditor” means the various counterparties to certain foreign
currency, interest rate and commodity hedging agreements with the LP Entities
whose obligations rank pari passu to the claims of the LP Secured Lenders (as
defined below);

“LP Note Indenture” means the note indenture dated July 13, 2007 with
CanWest MediaWorks Limited Partnership as issuer, CanWest MediaWorks
Publications Inc. and Canwest Books Inc. as guarantors, the Bank of New York as
U.S. Trustee, and BNY Trust Company of Canada as Canadian Trustee that was
entered into in connection with the issuance of US$400 million of senior

subordinated notes that bear interest at 9.25%;

“LP Notes” means the US$400 million of senior subordinated notes that bear

interest at 9.25% that were issued pursuant to the LP Note Indenture;
“LP Noteholders” means the holders of the LP Notes;

“LP Notice of Dispute of Revision or Disallowance” means the notice referred

to in paragraph 28 hereof, substantially in the form attached as Schedule “E”
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hereto, which may be delivered to the Monitor by an LP Creditor disputing an LP

Notice of Revision or Disallowance, with reasons for its dispute;

“LP Notice of Revision or Disallowance” means the notice referred to in
paragraphs 26 and 27 hereof, substantially in the form of Schedule “D” advising
an LP Creditor that the LP Entities have revised or rejected all or part of such LP

Creditor’s Claim as set out in its LP Proof of Claim;

“LP Notice to Creditors” means the notice for publication by the LP Entities or
the Monitor as described in paragraph 16 hereof, substantially in the form

attached hereto as Schedule “A”, calling for any and all Claims of LP Creditors;

“LP Notice of Amended Claims Procedure” means the notice for publication by
the LP Entities or the Monitor as described in paragraph ® hereof, substantially in
the form attached hereto as Schedule “®”, advising of the amendments to the LP

Claims Procedure;

“LP Plan” means, as further defined in the Initial Order, any proposed plan of
compromise or arrangement that may be filed by any or all of the LP Entities (in
consultation with the Monitor and the LP CRA) pursuant to the CCAA as the
same may be amended, supplemented or restated from time to time in accordance

with the terms thereof other than the LP Senior Lenders’ CCAA Plan;

“LP Proof of Claim” means the Proof of Claim referred to in paragraphs 22, 23
and 24 hereof to be filed by LP Creditors, in order to establish a Claim,

substantially in the form attached hereto as Schedule “C”;

“LP Proof of Claim Instruction Letter” means the instruction letter to LP
Creditors, substantially in the form attached as Schedule “B” hereto, regarding the
completion of an LP Proof of Claim and the claims procedure described herein
and stating the amount of the Claim of the particular LP Creditor receiving the LP
Proof of Claim Instruction Letter, as evidenced by the books and records of the

LP Entities;
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“LP Restructuring Period Claims Bar Date and Employee Claims Bar Date”

means 5:00 p.m. (Toronto time) on June 3, 2010;

“LP Secured Lenders” means the syndicate of lenders from time to time party to
the credit agreement dated as of July 10, 2007 between CanWest MediaWorks
Limited Partnership, The Bank of Nova Scotia, as Administrative Agent, the LP
Secured Lenders and CanWest MediaWorks (Canada) Inc., CanWest

MediaWorks Publications Inc. and Canwest Books Inc., as guarantors;

“LP Senior Lenders” means the LP Hedging Creditors and the LP Secured

Lenders;

“LP Senior Lenders’ CCAA Plan” means the plan of compromise or
arrangement between the LP Entities and the LP Senior Lenders that was accepted
for filing by this Honourable Court pursuant to the Initial Order and was approved
by the LP Senior Lenders at a meeting on January 27, 2010;

“LP Senior Lenders’ Claims” means the claims of the LP Senior Lenders as
determined pursuant to the LP Senior Lenders’ Claim Procedure (as described

below);

“LP Senior Lenders’ Claims Procedure” means the claims procedure approved
in the Initial Order by which the LP Senior Lenders’ Claims were determined in
the context of the LP Senior Lenders’ CCAA Plan;

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

and Canwest Books Inc., as guarantors;

“LP Subordinated Lenders” means the syndicate of lenders that are parties to

the LP Senior Subordinated Credit Agreement;

“Meeting” means any meeting of LP Creditors called for the purpose of
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considering and voting in respect of an LP Plan, if one is filed;

“Meeting Materials” means those materials prepared by the LP Entities in
advance of a Meeting and including, among other things, copies of the Notice of
Creditors” Meeting, the Plan, the Creditors’ Meeting Order dated May 17, 2010

and a form of Proxy;

“Monitor” means FTI Consulting Canada Inc., as court-appointed Monitor in the
CCAA proceeding of the LP Entities;

“Officer” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, an officer or de facto officer of

any of the LP Entities;

“Pension Claim” means any claim under the pension plans of the LP Entities as
identified in the Initial Order Affidavit;

“Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, government or any agency or instrumentality thereof

or any other entity;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i) of
this LP Amended Claims Procedure Order;

“Proven Claim” means the Claim of an LP Creditor as established and
determined pursuant to the terms of this LP Amended Claims Procedure Order for

purposes of voting and distribution under any Plan;

“Purchase Agreement” means the asset purchase agreement dated as of May 10,
2010 between 7535538 Canada Inc., CW Acquisition Limited Partnership,
Canwest Books Inc., Canwest (Canada) Inc., Canwest Publications
Inc./Publications Canwest Inc. and Canwest Limited Partnership/Canwest Societe

en Commandite;
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“Purchaser” means CW Acquisition Limited Partnership pursuant to the AHC
APA; '

“Restructuring Period Claim” has the meaning ascribed to that term in

paragraph 2(f)(ii) of this LP Amended Claims Procedure Order;

“SERA Claim” means any claim by a current or former employee of the LP
Entities for payments or benefits arising out of a Southam Executive Retirement

Arrangement (a “SERA”) that were discontinued after the Filing Date;

“SISP” means the Sale and Investor Solicitation Process being carried out

pursuant to the terms of the SISP Procedures;

“SISP Procedures” means the Procedures for the Sale and Investor Solicitation
Process, as amended, in the form attached as Schedule “A” to the Initial Order, as

amended;

“Subordinated Agent” means The Bank of Nova Scotia, as Administrative

Agent under the LP Senior Subordinated Credit Agreement;

“Termination and Severance Claim” means any claim by a former employee of
the LP Entities with an effective date of termination on or before January 8, 2010
who was in receipt of salary continuance from the LP Entities that has been
discontinued as a result of the commencement of the LP Entities’ CCAA
proceeding; for greater certainty, Termination and Severance Claims do not
include any employee claims that could be advanced as a Grievance pursuant to

the terms of an applicable collective bargaining agreement;

“Trustees” means the Bank of New York as U.S. Trustee and BNY Trust

Company of Canada as Canadian Trustee under the LP Note Indenture;

“Voting Claim” means the amount of the Claim of an LP Creditor to the extent
that such claim has been finally determined for voting at a Meeting, in accordance

with the provisions of this LP Amended Claims Procedure Order, and the CCAA.
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THIS COURT ORDERS that all capitalized terms used herein and not otherwise

defined shall have the meanings ascribed to them in the Initial Order.

THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day

shall mean prior to 5:00 p.m. on such Business Day unless otherwise indicated herein.

THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation”.

THIS COURT ORDERS that all references to the singular herein include the plural, the

plural include the singular, and any gender includes the other gender.

GENERAL PROVISIONS

10.

THIS COURT ORDERS that the LP Entities and the Monitor are hereby authorized to
use reasonable discretion as to the adequacy of compliance with respect to the manner in
which forms delivered hereunder are completed and executed and the time in which they
are submitted, and may, where they are satisfied that a Claim has been adequately
proven, waive strict compliance with the requirements of this LP Amended Claims
Procedure Order, including in respect of completion, execution and time of delivery of
such forms and request any further documentation from an LP Creditor that the LP
Entities or the Monitor may require in order to enable them to determine the validity of a

Claim.

THIS COURT ORDERS that any Claims denominated in a foreign currency shall be
converted to Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of Canada

Canadian/U.S. dollar noon exchange rate in effect at the Filing Date, which rate was
CDN$1.0344:$1 U.S.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim.

THIS COURT ORDERS that copies of all forms delivered by or to an LP Creditor

11
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hereunder, as applicable, and determinations of Claims by a Claims Officer or the Court,
as the case may be, shall be maintained by the LP Entities and, subject to further order of
the Court, such LP Creditor will be entitled to have access thereto by appointment during

normal business hours on written request to the LP Entities or the Monitor.

CLAIMS OFFICER

1.

12.

13.

14.

THIS COURT ORDERS that The Honourable Edward Saunders, The Honourable
Coulter Osborne and such other Persons as may be appointed by the Court from time to
time on application of the LP Entities (in consultation with the LP CRA), or such other
Persons designated by the LP Entities (in consultation with the LP CRA) and consented
to by the Monitor, be and they are hereby appointed as Claims Officers for the claims

procedure described herein.

THIS COURT ORDERS that, subject to the discretion of the Court, a Claims Officer
shall determine the validity and amount of disputed Claims in accordance with this LP
Amended Claims Procedure Order and to the extent necessary may determine whether
any Claim or part thereof constitutes an Excluded Claim. A Claims Officer shall
determine all procedural matters which may arise in respect of his or her determination of
these matters, including the manner in which any evidence may be adduced. A Claims
Officer shall have the discretion to determine by whom and to what extent the costs of

any hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that the Claims Officers shall be entitled to reasonable
compensation for the performance of their obligations set out in this Claims Order on the
basis of the hourly rate customarily charged by the Claims Officers in performing
comparable functions to those set out in this Claims Order and any disbursements
incurred in connection therewith. The fees and expenses of the Claims Officers shall be
borne by the LP Entities and shall be paid by the LP Entities forthwith upon receipt of

each invoice tendered by the Claims Officers.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, an LP

Entity may in its sole discretion refer an LP Creditor’s Claim for resolution to a Claims

12
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Officer or the Court for voting and/or distribution purposes, where in the LP Entity’s
view such a referral is preferable or necessary for the resolution of the valuation of the

Claim.

MONITOR’S ROLE

15.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the LP Entities in connection with the administration of the claims procedure provided
for herein, including the determination of Claims of LP Creditors and the referral of a
particular Claim to a Claims Officer, as requested by the LP Entities from time to time,
and is hereby directed and empowered to take such other actions and fulfill such other

roles as are contemplated by this LP Amended Claims Procedure Order.

NOTICE OF CLAIMS

16.

16.1

17.

THIS COURT ORDERS that forthwith after April 12, 2010 and in any event on or
before April 20, 2010, the LP Entities or the Monitor shall publish the LP Notice to
Creditors, for at least two (2) Business Days in the National Post, The Globe and Mail
(National Edition), La Presse and The Wall Street Journal.

THIS COURT ORDERS that forthwith after the date of this LP Amended Claims
Procedure Order, the LP Entities or the Monitor shall publish the LP Notice of Amended
Claims Procedure, for at least two (2) Business Days in the National Post, The Globe and
Mail (National Edition) and La Presse.

