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I, Robert J. Chadwick, of the City of Toronto, in the Province of Ontario, MA:& OATH

AND SAY:

1. I am a parner and member of the Executive Committee at the law firm of Goodmans

ILLP ("Goodmans"), which acts for the ad hoc committee of holders of the 8% Senior. I
Subordinated Notes (the "Ad Hoc Committee") in connection with the restructuring of Canwest

Global Communications Corp. and certain of its subsidiaries and related entities. I havJ personal

knowledge of all matters to which I refer in this affidavit. Where I do not have personal

knowledge, I have stated the soure of my ioformation and, in all such cases, believe it l be tre.

2. This affidavit is sworn for the limited purose of clarifying certain facts pertaining to the

counsel agreement (the "Counsel Agreement") between Goodmans and McCarthy Tetlault LLP

("McCarthys"), as counsel for Goldman Sachs Capital Parners ("GSCP"), ~hich is rlferenced

in paragraph 8 of the Affidavit of Gerald Cardinale sworn February 18, 20 i 0 in connedtion with

these proceedings.

3. The Counsel Agreement was entered into by way of an exchange of emails between

Garh M. Girvan, on behalf of McCarhys, and me, on behalf of Goodmans.

4. At 3:08 p.m. on December 15, 2009, I emailed Mr. Girvan to propose terms governing

without prejudice discussions between GSCP and the Ad Hoc Committee in relation tJ the CW

Investments Co. Shareholders Agreement. My email was sent in advance of the reledse of the

decision of the Honourable Justice Pepall relating to the motions of Canwest Media Inc. and
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GSCP that were heard on December 8, 2009. My email of December 15, 2009 is attac¡ed hereto

as Exhbit "A".

5. On December 18, 2009 at 1 :54 p.m., Mr. Girvan emailed me in response to my email of

December 15, 2009 to propose revisions to the terms set out in my email (the "Declniber 18

Email"). Attached as Exhibit "B" is a copy of the December 18 Email we received from Mr.

Girvan.

6. It appears that all parties agree that the Counsel Agreement is governed by the December

18 Email, but there is a factual disagreement between Goodmans and the Ad Hoc Combittee, on

one hand, and McCarhys and GSCP, on the other hand, with respect to the ter~s of the

December 1 8 EmaiL.

7. McCarhys and GSCP maintain that a certain standstil provision (the "Standstil

Provision") was included in the December 18 EmaiL. However, The Standstill Provi~ion does

not appear in the version of the December 18 Email that was received by Goodmans, dor does it

appear in any other string of emails received or forwarded by Goodmans that attlches the

December 18 EmaiL.

8. I am advised by Dick Jensen, Director of Technology of Goodmans, and veri y believe

that the reason the Standstil Provision does not appear in the December 18 Email refeived by

Goodmans or any other string of emails attaching the December 18 Email received by Goodmans

is tht the origi December 18 Emai wa "corrupted". In general terms, I uuderstd rat ther

was an underlying technical problem with the December 18 Email sent by Mr. Girvan that

caus the "corrpted" portion of the emal to be rejected by Goodmans' offce em+ system

(Microsoft Outlook 2007). As a result, Goodmans' office email system only displayed and

forwarded the non-corrpted portion of the emaiL. The Standstill Provision was plrt of the

"corrpted" portion of the December 18 Email, so the Standstil Provision did not appbar when

the December 18 Email was received or forwarded by Goodmans' office email system. A more

detailed explanation of the "corruption" in Mr. Girvan's email is provided in the memorandum

attached as Exhibit "C", which was provided to McCarhys on February 17,2010.
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9. A review of the relevant emails from my office computer reveals the following:

a) As outlined in paragraph 7, the Standstil Provision does not apPTr in the

December 18 Email I received from Mr. Girvan at 1 :54 p.m. on December 18,

2009.

b) The Standstil Provision does not appear in the December 18 Email I forarded to