THIS COURT ORDERS that the Monitor shall send an LP Claims Package to each LP
Creditor with a Claim (other than a Restructuring Period Claim, an Employee Claim or a
Director/Officer Claim) as evidenced by the books and records of the LP Entities in
accordance with paragraph 39 before 11:59 p.m. on April 16, 2010. The LP Proof of
Claim Instruction Letter for each such LP Creditor shall provide general information and
instructions in respect of the filing of Claims. The LP Claims Package as sent to LP
Creditors will also include an individualized letter setting forth the amount of the Claim

of such LP Creditor as evidenced by the books and records of the LP Entities.

13



18.

19.

20.

14~

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Trustees and that the LP Entities shall not be required to send LP Claims
Packages to the individual LP Noteholders.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Subordinated Agent and that the LP Entities shall not be required to send
LP Claims Packages to the individual LP Subordinated Lenders.

THIS COURT ORDERS that to the extent any LP Creditor requests such documents,
the Monitor shall forthwith send an LP Claims Package, direct the LP Creditor to the
documents posted on the Monitor’s website or otherwise respond to the request for the

LP Claims Package as may be appropriate in the circumstances.

NOTICE OF RESTRUCTURING PERIOD CLAIMS, EMPLOYEE CLAIMS AND
DIRECTOR/OFFICER CLAIMS

21.

THIS COURT ORDERS that to the extent that an LP Claims Package has not already
been delivered to such LP Creditor pursuant to paragraph 17 hereof, the LP Entities shall
deliver an LP Claims Package to each LP Creditor with a Restructuring Period Claim and
each LP Creditor with an Employee Claim as soon as practicable after the LP Entities
have knowledge of the Restructuring Period Claim or the Employee Claim and, in any

event, no later than May 21, 2010.

FILING OF PROOFS OF CLAIM

22.

23.

THIS COURT ORDERS that any LP Creditor asserting a Claim against the LP Entities
or any Director or Officer thereof shall file an LP Proof of Claim with the Monitor on or
before the LP Claims Bar Date, the LP Restructuring Period Claims Bar Date and
Employee Claims Bar Date or the LP Director/Officer Claims Bar Date, as applicable.

THIS COURT ORDERS that the Trustees are authorized to file one or more LP Proofs
of Claim on or before the LP Claims Bar Date on behalf of all of the LP Noteholders
indicating that amount owing on an aggregate basis for all of the LP Notes.

Notwithstanding any other provisions in this Order, the LP Noteholders are not required
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to file individual LP Proofs of Claim in respect of claims relating solely to the debt

evidenced by the LP Notes.

THIS COURT ORDERS that the Subordinated Agent is hereby authorized to file one or
more LP Proofs of Claim on or before the LP Claims Bar Date on behalf of all of the LP
Subordinated Lenders, indicating that amount owing on an aggregate basis under the LP
Sehior Subordinated Credit Agreement. Notwithstanding any other provisions in this
Order, the LP Subordinated Lenders are not required to file individual LP Proofs of
Claim in respect of claims relating solely to the 'obligations under the LP Senior

Subordinated Credit Agreement.

THIS COURT ORDERS that any LP Creditor that does not file an LP Proof of Claim as
provided for in paragraph 22 herein so that such LP Proof of Claim is received by the
Monitor on or before the LP Claims Bar Date, the LP Restructuring Period Claims Bar
Date and Employee Claims Bar Date or the LP Director/Officer Claims Bar Date, as
applicable, or such later date as the Monitor and the Applicants may agree in writing or

the Court may otherwise agree:

(a) shall be and is hereby forever barred from making or enforcing any Claim against
the LP Entities and/or the Directors or Officers thereof and the Claim shall be

forever extinguished;

(b) shall not be entitled to further notice of any action taken by the LP Entities

pursuant to this Order; and

©) shall not be entitled to participate as an LP Creditor in these proceedings.

ADJUDICATION OF CLAIMS

26.

THIS COURT ORDERS that with the assistance of the Monitor and in consultation
with the LP CRA, review all LP Proofs of Claim received by the LP Claims Bar Date, the
LP Restructuring Period Claims Bar Date and Employee Claims Bar Date or the LP
Director/Officer Claims Bar Date, as applicable, and shall accept, revise or reject each

Claim. If the LP Entities intend to revise or reject a Claim, other than a Restructuring
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Period Claim, an Employee Claim or a Director/Officer Claim, the LP Entities shall by
no later than May 31, 2010, or such other date as may be agreed to by the Monitor, notify
each LP Creditor who has delivered an LP Proof of Claim whether such LP Creditor’s
Claim as set out therein has been revised or rejected and the reasons therefor, by sending
an LP Notice of Revision or Disallowance. If the LP Entities intend to revise or reject a
Restructuring Period Claim, an Employee Claim or a Director/Officer Claim, the LP
Entities shall by no later than June 21, 2010, or such other date as may be agreed to by
the Monitor, notify each LP Creditor who has delivered an LP Proof of Claim in respect

of a Restructuring Period Claim, Employee Claim or Director/Officer Claim whether

such LP Creditor’s Claim as set out therein has been revised or rejected and the reasons -

therefore, by sending an LP Notice of Revision or Disallowance. Where the LP Entities
do not send by such dates, or such other dates as may be agreed to by the Monitor, an LP
Notice of Revision or Disallowance to an LP Creditor, the LP Entities shall be deemed to
have accepted such LP Creditor’s Claim in the amount set out in that LP Creditor’s LP

Proof of Claim.

THIS COURT ORDER that, where the LP Entities intend to revise or reject an LP
Proof of Claim filed by the Trustees on behalf of the LP Noteholders or an LP Proof of
Claim filed by the Subordinated Agent on behalf of the LP Subordinated Lenders, the LP
Entities shall send the LP Notice of Revision or Disallowance to the Trustees or the

Subordinated Agent, as applicable.

THIS COURT ORDERS that, except in the case of an LP Creditor with a Restructuring
Period Claim, an Employee Claim or a Director/Officer Claim, any LP Creditor, and in
the case of the LP Noteholders and the LP Subordinated Lenders, the Trustees and the
Subordinated Agent, respectively, who intends to dispute an LP Notice of Revision or
Disallowance sent pursuant to the immediately preceding paragraphs shall deliver an LP
Notice of Dispute of Revision or Disallowance to the Monitor before June 10, 2010, or
such other date as may be agreed to by the Monitor. In the case of an LP Creditor with a
Restructuring Period Claim, an Employee Claim or a Director/Officer Claim, such LP
Creditor shall deliver an LP Notice of Dispute of Revision or Disallowance before June

30, 2010.
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RESOLUTION OF CLAIMS

29.

30.

31.

THIS COURT ORDERS that where an LP Creditor that receives an LP Notice of
Revision or Disallowance pursuant to paragraphs 26 and 27 above does not file an LP
Notice of Dispute of Revision or Disallowance by the time set out in paragraph 28 above,
such LP Creditor’s Claim shall be deemed to be as set out in the LP Notice of Revision or

Disallowance.

THIS COURT ORDERS that in the event that an LP Entity, with the assistance of the
Monitor and in consultation with the LP CRA and any Director or Officer if the Claim is
asserted as against them, is unable to resolve a dispute regarding any Claim with an LP
Creditor, the LP Entity or the LP Creditor shall so notify the Monitor, and the LP
Creditor or the LP Entity, as the case may be. The decision as to whether the LP
Creditor’s Claim should be adjudicated by the Court or a Claims Officer shall be in the
sole discretion of the LP Entity. To the extent a Claim is referred under this paragraph to
the Court or a Claims Officer, the Court or a Claims Officer, as the case may be, shall
resolve the dispute between the LP Entity, any Director or Officer to the extent that a

Claim is asserted as against them, and such LP Creditor, as soon as practicable.

THIS COURT ORDERS that where the value of an LP Creditor’s Voting Claim has not
been finally determined by the Court or the Claims Officer by the date of a Meeting, if
any, the relevant LP Entity shall (in consultation with the LP CRA and the Monitor)

either:

(a) accept the LP Creditor’s determination of the value of the Voting Claim as set out
in the applicable LP Proof of Claim only for the purposes of voting and conduct
the vote of the Creditors on that basis subject to a final determination of such LP
Creditor’s Voting Claim, and in such case the Monitor shall record separately the
value of such LP Creditor’s Voting Claim and whether such LP Creditor voted in

favour of or against the LP Plan;

(b) subject to the written consent of the Purchaser, adjourn the Meeting until a final

determination of the Voting Claim(s) is made; or
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() deal with the matter as the Court may otherwise direct or as the LP Entities, the

Monitor and the LP Creditor may otherwise agree.

THIS COURT ORDERS that either any of LP Creditor, a Director or Officer to the
extent that a Claim is asserted as against them, or an LP Entity may, within two (2)
Business Days of notification of a Claims Officer’s determination in respect of an LP
Creditor’s Claim, appeal such determination to the Court by filing a notice of appeal, and
the appeal shall be initially returnable within five (5) Business Days of the filing of such
notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if no party appeals the determination of a Claim by a
Claims Officer within the time set out in paragraph 32 above, the decision of the Claims

Officer in determining the value of an LP Creditor’s Claim shall be final and binding

-upon the relevant LP Entity, the Monitor and the LP Creditor and there shall be no further

right of appeal, review or recourse to the Court from the Claims Officer’s final

determination of a Claim.

SUSPENSION OF THE CLAIMS PROCESS

34.

THIS COURT ORDERS that no steps for the purposes of adjudicating or resolving the
Claims (as described in paragraphs 26 through 32 herein) shall be taken unless:

(a) Phase 2 of the SISP is completed and the Monitor, the LP CRA, the LP Entities
and the Agent make a determination that such steps are reasonably required to
close the Successful Bid (as defined in the SISP Procedures);

(b) after the closing of the Successful Bid (or such earlier date as may be agreed to by
the Monitor, the LP CRA, the LP Entities and the Agent), the Monitor, the LP
CRA and the LP Entities make a determination that the resolution of Claims is
reasonably required to facilitate a distribution of proceeds from such Successful

Bid; or
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(¢)  directed by further Order of the Court.

THIS COURT ORDERS that if a determination is made under paragraph 34 above, the

Monitor shall as soon as reasonably possible thereafter post notice of such determination

on the website maintained for this proceeding at: http:/cfcanada.fticonsulting.com/clp,

and such posting shall constitute notice of such determination.

SET-OFF

36.

THIS COURT ORDERS that the LP Entities may set-off (whether by way of legal,
equitable or contractual set-off) against payments or other distributions to be made
pursuant to the LP Plan to any LP Creditor, any claims of any nature whatsoever that any
of the LP Entities may have against such LP Creditor, however, neither the failure to do
so nor the allowance of any Claim hereunder shall constitute a waiver or release by the

LP Entities of any such claim that the LP Entities may have against such LP Creditor.

NOTICE OF TRANSFEREES

37.

38.

THIS COURT ORDERS that leave is hereby granted from the date of this LP Amended
Claims Procedure Order until May 27, 2010 to permit an LP Creditor to provide notice of

assignment or transfer of a Claim to the Monitor.

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or
assigns the whole of such Claim to another Person, neither the Monitor nor the LP
Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
of such Claim in respect thereof unless and until actual notice of transfer or assignment,
together with satisfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant LP Entity and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with
this LP Amended Claims Procedure Order prior to receipt and acknowledgement by the
relevant LP Entity and the Monitor of satisfactory evidence of such transfer or

assignment. A transferee or assignee of a Claim takes the Claim subject to any rights of
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set-off to which an LP Entity may be entitled with respect to such Claim. For greater
certainty, a transferee or assignee of a Claim is not entitled to set-off, apply, merge,
consolidate or combine any Claims assigned or transferred to it against or on account or
in reduction of any amounts. owing by such Person to any of the LP Entities. No transfer
or assignment shall be received for voting purposes unless such transfer shall have been
received by the Monitor no later than 5:00 p.m. (Toronto time) on May 27, 2010, failing
which the original transferor shall have all applicable rights as the “Creditor” with respect
to such Claim as if no transfer of the Claim had occurred. Reference to transfer in this LP
Amended Claims Procedure Order includes a transfer or assignment whether absolute or

intended as security.

SERVICE AND NOTICES

39.

40.

THIS COURT ORDERS that the LP Entities and the Monitor may, unless otherwise
specified by this LP Amended Claims Procedure Order, serve and deliver the LP Claims
Package, the Meeting Materials, any letters, notices or other documents to LP Creditors
or any other interested Person by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery, facsimile transmission or email to such Persons at the physical
or electronic address, as applicable, last shown on the books and records of the LP
Entities or set out in such LP Creditor’s LP Proof of Claim. Any such service and
delivery shall be deemed to have been received: (i) if sent by ordinary mail, on the third
Business Day after mailing within Ontario, the fifth Business Day after mailing within
Canada (other than within Ontario), and the tenth Business Day after maiiing
internationally; (ii) if sent by courier or personal delivery, on the next Business Day
following dispatch; and (iii) if delivered by facsimile transmission or email by 6:00 p.m.
on a Business Day, on such Business Day and if delivered after 6:00 p.m. or other than on

a Business Day, on the following Business Day.

THIS COURT ORDERS that any notice or communication required to be provided or
delivered by an LP Creditor to the Monitor or the LP Entities under this LP Amended
Claims Procedure Order shall be in writing in substantially the form, if any, provided for

in this LP Amended Claims Procedure Order and will be sufficiently given only if
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delivered by prepaid registered mail, courier, personal delivery, facsimile transmission or

email addressed to:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al '
Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com

Any such notice or communication delivered by an LP Creditor shall be deemed to be
received upon actual receipt by the Monitor thereof during normal business hours on a

Business Day or if delivered outside of normal business hours, the next Business Day.

THIS COURT ORDERS that if during any period during which notices or other
communications are being given pursuant to this LP Amended Claims Procedure Order a
postal strike or postal work stoppage of general application should occur, such notices or
other communications sent by ordinary mail and then not received shall not, absent
further Order of this Court, be effective and notices and other communications given
hereunder during the course of any such postal strike or work stoppage of general
application shall only be effective if given by courier, personal delivery, facsimile

transmission or email in accordance with this LP Amended Claims Procedure Order.

THIS COURT ORDERS that in the event that this LP Amended Claims Procedure
Order is later amended by further Order of the Court, the LP Entities or the Monitor may
post such further Order on the Monitor’s website and such posting shall constitute

adequate notice to LP Creditors of such amended claims procedure.

MISCELLANEOUS

43.

THIS COURT ORDERS that notwithstanding any other provisions of this LP Amended
Claims Procedure Order, the solicitation by the Monitor or the LP Entities of LP Proofs
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of Claim, and the filing by any LP Creditor of any LP Proof of Claim shall not, for that
reason only, grant any person any standing in these proceedings or rights under any

proposed LP Plan.

THIS COURT ORDERS that nothing in this LP Amended Claims Procedure Order
shall (i) constitute or be deemed to constitute an allocation or assignment of Claims or
Excluded Claims by the LP Entities into particular affected or unaffected classes for the
purpose of an LP Plan; or (ii) authorize or require the LP Entities to file an LP Plan.

THIS COURT ORDERS that in the event that no LP Plan is approved by this Court, the
LP Claims Bar Date, LP Restructuring Period Claims Bar Date and Employee Claims Bar
Date or LP Director/Officer Claims Bar Date, as the case may be, shall be of no effect in
any subsequent proceeding or distribution with respect to any and all Claims made by LP

Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted pursuant to the Parliament of Canada or the legislature of any
province and any court or any judicial regulatory body of the United States and the states
or other subdivisions of the United States and of any other nation or state, to act in aid of
and to be complementary to this Court in carrying out the terms of this LP Amended

Claims Procedure Order.
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SCHEDULE “A”

NOTICE TO CREDITORS OF Canwest Publishing Inc./Publications Canwest Inc.,
Canwest Books Inc., Canwest (Canada) Inc. (collectively, the “Applicants”) and Canwest
Limited Partnership (“Canwest LP” and, together with the Applicants, the “LP Entities”)

RE: NOTICE OF CLAIMS PROCEDURE AND CLAIMS BAR DATE IN
COMPANIES’ CREDITORS ARRANGEMENT ACT (“CCAA”) PROCEEDINGS

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario Superior Court
of Justice made April 12, 2010 (the “Order”), a claims procedure was approved for the

determination of certain claims against the LP Entities.

PLEASE TAKE NOTICE that the claims procedure applies only to Claims of Creditors
described in the Order. No other claims are being compromised. A copy of the Order and other
public information concerning the CCAA Proceedings can be found at the Monitor’s website:

http://cfcanada.fticonsulting.com/clp.

THE LP CLAIMS BAR DATE is 5:00 p.m. (Toronto Time) on May 7, 2010 or, if
you have a Restructuring Period Claim, 21 days after you are deemed to have received the LP
Claims Package pursuant to the Order. Any creditor who has not received an LP Claims
Package and who believes that it has a Claim against one or more of the LP Entities must contact
the Monitor in order to obtain an LP Proof of Claim. LP Proofs of Claim must be filed with the
Monitor on or before the LP Claims Bar Date or the LP Restructuring Period Claims Bar Date, as

the case may be.

HOLDERS OF CLAIMS that do not file an LP Proof of Claim by the LP Claims Bar
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Date or the LP Restructuring Period Claims Bar Date, as the case may be, shall not be entitled to
vote at any meeting of creditors regarding any plan of compromise or arrangement proposed by
the LP Entities or participate in any distribution under such plan, and any Claims such Creditor

may have against any of the LP Entities shall be forever extinguished and barred.

FORMER EMPLOYEES WITH SERA CLAIMS OR TERMINATION AND
SEVERANCE CLAIMS, as defined in the Order, may contact Court-appointed representative

counsel for further information at CSER@nelligan.ca or 1-888-565-9912.

CREDITORS REQUIRING INFORMATION or claim documentation may contact

the Monitor at the following address or facsimile:

FTI Consulting Canada Inc.,, Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com
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SCHEDULE “B”

LP PROOF OF CLAIM INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR LP CREDITORS OF
CANWEST PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC., CANWEST (CANADA) INC. AND CANWEST LIMITED
PARTNERSHIP/CANWEST SOCIETE EN COMMANDITE (collectively, the “LP
ENTITIES”)

PLEASE NOTE THAT THIS IS A SEPARATE AND DISTINCT CLAIMS PROCESS
FROM THE CLAIMS PROCESS GOVERNING THE CMI ENTITIES. ALL
CREDITORS THAT BELIEVE THEY HAVE A CLAIM AGAINST CANWEST
PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS INC.,,
CANWEST (CANADA) INC. AND CANWEST LIMITED PARTNERSHIP/CANWEST
SOCIETE EN COMMANDITE MUST FILE A PROOF OF CLAIM FORM

LP CLAIMS PROCESS

By Order of the Honourable Madam Justice Pepall dated April 12, 2010, as amended by the
Order of Madam Justice Pepall dated May 17, 2010 (and as may be further amended from time
to time, the “Order”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36
(the “CCAA”), the LP Entities have been authorized to conduct a claims process (the “LP Claims
Process”) pursuant to a claims procedure (the “Claims Procedure™). A copy of the Order and
other public information concerning these proceedings can be obtained from the website of FTI
Consulting Canada Inc., the Court-appointed Monitor of the LP Entities, at
http://cfcanada.fticonsulting.com/clp.

This letter provides general instructions for completing the LP Proof of Claim forms. As of the
date of this instruction letter, the LP Entities have not yet filed a plan of arrangement or
compromise with their unsecured creditors pursuant to the CCAA. Capitalized terms not defined

within this instruction letter shall have the meanings ascribed to them in the Order.

The LP Claims Process is intended for any Person with a claim of any kind or nature whatsoever,
other than an Excluded Claim, arising on or prior to January 8, 2010, whether unliquidated,
contingent or otherwise. In addition, the LP Claims Process is intended for any Person with any

Claim arising after January 8, 2010 against any or all of the LP Entities or a Director or Officer
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thereof as the result of the restructuring, disclaimer, resiliation, termination or breach of any
contract, lease or other type of agreement. Please review the Order for the complete definitions
~ of Claim, Prefiling Claim, Restructuring Period Claim, Employee Claim, Director/Officer Claim
and Excluded Claim.

All notices and inquiries with respect to the LP Claims Process and the Claims Procedure should

be directed to the Monitor by prepaid registered mail, courier, personal delivery, facsimile

transmission or email at the address below:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com
YOU MUST FILE A PROOF OF CLAIM BY THE CLAIMS BAR DATE OR THE LP
RESTRUCTURING PERIOD CLAIMS BAR DATE AND EMPLOYEE CLAIMS BAR
DATE OR THE DIRECTOR/OFFICER CLAIMS BAR DATE, AS MAY THE CASE
MAY BE, IN ORDER TO ESTABLISH YOUR CLAIM. THE LP CLAIMS BAR DATE is
5:00 p.m. (Toronto Time) on May 7, 2010 or, IF YOU HAVE A RESTRUCTURING
PERIOD CLAIM, AN EMPLOYEE CLAIM OR A DIRECTOR/OFFICER CLAIM, THE
LP RESTRUCTURING PERIOD CLAIMS BAR DATE AND EMPLOYEE CLAIMS
BAR DATE AND THE LP DIRECTOR/OFFICER CLAIMS BAR DATE IS 5:00 (Toronto
Time) on June 3, 2010, unless the Monitor and the LP Entities agree in writing or the Court
Orders that the LP Proof of Claim be accepted after that date. IF YOU DO NOT FILE AN LP
PROOF OF CLAIM BY THE LP CLAIMS BAR DATE, THE LP RESTRUCTURING
PERIOD CLAIMS BAR DATE AND EMPLOYEE CLAIMS BAR DATE OR THE
DIRECTOR/OFFICER CLAIMS BAR DATE, AS THE CASE MAY BE, you will not be

entitled to vote at any meeting of creditors regarding any plan of compromise or arrangement
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proposed by the LP Entities or participate in any distribution under such plan, and any Claims
you may have against any of the LP Entities or any Director or Officer thereof will be forever

extinguished and barred.

Claims denominated in a foreign currency other than U.S. dollars shall be converted to Canadian
dollars at the Bank of Canada noon exchange rate in effect at the Filing Date. U.S. dollar
denominated claims shall be converted at the Bank of Canada Canadian/U.S.dollar noon

exchange rate in effect at the Filing Date which rate was Cdn $1.0344: $1 U.S.
Please refer to the Order for further details.