Benjamin Zarnett, Celia Rhea and Logan Wilis at 1 :57 p.m. on December 18,

2009. A copy of that email is attached hereto as Exhibit "D".

c) The Standstil Provision does not appear in the December 18 Email I forwarded to

the members of the Ad Hoc Committee at 2:01 p.m. on December 18,2009. A

copy of that email is not attached because it contains client confidential

information.

d) The Standstill Provision does not appear in the December 18 Email aütached to

the email I sent to Mr. Girvan at 11 :57 a.m. on December 21, 2009 in re~lY to the

December 18 EmaL. A copy of that email is attached hereto as Exhibit t".

The Standstil Provision does not appear in the December 1 8 Email ajaChed to

Mr. Girvan's email to me at 12:13 p.m. on December 21, 2009. A co¡py of that

email is attached as Exhibit "F".

e)

10. Immediately after receiving a copy of the letter from McCarhys to the Monitor dated

Februar 13, 2010, which alleged that the Ad Hoc Committee had breached the ~tandstill

Provision, I advised Mr. Girvan that neither Goodmans nor the Ad Hoc Committee ha~ seen or

agreed to the Standstil Provision and that we would investigate and review the ex hange of

emails relating to the Counsel Agreement.

11. On February 13, 2010, after discussions with Mr. Girvan about whether the Standstil

Provision was in fact included in the Counsel Agreement, Mr. Girvan again emailek me his

record of the original December 18 EmaiL. Once again, the Standstil Provision did not lppear in

that emaiL. A copy ofMr. Girvan's email of February 13,2010 is attached hereto as ExJibit "G".
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12. In the opening paragraph of the December 18 Email.Mr. Girvan refers to a "form of

hiatus period". On December 23,2009, I spke with Mr. Grvan about a hiatus period ieiating to

the potential disclaier of the CW Investments Co. Shaeholders Agreement.

13. On December 23, 2009, I emailed Mr. Girvan to propose alternate language for the

Couuel Agreement tht coutaned no reference to a hiatus perod. A copy of th1 email is

attached as Exhbit "H". Mr. Girvan replied by email at 9:56 a.m. on December 24, 2009 (the

"December 24 Email") to indicate that GSCP believed the terms of the December 18 Email

were reasonable and appropriate. The December 24 Email made reference to a '¡standstil

provision" but did not include a paragraph containing the terms of any such ¡provision.

Consequently, I believed that Mr. Girvan's reference to the "standstill provision" was a reference

to the "form of hiatus" period referenced in the December 18 EmaiL. A copy of the December 24

Email is attached hereto as Exhibit "I".

14. On Januar 4, 2010, Mr. Girvan and I again discussed the concept of a "standstil" or

"hiatus" period in relation to the potential disclaimer of the CW Investments Co. shleholders

Agreement. At 1 :59 p.m. on January 4, 2010, Mr. Girvan sent me an email containing a single

paragraph (with no blacklining) that set out a standstil concept relating only to the potential

disclaimer of the CW Investments Co. Shareholders Agreement. A copy of that email is attached

as Exhibit "J".

15. On January 4,2010, following receipt of this email, I contacted Mr. Girvan by 1elephone

to inform him that the Ad Hoc Committee would not accept the paragraph proposed in his email

earlier that day, but that the Ad Hoc Committee would be wiling to accept the tenhs of the

December i 8 Email, which Goodrs and the Ad Hoc Committee believed did not c+tan the

Standstil Provision and contained only a reference to a "form of hiatus period". Based on my

discussions and exchange of emails with Mr. Girvan, it was my understanding that the "form of

hiatus period" was in relation to the potential disclaimer of the CW Investments Co.

Shareholders Agreement.