If you decide to submit a LP Proof of Claim and the LP Entities disagree with the value or status
that you have ascribed to your Claim, or the validity of your Claim as set out in your LP Proof of
Claim, and such disagreement cannot be resolved consensually, you will receive an LP Notice of
Revision or Disallowance from the LP Entities (as set out in paragraph 22 of the Claims

Procedure Order).
ADDITIONAL FORMS

Additional LP Proof of Claim forms can be obtained from the Monitor’s website at
http://cfcanada.fticonsulting.com/clp or by contacting the Monitor and providing the particulars
as to your name, address, facsimile number, email address and contact person. Once the LP
Entities have this information, you will receive, as soon as practicable, additional LP Proof of

Claim forms.
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SCHEDULE “C”
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

LP PROOF OF CLAIM

PARTICULARS OF CREDITOR:
(a) Full Legal Name of Creditor:

(the “Creditor™).

(Full legal or Corporate name should be the name of the original Creditor. Do not file
separate Proofs of Claim for divisions of the same Creditor.)
(b) Full Mailing Address of Creditor:




(©)

(d -

(e)
®
€4)

—29-

*Telephone Number of Creditor:

*Facsimile Number of Creditor:

*E;mail Address of Creditor:

* Attention (Contact Person):

Has the Claim been sold or assigned by Creditor to another party?

Yes No (If yes please completed section 5)

*In order to ensure that all claims are processed in an expedited manner you must provide

one (1) or more of your telephone number, fax number or email address.

2. PROOF OF CLAIM

THE UNDERSIGNED CERTIFIES AS FOLLOWS:

(a)

(b)

©

That I am a Creditor of/hold the position of of the
Creditor and have knowledge of all the circumstances connected with the Claim
described herein;

That I have knowledge of all the circumstances connected with the Claim
described and set out below;

That the LP Entity was and still is indebted to the Creditor as follows (Claims
denominated in a foreign currency other than U.S. dollars shall be converted to
Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of
Canada Canadian/U.S.dollar noon exchange rate in effect at the Filing Date
which rate was Cdn $1.0344: 31 U.S))
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Prefiling Claims Restructuring Period Total Claims
- {Claims
Canwest Publishing Inc./ Publications Canwest Inc.  [$ $ 3
Canwest Books Inc. ' $ 13 $
Canwest (Canada) Inc. $ $ $
Canwest Limited Partnership $ $ $
~ |Total Claims A $ $ $

NATURE OF CLAIM
(CHECK AND COMPLETE APPROPRIATE CATEGORY)

[[]  Unsecured Claim of $

[]  Secured Claim of $

In respect of this debt, I hold security over the assets of the LP Entity valued at
$ , the particulars of which security and value are
attached to this Proof of Claim form.

(Give full particulars of the security, including the date on which the security was
given, the value that you ascribe to the assets charged by your security and the
basis for such valuation, and attach a copy of the security documents evidencing
the security.)

PARTICULARS OF CLAIM:

The Particulars of the undersigned’s total Claim are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) that has guaranteed the Claim, and amount of Claim allocated thereto, date

and number of all invoices, particulars of all credits, discounts, etc. claimed).
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PARTICULARS OF ASSIGNEE(S) (only to be completed if your claim has been

sold or assigned to another party):

(a) Full Legal Name of Assignee(s) of Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the

following information:

(the “Assignee(s)”)

Amount of Total Claim Assigned $
Amount of Total Claim Not Assigned $
Total Amount of Claim $

(should equal “Total Claim” as entered in Section 2)

(b) Full Mailing Address of Assignee(s):

(c) Telephone Number of Assignee(s):

(d) Facsimile Number of Assignee(s):

(e) Attention (Contact Person):
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6. FILING OF CLAIM

This LP Proof of Claim must be returned to and received by the Monitor by 5:00 p.m. (Toronto
Time) on May 7, 2010 or, IF YOU HAVE A RESTRUCTURING PERIOD CLAIM, AN
EMPLOYEE CLAIM OR A DIRECTOR/OFFICER CLAIM, 5:00 (Toronto Time) on
June 3, 2010 (unless the Monitor and the LP Entities agree in writing or the Court Orders that
the LP Proof of Claim be accepted after that date) at the following address:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8

Attention; Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com
Dated at this day of , 2010.

Per:
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SCHEDULE “D”
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

LP NOTICE OF REVISION OR DISALLOWANCE

TO: [insert name and address of creditor]

The LP Entities have disallowed in full or in part, your Claim, as set out in your LP Proof of

Claim, as set out below:



Prefiling Claim:

—34-

Claim Against

Claim per Proof of
Claim

Allowed Amount

Disallowed Amount

Canwest Publishing Inc./ Publications

Canwest Inc. § §
Canwest Books Inc. $ $
Canwest (Canada) Inc. $ $
Canwest Limited Partnership 3 $
Total $ $
Restructuring Period Claim:
Claim Against Claim per Proof of Allowed Amount Disallowed Amount
Claim

Canwest Publishing Inc./ Publications

$ $
Canwest Inc.
Canwest Books Inc. $ $
Canwest (Canada) Inc. $ $
Canwest Limited Partnership $ $
Total $ $
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IF YOU INTEND TO DISPUTE THIS NOTICE OF REVISION OR DISALLOWANCE:

IN THE CASE OF AN LP CREDITOR WITH A PREFILING CLAIM, you must, no later
than 5:00 p.m. (Toronto Time) before the June 14, 2010 notify the Monitor of such intent by
delivering an LP Notice of Dispute of Revision or Disallowance (a copy of which can be found
on the Monitor’s website at http://cfcanada.fticonsulting.com/clp) in accofdance with the LP

Amended Claims Procedure Order to the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

IN THE CASE OF AN LP CREDITOR WITH A RESTRUCTURING PERIOD CLAIM,
AN EMPLOYEE CLAIM OR A DIRECTOR/OFFICER CLAIM, you must, no later than
5:00 p.m. (Toronto Time) before June 28, 2010 notify the Monitor of such intent by delivering
an LP Notice of Dispute of Revision or Disallowance in accordance with the LP Amended

Claims Procedure Order to the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra
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Telephone: 1 888-310-7627

Fax: 416-649-8101 v
Email: . CanwestLP@fticonsulting.com

If you do not deliver an LP Notice of Dispute of Revision or Disallowance (a copy of which can
be found on the Monitor’s website at http://cfcanada.fticonsulting.com/clp) by the time and date
set out above, as applicable, the value of your Claim shall be deemed to be as set out in this LP

Notice of Revision or Disallowance.

DATE
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SCHEDULE “E” |
| | Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

LP NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

PARTICULARS OF CREDITOR:

(a) Full Legal Name of Creditor:

(b) Full Mailing Address of Creditor:

(c) *Telephone Number of Creditor:

(d) *Facsimile Number of Creditor:

(e) *E-mail Address of Creditor:
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® Attention (Contact Person):

*In order to ensure that all claims are processed in an expedited manner you must provide

one (1) or more of your telephone number, fax number or email address.

8.

PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(a) Have you acquired this Claim by assignment? Yes [ ] No[]

(if yes, attach documents evidencing assignment)

(b) Full Legal Name of original creditor(s):

DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING
AND/OR DISTRIBUTION PURPOSES:

We hereby disagree with the value of our Claim as set out in the LP Notice of Revision or

Disallowance dated , as set out below:
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Claim Against __|Claim per LP Notice of] Claim per Creditor
Revision or
Disallowance
Canwest Publishing Inc./ Publications
Canwest Inc. $
Canwest Books Inc.
$ $
Canwest (Canada) Inc.
$ $
Canwest Limited Partnership
$ $
Total $ $
Restructuring Period Claim:
Claim Against Claim per LP Notice of] Claim per Creditor
Revision or
Disallowance
Canwest Publishing Inc./ Publications
Canwest Inc. $
Canwest Books Inc.
$ $
Canwest (Canada) Inc.
$ $
Canwest Limited Partnership
$ $
Total $ $
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REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) that has guaranteed the Claim, and amount of Claim allocated thereto, date
and number of all invoices, particulars of all credits, discounts, etc. claimed,)
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If you intend to dispute an LP Notice of Revision or Disallowance, you must,

IN THE CASE OF AN LP CREDITOR WITH A PREFILING CLAIM, o later than 5:00
p.m. (Toronto Time) before June 14, 2010 notify the Monitor of such intent by delivering an LP
Notice of Dispute of Revision or Disallowance in accordance with the LP Amended Claims

Procedure Order to the following address or facsimile:

“FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al '
Claims Process
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON
MS5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

IN THE CASE OF AN LP CREDITOR WITH A RESTRUCTURING PERIOD CLAIM,
AN EMPLOYEE CLAIM OR A DIRECTOR/OFFICER CLAIM, you must, no later than
5:00 p.m. (Toronto Time) before June 27, 2010 notify the Monitor of such intent by delivering
an LP Notice of Dispute of Revision or Disallowance in accordance with the LP Amended

Claims Procedure Order to the following address or facsimile:

FTI Consulting Canada Inc.,, Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M3SK 1G8

Attention: Pamela Luthra
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Telephone: 1 888-310-7627
Fax: . 416-649-8101 _
Email: CanwestLP@fticonsulting.com

If you do not deliver an LP Notice of Dispute of Revision or Disallowance by the time and date
set out above, as applicable, the value of your Claim shall be deemed to be as set out in the LP

Notice of Revision or Disallowance.

Dated at this day of , 2010.

Per:
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SCHEDULE “F”

LP NOTICE OF AMENDED CLAIMS PROCEDURE
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 217" DAY
)
MADAM JUSTICE PEPALL ) -OF APRIEMAY, 2010

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

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

APPLICANTS

AMENDED CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Publishing Inc./Publications Canwest Inc. (“CPI”),
Canwest Books Inc. and Canwest (Canada) Inc. (the “Applicants”) and Canwest Limited
Partnership/Canwest Societe en Commandite (“Canwest LP”, collectively and together with the
Applicants, the “LP Entities”, and each an “LP Entity”), for an order establishing—
elaimsamending the procedure for the identification and quantification of certain claims against
the LP Entities_tl i '

2010 was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Douglas E.J. Lamb sworn Apri-
6:May 10, 2010, the SixthSeventh Report of FTI Consulting Canada Inc. in its capacity as Court-

appointed monitor of the LP Entities (the “Monitor”) and on hearing from counsel for the LP

Entities, the Monitor,_th
Partnership, The Bank of Nova Scotia in its capacity as Administrative Agent (the “Agent”) for
the LP Senior Lenders (as defined below), the court-appointed counsel-for-the-representatives of

TR AR B VANTES RSN
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the salaried employees and retirees and such other counsel as were present, no one else appearing

although duly served as appears from the affidavit of service, filed.