16. Following this conversation, I emailed Mr. Girvan to confirm that we would agre to the

terms of the December 24 Email, which in tu referenced the December 18 EmaiL. Goodmans'

agreement in this regard was in relation to the version of the December 18 Email received by
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Goodmans, which did not contain the Standstill Provision. A copy of my email of January 4,

2009 is attached hereto as Exhibit "K".

17. As set out in the Monitor's Tenth Report, dated February 14,2010, I emailrd to the

Monitor on Februar 14, 2010 to confirm that Goodmans and the Ad Hoc Committee do not

believe that there are any restrictions or terms in the Counsel Agreement or otherLI ise that

directly or indirectly affect the motion for approval of the equity sponsor transaction on February

19,2010.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on

Commiss



Chadwick, Robert

From:
Sent:
To:
Subject:

Chadwick, Robert
Tuesday, December 15,20093:08 PM
'Girvan, Garth M.'
Canwest - Without Prejudice Discussions

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed with their
discussions on the following terms:

1. Anything said or any information shared in the discussions between representatives of the Ad 1H0c Committee

and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the diSCussions and the fact that the discussions are taking place or have taken place
shall be kept confidential and all materials and information with respect to such discussions sh111 remain

confidential between the Ad Hoc Committee, Goldman Sachs and their respective advisors, unless otherwise
agreed in writing by the Ad Hoc Committee and Goldman Sachs.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such co~i firmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between repn~sentatives of Goldman Sachs and the Ad Hoc aommittee.

. ... . "AltThis IS Exhibit.... . . .. .. . .. ... re1erra ~o in the

affa Vi' L Row'¡ c.WW\c.~a olo..................~i:.....r......
sworn before me, this.....!:i................

day of... B*r; .~. . .......... .20.1'0.....

I..,.~..~...........
J I ER FOFlTAKINGAFFlDAlIlTSA

.. ............

1
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Chadwick, Robert

From:
Sent:
To:
Cc:
Subject:

Girvan, Garth M. (GGIRVAN§MCCARTHY.CAJ
Friday, December 18, 2009 1 :54 PM
Chadwick, Robert
McElcheran, Kevin; Farley, James; Mercer, Malcolm M.
RE: Canwest - Without Prejudice Discussions

Rob: sorry to take so much time in getting back to you on this. GS is prepared to commit to the arrangerent in your email
with some changes which I have marked below in red. The idea is that while we are in discussions, there would be a form
of hiatus period with respect to the proceedings. Please review our suggested changes and let me knoJ your thoughts.

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs wil proceed
with their discussions concerning CanWest Media Inc. (CanWest) on the following terms:

1. Anything said or any information shared in the discussions between representatives ofthe Ad Hoc Committee
and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential (except as otherwise contemplated herein) and all materials and infdrmation with
respect to such discussions shall remain confidential between the Ad Hoc Committee, Goldmah Sachs and their
respective advisors, unless disclosure is required by law or unless otherwise agreed in writing fuy the Ad Hoc

iCommittee and Goldman Sachs, provided however that the Ad Hoc Committee and Goldman ~achs and their
respective advisors shall be entitled to advise the Monitor of such discussions and the terms of this agreement.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as pJrt of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such cohfirmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall bel bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc CCommittee. "

Garth M. Girvan

7i'f' . ~"h:i.'t 1/ ß · .IS IS i=. Ivl............... reterra to m the

affidavit Of....~~~r...~~.i.e;~.....L
beL .... \'Vi. Isworn iore me, rilis.. It . . . . It . . . It . . . .. It . .. .. .

day of......... f' . r*ci~..... .20.P. '- .l..

I

FORTAKI~G ~FFID~~i~š

em..... It It...... It.

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F: ITéléc : 416-868-0673
E: ICourriel: ggirvan(ßmccarthy.ca

Tétrault LLP / S.E.N.C.R.L., s.r.l.