SERVICE

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

Record herein be and is hereby abridged and that the motion is propetly returnable today

and service upon any interested party other than those parties served is hereby dispensed

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order establishing_and amending
a claims process for the LP Entities (the “LP_Amended Claims Procedure Order™), in

addition to terms defined elsewhere herein, the following terms shall have the following

meanings:

(a)

(b)

()

(d)

(€)

AR DL BT e

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of appeal, audit,

investigation, demand or similar request from any taxation authority;

“Business Day” means a day, other than a Saturday, Sunday or a statutory holiday,

on which banks are generally open for business in Toronto, Ontario;

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holidays in the Province of Ontario, Canada;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-

36, as amended,;

“CCAA Proceeding” means the proceeding commenced by the LP Entities in the
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ERAPAA

(f)

Court at Toronto under Court File No. CV-10-8533-00CL;

“Claim” means:

()

(i)

4

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 (each, a “Prefiling Claim”, and collectively, the “Prefiling
Claims”); and

any right or claim of any Pefson 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

this LP_Amended Claims Procedure Order (each, a “Restructuring Period
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(9)

(h)

(i)

0

Claim”, and collectively, the “Restructuring Period Claims”);

other than Excluded Claims;

“Claims Officer’ means the individuals designated by the Court pursuant to
paragraph 11 of this LP_Amended Claims Procedure Order and such other Persons
as may be designated by the LP Entities and consented to by the Monitor;

“Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Director” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Applicants;

“Distribution Claim” means the amount of the Claim of a Creditor to the extent
that such claim is finally determined for distribution purposes, in the event that an
LP Plan is filed, in accordance with the provisions of this LP Amended Claims
Procedure Orderor ¢ reditors’ ing Order, ¢ i and the CCAA;

mplovee aim__any

Entities* arnsing out of the emplovment of such *emplovee or former emplovee by
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- “Excluded Claim” means (i) claims secured by any of the Charges as defined
in the Initial Order, (ii) mw—e%&ﬂﬂ«*gam%&we&mmep@ﬁk%e#ﬁww%ﬂm}e&

and-Severanee—lans— e

employees

) all claims of the LP DIP
Lenders against the LP Entities pursuant to the LP DIP Definitive Documents,

(wityi) Intercompany Claims, and (viit) all claims of The Bank of Nova Scotia

arising from the provision of cash management services to the LP Entities;
{H-“Filing Date” means January 8, 2010;

{m)>-“Grievance” means all grievances filed by bargaining agents (the “Unions”)
representing unionized employees of the LP Entities, or their members, under

applicable collective bargaining agreements;

@-“Initial Order’ means the Initial Order of the Honourable Madam Justice

Pepall made January 8, 2010, as amended, restated or varied from time to time;

te)-"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;
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¢p)-"Intercompany Claim” means any claim by Canwest Global Communications
Corp. (“Canwest Global”) or an affiliate or subsidiary of Canwest Global against

one or more of the LP Entities including, for greater certainty, a claim by an LP

'Entity against another LP Entity;

t¢-"LP Claims Bar Date” means 5:00 p.m. on May 7, 2010;

-“LP Claims Package” means the materials to be provided by the LP Entities to
Persons who may have a Claim which materials shall consist of a blank LP Proof

of Claim, an LP Proof of Claim Instruction Letter, and such other materials as the

LP Entities may consider appropriate or desirable;

{53 “LP Claims Process” means the call for claims process to be administered by
the LP Entities with the assistance of the Monitor pursuant to the terms of this

Order;

—‘LP CRA” means CRS Inc. in its capacity as the court-appointed Chief
Restructuring Advisor of the LP Entities;

-“LP Creditor” means any Person having a Claim including, without limitation
and for greater certainty, the LP Noteholders, the LP Subordinated Lenders, the
transferee or assignee of a transferred Claim that is recognized as an LP Creditor
in accordance with paragraph 38 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

£-“LP Hedging Creditor’ means the various counterparties to certain foreign

currency, interest rate and commodity hedging agreements with the LP Entities

o1



(aa)

B

TR PIE R EARS T

whose obligations rank pari passu to the claims of the LP Secured Lenders (as

defined below);

&+-“LP Note Indenture” means the note indenture datedJuly 13, 2007 with
CanWest MediaWorks Limited Partnership as issuer, CanWest MediaWorks
Publications Inc. and Canwest Books Inc. as guarantors, the Bank of New York as

U.S. Trustee, and BNY Trust Company of Canada as Canadian Trustee that was

entered into in connection with the issuance of US$400 million of senior

subordinated notes that bear interest at 9.25%:

&6-“LP Notes” means the US$400 million of senior subordinated notes that bear

interest at 9.25% that were issued pursuant to the LP Note Indenture;
&5-“LP Noteholders” means the holders of the LP Notes;

&5—"LP Notice of Dispute of Revision or Disallowance” means the notice
referred to in paragraph 28 hereof, substantially in the form attached as Schedule
“E” hereto, which may be delivered to the Monitor by an LP Creditor disputing an

LP Notice of Revision or Disallowance, with reasons for its dispute;

tear-LP Notice of Revision or Disallowance” means the notice referred to in
paragraphs 26 and 27 hereof, substantially in the form of Schedule “D” advising an
LP Creditor that the LP Entities have revised or rejected all or part of such LP

Creditor’s Claim as set out in its LP Proof of Claim;

tbby-“LP Notice to Creditors” means the notice for publication by the LP Entities

or the Monitor as described in paragraph 16 hereof, substantially in the form

attached hereto as Schedule “A”, calling for any and all Claims of LP Creditors;
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{ee)- “LP Plan” means, as further defined in the Initial Order, any proposed plan
of compromise of arrangement that may be filed by any or all of the LP Entities
(in consultation with the Monitor and the LP CRA) pursuant to the CCAA as the
same may be amended, supplemented or restated from time to time in accordance

with the terms thereof other than the LP Senior Lenders’ CCAA Plan;

¢dé)-“LP Proof of Claim” means the Proof of Claim referred to in paragraphs 22,
73 and 24 hereof to be filed by LP Creditors, in order to establish a Claim,
substantially in the form attached hereto as Schedule “C”;

tee)-"LP Proof of Claim Instruction Letter” means the instruction letter to LP
Creditors, substantially in the form attached as Schedule “B” hereto, regarding the
completion of an LP Proof of Claim and the claims procedure described herein
and stating the amount of the Claim of the particular LP Creditor receiving the LP
Proof of Claim Instruction Letter, as evidenced by the books and records of the LP

Entities;

“H-"LP Restructuring Period Claims Bar Date_and Employvee Claims Bar
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Paclage-pursuant-to-parage s-( Toronto time) on June 3, 2010:

(e)-"LP Secured Lenders’ means the syndicate of lenders from time to time
party to the credit agreement dated as of July 10, 2007 between CanWest
MediaWorks Limited Partnership, The Bank of Nova Scotia, as Administrative
Agent, the LP Secured Lenders and CanWest MediaWorks (Canada) Inc.,

CanWest MediaWorks Publications Inc. and Canwest Books Inc., as guarantors;

(h)}-“LP Senior Lenders” means the LP Hedging Creditors and the LP Secured

Lenders;
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Gi-“LP Senior Lenders’ CCAA Plan” means the plan of compromise or
arrangement between the LP Entities and the LP Senior Lenders that was accepted
for ﬁli’ng by this Honourable Court pursuaht to the Initial Order and was approved
by the LP Senior Lenders at a meeting 6n January 27, 2010;

- GH-“LP Senior Len_ders’ Claims” means the claims of the LP Senior Lenders as

determined pursuant to the LP Senior Lenders' Claim Procedure (as described

below);

dda—"LP Senior Lenders’ Claims Procedure” means the claims procedure
approved in the Initial Order by which the LP Senior Lenders’ Claims were

determined in the context of the LP Senior Lenders’ CCAA Plan;

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

and Canwest Books Inc., as guarantors;

fua—"LP Subordinated Lenders” means the syndicate of lenders that are
parties to the LP Senior Subordinated Credit Agreement;

tan)—"Meeting” means any meeting of LP Creditors called for the purpose of

considering and voting in respect of an LP Plan, if one is filed;

fee)-“Monitor” means FTI Consulting Canada Inc., as court-appointed Monitor in

the CCAA proceeding of the LP Entities;
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(uu)  fppr"Officer’ means anyone who is or was, or may be deemed to be or have been,

whether by statute, bperation of law or otherwise, an officer or de facto officer of

any of the ApplieantsLP Fntities;

V)  (ge-“Pension Claim” means any claim under the pension plans of the LP Entities

as identified in the Initial Order Affidavit;

¢-"Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, government or any agency or instrumentality thereof

or any other entity;

(xx) ¢ss)>-"Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i)
of this LP_Amended Claims Procedure Order; \

(zz)

(aaa) Pu

(bbb) ¢t—"Restructuring Period Claim” has the meaning ascribed to that term in
paragraph 2(f)(ii) of this LP_Amended Claims Procedure Order;

u-"SERA Claim” means any claim by a current or former employee of the LP

Entities for payments or benefits arising out of a Southam Executive Retirement
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Arrangement (a “SERA”) that were discontinued after the Filing Date;

.(ddd)._ +3-"SISP” means the Sale and Investor Sohc1tat10n Process being carrred out

pursuant to the terms of the SISP Procedures

- (eee) ¢ww)"SISP Procedures” means the Procedures for the Sale and Investor

- Solicitation Process, as amended, in the form attached as Schedule “A” to the Stay-

Sate-and-Trvestor-Sekeitation-Process-that-was-issued-by-this-Henourable-Cowrt

(fffi  Eeo-“Subordinated Agent” means The Bank of Nova Scotia, as Administrative
Agent under the LP Senior Subordinated Credit Agreement;

(g99) &)—"Termination and Severance Claim” means any claim by a former
employee of the LP Entities with an effective date of termination on or before
January 8, 2010 who was in receipt of salary continuance from the LP Entities that

has been discontinued as a result of the commencement of the LP Entities’ CCAA

proceedmgwﬁ Ter

(hhh) ¢z2)3-“Trustees” means the Bank of New York as U.S. Trustee and BNY Trust

Company of Canada as Canadian Trustee under the LP Note Indenture;

teaa)-“Voting Claim” means the amount of the Claim of an LP Creditor to the
extent that such claim has been finally determined for voting at a Meeting, in
accordance with the provisions of this LP_Amended Claims Procedure Order, and
the CCAA.

THIS COURT ORDERS that all capitalized terms used herein and not otherwise

defined shall have the meanings ascribed to them in the Initial Order.
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THIS COURT ORDERS that all references as to time herein shall mean local time in

Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day

shall mean prior to 5:00 p.m. on such Business'Da'y unless otherwise indicated herein.

THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation”.

THIS COURT ORDERS that all references to the singular herein include the plural, the

plural include the singular, and any gender includes the other gender.

GENERAL PROVISIONS

THIS COURT ORDERS that the LP Entities and the Monitor are hereby authorized to
use reasonable discretion as to the adequacy of compliance with respect to the manner in
which forms delivered hereunder are completed and executed and the time in which they
are submitted, and may, where they are satisfied that a Claim has been adequately proven,
waive strict compliance with the requirements of this LP_Amended Claims Procedure
Order, including in respect of completion, execution and time of delivery of such forms
and request any further documentation from an LP Creditor that the LP Entities or the

Monitor may require in order to enable them to determine the validity of a Claim.

THIS COURT ORDERS that any Claims denominated in a foreign currency shall be
converted to Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of Canada
Canadian/U.S. dollar noon exchange rate in effect at the Filing Date, which rate was

CDN$1.0344:81 USS.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim.

THIS COURT ORDERS that copies of all forms delivered by or to an LP Creditor
hereunder, as applicable, and determinations of Claims by a Claims Officer or the Court,
as the case may be, shall be maintained by the LP Entities and, subject to further order of

the Court, such LP Creditor will be entitled to have access thereto by appointment during
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normal business hours on written request to the LP Entities or the Monitor.

CLAIMS OFFICER

THIS COURT ORDERS that The Honourable Edward Saunders, The Honourable
Coulter Osborne and such other Persons as may be appointed by the Court from time to
time on application of the LP Entities (in consultation with the LP CRA), or such other
Persons designated by the LP Entities (in consultation with the LP CRA) and consented
to by the Monitor, be and they are hereby appointed as Claims Officers for the claims

procedure described herein.

THIS COURT ORDERS that, subject to the discretion of the Court, a Claims Officer
shall determine the validity and amount of disputed Claims in accordance with this LP_
Amended Claims Procedure Order and to the extent necessary may determine whether
any Claim or part thereof constitutes an Excluded Claim. A Claims Officer shall
determine all procedural matters which may arise in respect of his or her determination of
these matters, including the manner in which any evidence may be adduced. A Claims
Officer shall have the discretion to determine by whom and to what extent the costs of

any hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that the Claims Officers shall be entitled to reasonable
compensation for the performance of their obligations set out in this Claims Order on the
basis of the hourly rate customarily charged by the Claims Officers in performing
comparable functions to those set out in this Claims Order and any disbursements
incurred in connection therewith. The fees and expenses of the Claims Officers shall be
borne by the LP Entities and shall be paid by the LP Entities forthwith upon receipt of

each invoice tendered by the Claims Officers.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, an LP
Entity may in its sole discretion refer an LP Creditor’s Claim for resolution to a Claims
Officer or the Court for voting and/or distribution purposes, where in the LP Entity’s

view such a referral is preferable or necessary for the resolution of the valuation of the

ERRL I IRy AL S bR

08



—14-

Claim.

MONITOR’S ROLE

15.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the LP Entities in connection with the administration of the claims procedure provided for
herein, including the determination of Claims of LP Creditors and the referral of a
particular Claim to a Claims Officer, as requested by the LP Entities from time to time,
and is hereby directed and empowered to take such other actions and fulfill such other
roles as are contemplated by this LP_Amended Claims Procedure Order.

NOTICE OF CLAIMS

16.

16,1

17.

THIS COURT ORDERS that forthwith after the-date-ef-this-LR-Claims-Procedure-
OrderApril 12, 2010 and in any event on or before April 20, 2010, the LP Entities or the
Monitor shall publish the LP Notice to Creditors, for at least two (2) Business Days in the
National Post, The Globe and Mail (National Edition), La Presse and The Wall Street

Journal,

THIS COURT ORDERS that the Monitor shall send an LP Claims Package to each LP
Creditor with a Claim (other than a Restructuring Period Claim,an Emplovee Claim or a

.

im) as evidenced by the books and records of the LP Entities in

accordance with paragraph 39 before 11:59 p.m. on April 16, 2010. The LP Proof of
Claim Instruction Letter for each such LP Creditor shall provide general information and
instructions in respect of the filing of Claims. The LP Claims Package as sent to LP
Creditors will also include an individualized letter setting forth the amount of the Claim

of such LP Creditor as evidenced by the books and records of the LP Entities.

FMe PR LIS
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. THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims

Package to the Trustees and that the LP Entities shall not be required to send LP Claims
Packages to the individual LP Noteholders.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Subordinated Agent and that the LP Entities shall not be required to send
LP Claims Packages to the individual LP Subordinated Lenders.

THIS COURT ORDERS that

deliver an LP Claims Package to each LP Creditor with a Restructuring Period Claim:_and

1im as soon as practicable after the LP Entities
have knowlédge of the Restructuring Period Claim or the Emplovee Claim and, in any
event, no later than 34 ar-Days-before the-date-of anv-MeetingMay 21, 2010,

FILING OF PROOFS OF CLAIM

22.

23.

THIS COURT ORDERS that any LP Creditor asserting a Claim against the LP Entities_
or any Director or Officer thereof shall file an LP Proof of Claim with the Monitor on or
before the LP Claims Bar Date-ot, the LP Restructuring Period Claims Bar Date_and
Employe ims Bar Date or the 1P Director/Officer Claims Bar Date, as applicable.

THIS COURT ORDERS that the Trustees are authorized to file one or more LP Proofs
of Claim on or before the LP Claims Bar Date on behalf of all of the LP Noteholders

indicating that amount owing on an aggregate basis for all of the LP Notes.

TP AR AT Fode
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Notwithstanding any other provisions in this Order, the LP Noteholders are not required
to file individual LP Proofs of Claim in respect of claims relating solely to the debt

evidenced by the LP Notes.

THIS COURT ORDERS that the Subordinated Agent is hereby authorized to file one or
more LP Proofs of Claim on or before the LP Claims Bar Date on behalf of all of the LP
Subordinated Lenders, indicating that amount owing on an aggregate basis under the LP
Senior Subordinated Credit Agreement. Notwithstanding any other provisions in this
Order, the LP Subordinated Lenders are not required to file individual LP Proofs of Claim
in respect of claims relating solely to the obligations under the LP Senior Subordinated

Credit Agreement.

THIS COURT ORDERS that any LP Creditor that does not file an LP Proof of Claim as
provided for in paragraph 22 herein so that such LP Proof of Claim is received by the

Monitor on or before the LP Claims Bar Date-o#, the LP Restructuring Period Claims Bar

applicable, or such later date as the Monitor and the Applicants may agree in writing or

the Court may otherwise agree:

(a) shall be and is hereby forever barred from making or enforcing any Claim against
the LP Entities ; C and the Claim shall be

forever extinguished,

(b) shall not be entitled to further notice of any action taken by the LP Entities

pursuant to this Order; and

(©) shall not be entitled to participate as an LP Creditor in these proceedings.

ADJUDICATION OF CLAIMS

26.

THIS COURT ORDERS that provided-that-the—LP-Claims-Process—has—pot-been-

34-herein: R-Entities-shatl-with the assistance of

the Monitor and in consultation with the LP CRA, review all LP Proofs of Claim received

by the LP Claims Bar Date-or, the LP Restructuring Period Claims Bar Date_and

R PRI
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¢, as applicable,

and shall accept, revise or reject each Claim. Ifthe LP Entities intend to revise or reject a

Claim, other than a Restructurlng Period Claim,

isMay 31, 2010, or such other date as may be agreed to by the Monitor,
notlfy each LP Creditor who has dehvered an LP Proof of Claim whether such LP
Creditor’s Claim as set out therein has been revised or rejected and the reasons therefor,

by sending an LP Notice of Revision or Disallowance. If the LP Entities intend to revise

or reject a Restructurlng Period Clalm, a

e-June 21, 2010, or such other date as may be agreed to by the Momtor,
notify each LP Creditor who has delivered an LP Proof of Claim in respect of a
whether such LP

Restructuring Period Clai
Creditor’s Claim as set out therein has been revised or rejected and the reasons therefore,
by sending an LP Notice of Revision or Disallowance. Where the LP Entities do not send
by such dates, or such other dates as may be agreed to by the Monitor, an LP Notice of
Revision or Disallowance to an LP Creditor, the LP Entities shall be deemed to have

accepted such LP Creditor’s Claim in the amount set out in that LP Creditor’s LP Proof

- of Claim.

THIS COURT ORDER that, where the LP Entities intend to revise or reject an LP Proof
of Claim filed by the Trustees on behalf of the LP Noteholders or an LP Proof of Claim
filed by the Subordinated Agent on behalf of the LP Subordinated Lenders, the LP
Entities shall send the LP Notice of Revision or Disallowance to the Trustees or the

Subordinated Agent, as applicable.

THIS COURT ORDERS that, except in the case of an LP Creditor with a Restructuring
Period Claim, an_Emplovee Claim or a Director/Off laim, any LP Creditor, and in

the case of the LP Noteholders and the LP Subordinated Lenders, the Trustees and the

Subordinated Agent, respectively, who intends to dispute an LP Notice of Revision or

62



~18—

Disallowance sent pursuant to the immediately preceding paragraphs shall deliver an LP

~N0t1ce of Dlspute of Revision or Disallowance to the Monitor before Q&e—l&%epet—&}—l&ﬁe-

that-o-determination-has-been-made-to- p&eeeeé—w%h—th%aéfu@eatwm‘émm%&%m to-
eizJupe 10, 2010, or such other date as may be agreed to by the

Monitor. In the case of an LP Creditor with a Restructuring Period Claim, MM;

RESOLUTION OF CLAIMS

29,

30.

ER P b

THIS COURT ORDERS that where an LP Creditor that receives an LP Notice of
Revision or Disallowance pursuant to paragraphs 26 and 27 above does not file an LP
Notice of Dispute of Revision or Disallowance by the time set out in paragraph 28 above,
such LP Creditor’s Claim shall be deemed to be as set out in the LP Notice of Revision or

Disallowance.

THIS COURT ORDERS that in the event that an LP Entlty, with the assistance of the‘
Monitor and in consultation with the LP CRA _and any Di i ficer | aim i

asserted as against them, is unable to resolve a dispute regarding any Claim with an LP
Creditor, the LP Entity or the LP Creditor shall so notify the Monitor, and the LP Creditor
or the LP Entity, as the case may be. The decision as to whether the LP Creditor’s Claim

should be adjudicated by the Court or a Claims Officer shall be in the sole discretion of
the LP Entity. To the extent a Claim is referred under this paragraph to the Court or a

Claims Officer, the Court or a Claims Officer, as the case may be, shall resolve the

dispute between the LP Entity-and-sueh-ER-Creditor: H-afy-evenk-it-is-anticipated-
that %{w%@%&@am%, any !;;;;;Lg; or Officer %@#Mﬁ%ﬁ%ﬂ{}»@gﬁ%—{%}
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THIS COURT ORDERS that where lthe value of an LP Creditor’s Voting Claim has not
been finally determined by the Court or the Claims Officer by the date of a Meeting, if
any, the relevant LP Entity shall (in consultation with the LP CRA_and the Monitor)

either;

(a) accept the LP Creditor’s determination of the value of the Voting Claim as set out

in the applicable LP :
only for the purposes of voting and conduct the vote of the Creditors on that basis
subject to a final determination of such LP Creditor’s Voting Claim, and in such
case the Monitor shall record separately the value of such LP Creditor’s Voting

Claim and whether such LP Creditor voted in favour of or against the LP Plan;

(b) er, adjourn the Meeting until a final
determination of the Voting Claim(s) is made; or

(c) deal with the matter as the Court may otherwise direct or as the LP Entities, the
Monitor and the LP Creditor may otherwise agree.

THIS COURT ORDERS that either anany of LP Creditor, a_Director or Officer to the
in i ] i or an LP Entity may, within seveatwo (¥2)
alendarBusiness Days of notification of a Claims Officer’s determination in respect of

an LP Creditor’s Claim, appeal such determination to the Court by filing a notice of
appeal, and the appeal shall be initially returnable within tenfive (+83) CalendarBusiness
Days of the filing of such notice of appeal, such appeal to be an appeal based on the

record before the Claims Officer and not a hearing de novo.

THIS COURT ORDERS that if snettherno party appeals the determination of a Claim by
a Claims Officer within the time set out in paragraph 32 above, the decision of the Claims
Officer in determining the value of an LP Creditor’s Claim shall be final and binding

upon the relevant LP Entity, the Monitor and the LP Creditor and there shall be no further
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right of appeal, review or recourse to the Court from the Claims Officer’s final

determination of a Claim.

SUSPENSION OF THE CLAIMS PROCESS

34, THIS COURT ORDERS that no steps for the purposes of adjudicating or resolving the
Claims (as described in paragraphs 26 through 32 herein) shall be taken unless:

(a) Phase 2 of the SISP is completed and the Monitor, the LP CRA, the LP Entities
and the Agent make a determination that such steps are reasonably required to
close the Successful Bid (as defined in the SISP Procedures);

(b) after the closing of the Successful Bid (or such earlier date as may be agreed to by
the Monitor, the LP CRA, the LP Entities and the Agent), the Monitor, the LP
CRA and the LP Entities make a determination that the resolution of Claims is
reasonably required to facilitate a distribution of proceeds from such Successful
Bid; or

©) directed by further Order of the Court.