Toronto Dornink.m ß~:mk iov/er

Toronto. Ontario

Canada M5K 1 E6
www.mccarthy.ca

A COM

Please THINK GREEN before printing.
PENSEZ À lENVIRONNEMENT avant d'imprimer ce message.

i
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" . From: Chadwick, Robert (mailto:rchadwick(§goodmans.caJ
Sent: Tuesday, December 15, 2009 3:08 PM

To: Girvan, Garth M.

Subject: Canwest - Without Prejudice Discussions

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed with their
discussions on the following terms:

4. Anything said or any information shared in the discussions between representatives of the Ad 10c Committee
and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

5. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

6. The nature and scope of the discussions and the fact that the discussions are taking place or hare taken place
shall be kept confidential and all materials and information with respect to such discussions shall remain
confidential between the Ad Hoc Committee, Goldman Sachs and their respective advisors, unièss otherwise
agreed in writing by the Ad Hoc Committee and Goldman Sachs.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as pa~t of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such confirmation by

iMcCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Cbmmittee.

************ * *** * **********

We're

Goodmans' Toronto office will be located at Bay Adelaide Centre as December 2009.

Our new address will be:

Goodmans LLP
Adelaide Centre

333 Bay Suite 3400
Toronto, ON M5H 287

Our email addresses, telephone and fax numbers will remain the same.

Untii December 22nd. you may contact us at our current address.

This communication is intended for the named addressee(s)

from disclosure. No waiver of
made. If you are not the intended recipient of this advise us

reading, copying or forwarding it to

is privileged,
protectìo~ or otherwise is
and deiete this email

= = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = =

This e-mail may contain
disclosure.
No waiver whatsoever is
named recipient (s) .
Unauthorized use, dissemination or copying is prohibited. If you receive this email in
error, please notify
the sender and destroy all copies of this e-mail. Our privacy policy is available at
www.mccarthy.ca .

information that is privileged, confidential and/or exempt from

intended by sending this e-mail which is intended onil for the

2



Goodmans
"e"Thls;s £xhlbit.. ....... ... ...reterrea to in the

affidavit of.... .R.q ~e..t.. .Ç.~~~t......

swom.before me, this. . . . . / ~ t: . . . . . . . . . . ...

day of........~'(

Memorandum

.................... .

TO: McCarhy Tetrault LLP February 16,2010

FROM: Goodmans LLP

SUBJECT: Canwest Global Communcations Corp. et al.

The purose of ths memorandum is to outline cert facts relating to the excJge of emails
between McCarhy Tetrault LLP ("McCarthys") and Goodmans LLP ("Goodmans")1 in respect of
the counsel agreement (the "Counsel Agreement") governing certain discussions bet\Veen Goldman
Sachs Capital Partners ("GSCP") and the ad hoc committee of holders of 8% senior subordinated
notes issued by Canwest Media Inc. (the "Ad Hoc Committee").

I. BACKGROUND

There is a factual disagreement between Goodmans and McCarhys with respect to the terms of the
Counsel Agreement. In paricular, McCarhys and GSCP maintain that the following p1aragraph (the
"Standstil Provision") is included in the Counsel Agreement:

3. For the period of time from the date hereof until the date discussions are termìnated

as permitted below (the Discussion Period), neither the Ad Hoc Committele nor
Goldman Sachs shall initiate, or encourage any other person (includingCanWest) to
initiate, or accept, approve, or provide any consent to the initiation of! any
proceeding (including the filing of any motion or affdavit or the taking of any s~ep in
furtherance of the disclaimer of any contract to which Goldman Sachs or an affiiate

iis a pary) in any court with respect to the insolvency proceeding of Can West. Either
pary may terminate the Discussion Period by written notice to the other in .Jhich
case this agreement shall terminate 7 days after receipt of such notice. In the ev~nt of
termination the dates referred to in the Support Agreement dated September 24,12009
and the Use of Cash Collateral and Consent Agreement between CanWest

and certain members of the Ad Hoc Committee shall be extended by the numtler of
days comprising the Discussion Period, and the paries shall cooperate in obdining
the agreement of Can West and the cour to such extension.