35. THIS COURT ORDERS that if a determination is made under paragraph 34 above, the
Monitor shall as soon as reasonably possible thereafter post notice of such determination
on the website maintained for this proceeding at: http://cfcanada.fticonsulting.com/clp,
and such posting shall constitute notice of such determination.

SET-OFF

36. THIS COURT ORDERS that the LP Entities may set-off (whether by way of legal,

equitable or contractual set-off) against payments or other distributions to be made
pursuant to the LP Plan to any LP Creditor, any claims of any nature whatsoever that any
of the LP Entities may have against such LP Creditor, however, neither the failure to do
so nor the allowance of any Claim hereunder shall constitute a waiver or release by the

LP Entities of any such claim that the LP Entities may have against such LP Creditor.
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NOTICE OF TRANSFEREES
37.

38.

-

THIS COURT ORDERS that leave is hereby granted from the date of this LP Amended
Claims Procedure Order until H-Bustness-Davs-prior-te-the ‘
tor-any-MeetingMay 27, 2010 to permit an LP Creditor to provide notice of assignment or

transfer of a Claim to the Monitor.

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or
assigns the whole of such Claim to another Person, neither the Monitor nor the LP
Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
of such Claim in respect thereof unless and until actual notice of transfer or assignment,
together with satisfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant LP Entity and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with
this LP_Amended Claims Procedure Order prior to receipt and acknowledgement by the
relevant LP Entity and the Monitor of satisfactory evidence of such transfer or
assignment. A transferee or assignee of a Claim takes the Claim subject to any rights of
set-off to which an LP Entity may be entitled with respect to such Claim. For greater
certainty, a transferee or assignee of a Claim is not entitled to set-off, apply, merge,
consolidate or combine any Claims assigned or transferred to it against or on account or
in reduction of any amounts owing by such Person to any of the LP Entities. No transfer
or assignment shall be received for voting purposes unless such transfer shall have been
received by the Monitor no later than :

0, failing which the

original transferor shall have all applicable rights as the “Creditor” with respect to such
Claim as if no transfer of the Claim had occurred. Reference to transfer in this LP_
Amended Claims Procedure Order includes a transfer or assignment whether absolute or

intended as security.

FOR: PREAS LTI e
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SERVICE AND NOTICES
39. THIS COURT ORDERS that the LP Entities and the Monitor may, unless otherwise

40.

specified by this LP_Amended Claims Procedure Order, serve and deliver the LP Claims
Package, the Meeting Materijals, any letters, notices or other documents to LP Creditors or
any other interested Person by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery, facsimile transmission or email to such Persons at the physical
or electronic address, as applicable, last shown on the books and records of the LP
Entities or set out in such LP Cfeditor’s LP Proof of Claim. Any such service and
delivery shall be deemed to have been received: (i) if sent by ordinary mail, on the third
Business Day after mailing within Ontario, the fifth Business Day after mailing within
Canada (other than within Ontario), and the tenth Business Day after mailing
internationally; (ii) if sent by courier or personal delivery, on the next Business Day
following dispatch; and (iii) if delivered by facsimile transmission or email by 6:00 p.m.
on a Business Day, on such Business Day and if delivered after 6:00 p.m. or other than on

a Business Day, on the following Business Day.

THIS COURT ORDERS that any notice or communication required to be provided or
delivered by an LP Creditor to the Monitor or the LP Entities under this LP_Amended
Claims Procedure Order shall be in writing in substantially the form, if any, provided for
in this LP_Amended Claims Procedure Order and will be sufficiently given only if
delivered by prepaid registered mail, courier, personal delivery, facsimile transmission or

email addressed to:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com

EOR- DS 5 P
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Any such notice or communication delivered by an LP Creditor shall be deemed to be
received upon actual receipt by the Monitor thereof during normal business hours on a

Business Day or if delivered outside of normal business hours, the next Business Day.

THIS COURT ORDERS that if during any period during which notices or other
communications are being given pursuant to this LP_Amended Claims Procedure Order a
postal strike or postal work stoppage of general application should occur, such notices or
other communications sent by ordinary mail and then not received shall not, absent
further Order of this Court, be effective and notices and other communications given
hereunder during the course of any such postal strike or work stoppage of general
application shall only be effective if given by courier, personal delivery, facsimile

transmission or email in accordance with this LP_Amended Claims Procedure Order.

THIS COURT ORDERS that in the event that this LP_Amended Claims Procedure
Order is later amended by further Order of the Court, the LP Entities or the Monitor may
post such further Order on the Monitor’s website and such posting shall constitute

adequate notice to LP Creditors of such amended claims procedure.

MISCELLANEOUS

43.

44.

43.

THIS COURT ORDERS that notwithstanding any other provisions of this LP_Amended
Claims Procedure Order, the solicitation by the Monitor or the LP Entities of LP Proofs
of Claim, and the filing by any LP Creditor of any LP Proof of Claim shall not, for that
reason only, grant any person any standing in these proceedings or rights under any

proposed LP Plan.

THIS COURT ORDERS that nothing in this LP_Amended Claims Procedure Order
shall (i) constitute or be deemed to constitute an allocation or assignment of Claims or
Excluded Claims by the LP Entities into particular affected or unaffected classes for the

purpose of an LP Plan; or (ii) authorize or require the LP Entities to file an LP Plan.

THIS COURT ORDERS that in the event that no LP Plan is approved by this Court, the
LP Claims Bar Date-ox, LP Restructuring Period Claims Bar Date_and Emplovee Claims
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ate, as the case may be, shall be of no effect

~in any subseque‘h’; proceeding or distribution with fespect to any and all Claims made by
LP Creditors. |

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada

(includihg the assistance of any court in Canada pursuant to section 17 of the CCAA) and

the Federal Court of Canada and any judicial, regulatory or administrative tribunal or

other court constituted pursuant to the Parliament of Canada or the legislature of any
province and any court or any judicial regulatory body of the United States and the states
or other subdivisions of the United States and of any other nation or state, to act in aid of
and to be complementary to this Court in carrying out the terms of this LP_Amended

Claims Procedure Order.

FORAEAD TN
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SCHEDULE “A”

NOTICE TO CREDITORS OF Canwest Publishing Inc./Publications Canwest Inc.,
Canwest Books Inc., Canwest (Canada) Inc. (collectively, the “Applicants”) and Canwest
Limited Partnership (“Canwest LP” and, together with the Applicants, the “LP Entities”)

RE: NOTICE OF CLAIMS PROCEDURE AND CLAIMS BAR DATE IN
COMPANIES’ CREDITORS ARRANGEMENT ACT (“CCAA”) PROCEEDINGS

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario Superior Court
of Justice made April 12, 2010 (the “Order”), a claims procedure was approved for the

determination of certain claims against the LP Entities.

PLEASE TAKE NOTICE that the claims procedure applies only to Claims of Creditors
described in the Order. No other claims are being compromised. A copy of the Order and other
public information concerning the CCAA Proceedings can be found at the Monitor’s website:

http://cfcanada.fticonsulting.com/clp.

THE LP CLAIMS BAR DATE is 5:00 p.m. (Toronto Time) on May 7, 2010 or, if you
have a Restructuring Period Claim, 21 days after you are deemed to have received the LP Claims
Package pursuant to the Order. Any creditor who has not received an LP Claims Package and

who believes that it has a Claim against one or more of the LP Entities must contact the Monitor

in order to obtain an LP Proof of Claim. LP Proofs of Claim must be filed with the Monitor on

or before the LP Claims Bar Date or the LP Restructuring Period Claims Bar Date, as the case

may be.
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HOLDERS OF CLAIMS that do not file an LP Proof of Claim by the LP Claims Bar
Date or the LP Réstructuring Period Claims Bar Date, as the case may be, shall not be entitled to
vote at any meeting of creditors regarding any plan of compromise or arrangement proposed by
the LP Entities or participate in any distribution under such plan, and any Claims such Creditor

may have against any of the LP Entities shall be forever extinguished and barred.

FORMER EMPLOYEES WITH SERA CLAIMS OR TERMINATION AND
SEVERANCE CLAIMS, as defined in the Order, may contact Court-appointed representative

counsel for further information at CSER(@nelligan.ca or 1-888-565-9912.

CREDITORS REQUIRING INFORMATION or claim documentation may contact

the Monitor at the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

FER LA A
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SCHEDULE “B”

- LP PROOF OF CLAIM INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR LP CREDITORS OF
CANWEST PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC., CANWEST (CANADA) INC. AND CANWEST LIMITED .
PARTNERSHIP/CANWEST SOCIETE EN COMMANDITE (collectively, the “LP
ENTITIES”)

' PLEASE NOTE THAT THIS IS A SEPARATE AND DISTINCT CLAIMS PROCESS
FROM THE CLAIMS PROCESS GOVERNING THE CMI ENTITIES. ALL
CREDITORS THAT BELIEVE THEY HAVE A CLAIM AGAINST CANWEST
PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS INC.,
CANWEST (CANADA) INC. AND CANWEST LIMITED PARTNERSHIP/CANWEST

SOCIETE EN COMMANDITE MUST FILE A PROOF OF CLAIM FORM

LP CLAIMS PROCESS

By Order of the Honourable Madam Justice Pepall dated April 12, 26402010, as amended by
he Order of Madam Justice Pepall dated Mayv 17, 2010 (and as may be_further amended from

time to time, the “Order”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36 (the “CCAA”), the LP Entities have been authorized to conduct a claims process (the “LP
Claims Process”) pursuant to a claims procedure (the “Claims Procedure”). A copy of the Order
and other public information concerning these proceedings can be obtained from the website of
FTI Consulting Canada Inc., the Court-appointed Monitor of the LP Entities, at
http://cfcanada.fticonsulting.com/clp.

This letter provides general instructions for completing the LP Proof of Claim forms. As of the

.

date of this instruction letter, the LP Entities have not yet filed;— - a plan of
arrangement or compromise with their unsecured creditors pursuant to the CCAA. Capitalized
terms not defined within this instruction letter shall have the meanings ascribed to them in the

Order.

The LP Claims Process is intended for any Person with a claim of any kind or nature whatsoever,
other than an Excluded Claim, arising on or prior to January 8, 2010, whether unliquidated,

contingent or otherwise. In addition, the LP Claims Process is intended for any Person with any

R P IS LT b
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Claim arising after January 8, 2010 against any or all of the LP Entities_or a Director or Officer
thereof as the result of the restructuring, disclaimer, resiliation, termination or breach of any
contract, lease or other type of agreement. Please review the Order for the complete definitions of -

nplo aim, [ o1r/0

g 2t RS A AVAA A T TR LT R TA A A LALLM A RN A

Claim, Prefiling Claim, Restructuring Period Claim
and Excluded Claim.’

All notices and inquiries with respect to the LP Claims Process and the Claims Procedure should
be directed to the Monitor by prepaid registered mail, courier, personal delivery, facsimile

transmission or email at the address below:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com
YOU MUST FILE A PROOF OF CLAIM BY THE CLAIMS BAR DATE OR THE LP
RESTRUCTURING PERIOD CLAIMS BAR DATE_ANI
DATE O] R/O] I _ S_BAR_DATE, AS MAY THE CASE
MAY BE, IN ORDER TO ESTABLISH YOUR CLAIM. THE LP CLAIMS BAR DATE is
5:00 p.m. (Toronto Tlme) on May 7, 2010 or, IF YOU HAVE A RESTRUCTURING
PERIOD CLAIM, AN EMPLOYEE IM OR IRE
LP RESTRUCTURING PERIOD CLAIMS BAR DATE I8

ORDPER: EC AR DAT

010, unless the Monitor and the LP

Entities agree in writing or the Court Orders that the LP Proof of Claim be accepted after that
date. IF YOU DO NOT FILE AN LP PROOF OF CLAIM BY THE LP CLAIMS BAR
DATE—-OR, THE LP RESTRUCTURING PERIOD CLAIMS BAR DATE_AND

Bl P S B R TA R e
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DATE, AS THE CASE MAY BE, you will not be entitled to vote at any meeting of creditors
regarding any plan of cdmpromise or arrangement proposed by the LP Entities or participate in
any distribution under such plan, and any Clai'ms’ you may have against any of the LP Entities_or_

reof will be forever extinguished and barred.

Claims denominated in a foreign currency other than U.S. dollars shall be converted to Canadian

dollars at the Bank of Canada noon exchange rate in effect at the Filing Date. U.S. dollar

denominated claims shall be converted at the Bank of Canada Canadian/U.S.dollar noon
exchange rate in effect at the Filing Date which rate was Cdn $1.0344: $1 U.S.

NO-ADJIUDICATION-OR-RESOLUTION-OE-THE-CLAIMS

Please refer to the Order for further details.

If you decide to submit a LP Proof of Claim and the LP Entities disagree with the value or status
that you have ascribed to your Claim, or the validity of your Claim as set out in your LP Proof of
Claim, and such disagreement cannot be resolved consensually, you will receive an LP Notice of
Revision or Disallowance from the LP Entities (as set out in paragraph 22 of the Claims

Procedure Order).

ADDITIONAL FORMS

Additional LP Proof of Claim forms can be obtained from the Monitor’s website at
http://cfcanada.fticonsulting.com/clp or by contacting the Monitor and providing the particulars
as to your name, address, facsimile number, email address and contact person. Once the LP
Entities have this information, you will receive, as soon as practicable, additional LP Proof of

Claim forms.

R PRS-
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SCHEDULE “C”
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

LP PROOF OF CLAIM

1. PARTICULARS OF CREDITOR:
(@)  Full Legal Name of Creditor:

(the “Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file

separate Proofs of Claim for divisions of the same Creditor.)

(b)  Full Mailing Address of Creditor:

75

AR P ST



76

—31-

(c) ~ *Telephone Number of Creditor:

(d)  *Facsimile Number of Creditor:

(e)  *E-mail Address of Creditor:

() * Attention (Contact Person):
(9)  Has the Claim been sold or assigned by Creditor to another party?

Yes No (If yes please completed section 5)

*In order to ensure that all claims are processed in an expedited manner you must provide

one (1) or more of your telephone number, fax number or email address.

2. PROOF OF CLAIM

THE UNDERSIGNED CERTIFIES AS FOLLOWS:

(@) That I am a Creditor of/hold the position of of the
Creditor and have knowledge of all the circumstances connected with the Claim
described herein;

(b)  That I have knowledge of all the circumstances connected with the Claim
described and set out below;

(c) That the LP Entity was and still is indebted to the Creditor as follows (Claims
denominated in a foreign currency other than U.S. dollars shall be converted to
Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of
Canada Canadian/U.S.dollar noon exchange rate in effect at the Filing Date
which rate was Cdn 81.0344: $1 U.S.)

JEOTRL ST Ll o7 A A o
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Prefiling Claims Restructuring Period Total Claims
» . - |Claims
Canwest Publishing Inc./ Publications Canwest Inc. ' |$ $ $
Canwest Books Inc. : $ . $ $
Canwest (Canada) Inc. $ $ $
Canwest Limited Partnership $ $ $
Total Claims $ $ $

3. NATURE OF CLAIM
(CHECK AND COMPLETE APPROPRIATE CATEGORY)

[ Unsecured Claim of $

1 Secured Claim of $

In respect of this debt, I hold security over the assets of the LP Entity valued at
$ , the particulars of which security and value are
attached to this Proof of Claim form.

(Give full particulars of the security, including the date on which the security was
given, the value that you ascribe to the assets charged by your security and the
basis for such valuation, and attach a copy of the security documents evidencing
the security.)

4. PARTICULARS OF CLAIM:

The Particulars of the undersigned’s total Claim are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) that has guaranteed the Claim, and amount of Claim allocated thereto, date

and number of all invoices, particulars of all credits, discounts, etc. claimed).

FMR I BFLTAT, o
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5. ‘PARTICULARS OF ASSIGNEE(S) (only to be completed if your claim has been

sold or assigned to another party):

(@)  Full Legal Name of Assignee(s) of Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the

following information:

(the “Assignee(s)”)

Amount of Total Claim Assigned $
Amount of Total Claim Not Assigned $
Total Amount of Claim $

(should equal “Total Claim” as entered in Section 2)

(b)  Full Mailing Address of Assignee(s):

(c) Telephone Number of Assignee(s):

(d)  Facsimile Number of Assignee(s):

(e)  Attention (Contact Person):

BRI Z BB ATA b
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6. FILING OF CLAIM

This LP Proof of Claim must be returned to and received by the Monitor by 5:00 p.m. (Toronto
Time) on May 7, 2010 or, IF YOU HAVE A RESTRUCTURING PERIOD CLAIM, 21-

A a k4

PACKAGE—PURSUANT —FO—THE—ORDERAN _EMPLOYEE C AIM_ Q)

DIRECTOR/OFFICER CILLAIM, 5:00 (Toronto Time) on June 3, 2010 (unless the Monitor

and the LP Entities agree in writing or the Court Orders that the LP Proof of Claim be accepted

[)
\ A

after that date) at the following address:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com
Dated at this day of , 2010.

Per:

R R S AT A
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SCHEDULE “D”
' Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

LP NOTICE OF REVISION OR DISALLOWANCE

TO:  [insert name and address of creditor]

The LP Entities have disallowed in full or in part, your Claim, as set out in your LP Proof of

Claim, as set out below:

MR RAZASRITAT
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Claim Against

Claim per Proof of
Claim

Allowed Amount

Disallowed Amount

Canwest Publishing Inc./ Publications
Canwest Inc.

Canwest Books Inc.

Canwest (Canada) Inc.

Canwest Limited Partnership

Total

Restructuring Period Claim:

$

$

Claim Against

Claim per Proof of
Claim

Allowed Amount

Disallowed Amount

Canwest Publishing Inc./ Publications
Canwest Inc.

Canwest Books Inc.

Canwest (Canada) Inc.

Canwest Limited Partnership

Total

T PAZAS BTN b
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IF YOU INTEND TO DISPUTE THIS NOTICE OF REVISION OR DISALLOWANCE:

IN THE CASE OF AN LP CREDITOR WITH A PREFILING CLAIM, you must, no later
than 5:00 p.m. (Toronto Time) before the laterofi-ti-  June 114, 2010 o+

to-the-Order—or-sueh-other-date-as-may-be-agreedto-by-the-Menitor—notify the

Monitor of such intent by delivering an LP Notice of Dispute of Revision or

Disallowance (a copy of which can be found on the Monitor’s website at
http://cfcanada.fticonsulting.com/clp) in accordance with the LP_Amended Claims

Procedure Order to the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

IN THE CASE OF AN LP CREDITOR WITH A RESTRUCTURING PERIOD CLAIM,

of Revision or Disallowance in accordance with the LP_Amended Claims Procedure Order to the

following address or facsimile:

B30 bl SRENR A
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FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al ’

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5SK 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

If you do not deliver an LP Notice of Dispute of Revision or Disallowance (a copy of which can
be found on the Monitor’s website at http://cfcanada.fticonsulting.com/clp) by the time and date
set out above, as applicable, the value of your Claim shall be deemed to be as set out in this LP

Notice of Revision or Disallowance.

DATE

EE21 SYRTEERICIN
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SCHEDULE “E”
Court File No. CV-10-8533-00CL

’ ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

LP NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

7. PARTICULARS OF CREDITOR:

(a)
(b)

(c)
(d)
(e)

PR PALAS LT Sk

Full Legal Name of Creditor:

Full Mailing Address of Creditor:

*Telephone Number of Creditor:

*Facsimile Number of Creditor:

*E-mail Address of Creditor:

85
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(f Attention (Contact Person):

*In order to ensure that all claims are processed in an expedited manner you must provide

one (1) or more of your telephone number, fax number or email address.

8. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(a)  Have you acquired this Claim by assignment? Yes[JNo[]

(if yes, attach documents evidencing assignment)

(b)  Full Legal Name of original creditor(s):

9. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING
AND/OR DISTRIBUTION PURPOSES:

We hereby disagree with the value of our Claim as set out in the LP Notice of Revision or

Disallowance dated , as set out below:

FOR-RE A BRI Tk
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Claim Against

Claim per LP Notice of]

Claim per Creditor
Revision or
Disallowance

Canwest Publishing Inc./ Publications
Canwest Inc. $ $
Canwest Books Inc.

$ $
Canwest (Canada) Inc.

$ $
Canwest Limited Partnership

$ $
Total $ $

Restructuring Period Claim:

Claim Against

Claim per LP Notice of]
Revision or
Disallowance

Claim per Creditor

Canwest Publishing Inc./ Publications
Canwest Inc.

Canwest Books Inc.

Canwest (Canada) Inc.

Canwest Limited Partnership

Total

TP AR
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10. REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) that has guaranteed the Claim, and amount of Claim allocated thereto, date
and number of all invoices, particulars of all credits, discounts, etc. claimed.)

FETIE Y ARERRECR T
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If you intend to dispute an LP Notice of Revision or Disallowance, you must,

IN THE CASE OF AN LP CREDITOR WITH A PREFILING CLAIM, no later than 5:00
p-m. (Toronto Time) before the-ater-of:{i}- June +1<14, 2010 or- ’

to-the-Order—notify the Monitor of such intent by delivering an LP Notice of

Dispute of Revision or Disallowance in accordance with the LP_Amended Claims

Procedure Order to the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

IN THE CASE OF AN LP CREDITOR WITH A RESTRUCTURING PERIOD CLAIM,_

LAIM, you must, no later than

5:00 p.m. (Teronto Time) before

are-deemed-to-havereceived-the-Notice-of Revision-or Disallowance-pursuant-to-paragraph-34-of.
the-OrderJune 27, 2010 notify the Monitor of such intent by delivering an LP Notice of Dispute
of Revision or Disallowance in accordance with the LP_Amended Claims Procedure Order to the

following address or facsimile:

FIT Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

R PRI ZLTAF
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Claims Process

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON ’
MSK 1G8

Attention: ~ Pamela Luthra

Telephone: 1 888- 310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

If you do not deliver an LP Notice of Dispute of Revision or Disallowance by the time and date
set out above, as applicable, the value of your Claim shall be deemed to be as set out in the LP

Notice of Revision or Disallowance.

Dated at this day of , 2010.

Per:

TR PIEASIATAT A
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