Goodmans and the Ad Hoc Committee maintain that they never agreed to the inclpsion of the
Standstill Provision in the Counsel Agreement and that the Standstil Provision therefbi re does not
form par of the Counsel Agreement.
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II. TERMS OF THE COUNSEL AGREEMENT

(Ä) The Counsel Agreement

Page 2

The Counsel Agreement was entered into by way of an exchange of emails between Garth M.
Girvan, on behalf of McCarhy Tetrault LLP, and Robert 1. Chadwick, on behalf of Goddmans LLP.
The Counsel Agreement consists ofthree emails:

an email from Mr. Girvanto Mr. Chadwick, dated December 18,2009, in which Mr.
Girvan provides comments on language previously provided to Mr! Girvan on
December 15,2009 (the "December 18 Email");

a)

an email from Mr. Girvan to Mr. Chadwick, dated December 24,2009, in which Mr.
Girvan states that GSCP is of the view that the terms set out in the December 18
Email are reasonable and appropriate (the "December 24 Email"); and

b)

c) an email from Mr. Chadwick to Mr. Girvan, dated January 4,2010, in which Mr.
Chadwick affirms agreement to the terms outlined in the December 24 Erlail.

The effect of this series of emails is that the Counsel Agreement is governed by the erms of the
December 18 EmaiL.

(B) The Standstill Provision

Goodmans in is in receipt of the letter from McCarhys addressed to Stikeman Elliott LLP, dated
IFebruar 13, 2010 (the "McCarthy Letter"). The McCarhy Letter makes refe~ence to the

Standstil Provision as being part of the Counsel Agreement, and it alleges that the Ad Hoc
Committee breached the Standstil Provision by consenting to the CMI Entities' motionlfor approval
of the transaction recently agreed to with Shaw Communications Inc. ("Shaw") on or about
February 11,2010 (the "Shaw Transaction").

Goodmans and the Ad Hoc Committee did not expect to be confronted by allegations that the Ad
Hoc Committee had breached the Standstil Provision, as neither Goodmans nor lie Ad Hoc
Committee believed that the Standstil Provision formed par of the Counsel Agreement! In fact, the
standstil concept previously proposed by McCarhys had been rejected by Goodmahs in earlier
discussions with representatives of McCarhys.

Goodmans subsequently performed an internal review of emails to determine whether ~he Standstill
Provision in fact appeared in the December 18 EmaiL. Our review revealed that th9re were two
irreconcilable versions of the December 18 Email in circulation, one in which tfe Standstill
Provision appeared and one in which the Standstil Provision did not appear. In particular, our
review revealed the following: I

a) After receiving the December 18 Email from Mr. Girvan at 1:54 p.m. on Decemler 18,2009,
Mr. Chadwick forwarded the December 18 Email internally to Benjamin Zamert, Celia Rhea
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and Logan Willis at 1 :57 p.m. The Standstil Provision did not appear in this version of the
December 18 EmaiL.

b) Mr. Chadwick forwarded the December 18 Email to the members of the Ad HQ)c Committee

at 2:01 p.m. on December 18, 2009. The Standstil Provision did not appear ih this versionof the December 1 8 EmaiL. I
c) Mr. Chadwick sent Mr. Girvan an email on December 21,2009 in reply to the ~ecember 18

EmaiL. The Standstil Provision did not appear in the version of the December 18 Email
attached to Mr. Chadwick's reply.

d) On February 13, 2010, David Byers of Stikeman Elliott LLP forwarded Mr. ¡Chadwick an

email he had received from Mr. Girvan on January 5, 2010, which attached the December 18
E. maiL. The Standstill Provision did appear in this version of the December l81mail.

e) A review of Mr. Chadwick's email inbox over Goodmans' remote Webmap system on

February 13, 2010 revealed a record of the December 18 Email in which the Standstill
Provision did appear.

f) A review of Mr. Chadwick's email inbox over Goodmans' remote Citrix system on February
i13, 2010 revealed a record of the December 18 Email in which the Standstil Provision did

not appear.

g) When the original December 18 Email was forwarded from Mr. Chadwick's inbox to Mr.
Wilis on February 13,2010, the Standstill Provision did not appear in the emai received by
Mr. Wilis.

(C) The Email Receivedfrom McCarthys was "Corrupted"

In an effort to explain these seemingly anomalous results, we asked Goodmans' Technology
Department to investigate the December 18 Email to determine whether it was possiIle that there
was a glitch in the email that would cause the Standstil Provision to appear in the solie instances
but not others.

The Director of Goodmans' Technology Deparment, Dick Jensen, has advised that he and his staff
have deconstructed the December 18 Email and have reviewed it at its underlying Hyper Text
Markup Language (HTML) leveL. Mr. Jensen advises that his staff discovered a "cor tion" in the
HTML code of the original December 18 Email received from McCarthys. The ~ffect of this
"corrption" is that the December 18 Email displays differently depending on the email system that
is used to view it. In paricular, when the December 18 Email is viewed using MiJosoft Offce
Outlook 2007, the Standstil Provision does not appear. In addition, the numbering lin the email
attached below it appears as "4, 5, 6"rather than "1, 2, 3" (for example, see the email Mr. Chadwick
sent to Mr. Girvan on December 21,2009 in reply to the December 18 Email).Mr. Jehsen advises
that the December 18 Email may app~ar correctly if another email system is used to vieJ, the emaiL.



Goodma LLP

S
Page 4

Goodmans' office email systems and its remote Citrix system both use Microsofi O.Yfice Outlook
2007 to view and manage emails. Consequently, when the December 18 Email was dewed by Mr.

iChadwick and forwarded internally and to the members of the Ad Hoc Committee on IDecember 18,
2009, the Standstil Provision did not appear in the emaiL.

The Standstil Provision did not appear in the version of the December 18 Email received and
forwarded by Goodmans on December 18, 2009. Accordingly, when Goodmans an~ the Ad Hoc
Committee subsequently agreed to the terms of the December i 8 Email, they did so under the
assumption that the Standstill Provision did not form par of the Agreement.

On Februar 14,2010, Goodmans terminated the Counsel Agreement by way of an email from Mr.
Chadwick to Mr. Girvan. As communicated to McCarhys previously, it is Goodmans' 

I 

position that
regardless of whether the Counsel Agreement includes the Standstill Provision, neithF Canwest's
motion for approval of the Shaw Transaction nor the Ad Hoc Committee's support of that motion
would directly or indirectly contravene the terms of the Counsel Agreement.

\5815862



Chadwick, Robert

From:
Sent:
To:
Subject:

Chadwick, Robert
Friday, December 18, 20091:57 PM
Zarnett, Benjamin; Rhea, Celia; Willis, Logan
FW: Canwest - Without Prejudice Discussions

Robert J. Chadwick
Goodmans LLP
Direct Line: 416-597-4285
Email: rchadwick~goodmans.ca
Fax: 416-979-1234

. "~" .'
This is Exhibit.u............ reterra to m the

affidavit ot....~~.t.lkMw5~~.....
l,t'hsworn before me, thIs.... ...................

day of....... . ... .... ...20. .J.~ a...

. 11.._.........
A

................ ..

Goodmans LLP
250 Yonge Street
Suite 2400
Toronto, Ontario

M5B 2M6
General:416-979-2211

From: Girvan, Garth M. (mailto:GGIRVAN(§MCCARTHY.CAJ
Sent: Friday, December 18, 2009 1:54 PM
To: Chadwick, Robert

Cc: McElcheran, Kevin; Farley, James; Mercer, Malcolm M.
Subject: RE: Canwest - Without Prejudice Discussions

Rob: sorry to take so much time in getting back to you on this. GS is prepared to commit to the arrangelTent in your email
with some changes which i have marked below in red. The idea is that while we are in discussions, there would be a form
of hiatus period with respect to the ¡)roceedings. Please review our suggested changes and let me know your thoughts.

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs Wi ill proceed
with their discussions concerning CanWest Media Inc. (CanWcst) on the following terms:

1. Anything said or any information shared in the discussions between representatives of the Ad ~oc Committee
and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

3, The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential (except as otherwise contemplated herein) and all materials and info~mation with
respect to such discussions shall remain confidential between the Ad Hoc Committee, GOldmaf Sachs and their
respective advisors, unless disclosure is required by law or unless otherwise agreed in writing 9y the Ad Hoc
Committee and Goldman Sachs, provided however that the Ad Hoc Committee and Goldman Sachs and their
respective advisors shall be entitled to advise the Monitor of such discussions and the terms of this agreement.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such co~i firmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Gommittee. "

i



Garth M. Girvan

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F:/Téléc: 416-868-0673
E: /Courriel: ggirvan~mccarthy.ca

McCarthy Tétrault LLP / S.E.N.C.R.L., s.r.l.. !W! 2W
Su'ite 5300
Toronto Dorniriion Bank Tower
Toronto. Ontario

Canada ,'v\5K 1 (6
www.mccarthy.ca

Please THINK GREEN before printing.
PENSEZ À lENVIRONNEMENT avant dimprimer ce message.

From: Chadwick, Robert (mailto:rchadwick(§goodmans.ca)
Sent: Tuesday, December 15, 2009 3:08 PM

To: Girvan, Garth M.

Subject: Canwest - Without Prejudice Discussions

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed with their
discussions on the following terms:

4. Anything said or any information shared in the discussions between representatives ofthe Ad 1H0c Committee

and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

5. No agreement shall be considered as having been reached in the discussions unless cohfirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

6. The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential and all materials and information with respect to such discussions shall remain
confidential between the Ad Hoc Committee, Goldman Sachs and their respective advisors, unl~ss otherwise
agreed in writing by the Ad Hoc Committee and Goldman Sachs.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such co mil firmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Gommittee.

***":*'*";""f."f,"Æ.,-.** -( w "i * * *"k'~"k':*"k'¡""Æ-*'*

We're

Goodmans' Toronto office will be located at Bay Adelaide Centre as of December 2008.

Our new address will be:

Goodmans LLP
Bay Adelaide333 3400
Toronto. ON M5H 287

2
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Our email telephone and fax numbers wil remain the same.

Unti December 22nd, contact us at our current address.

This communication is intended solely for the named addressee(s) and
protected or otherNise exempt from disclosure. No waiver of

made. If you are not the intended recipient of this communication, advise us
without reading, copying or fOl'Narding it to anyone.

contain information is pliVíleged,
protectiol or otherv\lise is
and delete this email

==== = === = = = = = = = = = = == = = == = == = = = = = =========== = = = = ============
This e-mail may contain
disclosure.
No waiver whatsoever is
named recipient (s) .
Unauthorized use, dissemination or copying is prohibited. If you receive this email in
error, please notify
the sender and destroy all copies of this e-mail. Our privacy policy is available at
ww.mccarthy.ca .

information that is privileged, confidential and/or eocempt from

intended by sending this e-mail which is intended oni~ for the

3
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Chadwick, Robert

Frorn:
Sent:
To:
Subject:

Chadwick, Robert
Monday, December 21,200911 :57 AM
'ggirvan~mccarthy.cai
Re: Canwest - Without Prejudice Discussions

Gary, I left you a voice mail on Friday but have not heard back from you. Let me know a convenient time to talk and I will
call you. Regards, Rob Chadwick

Robert J. Chadwick
Goodmans LLP
Direct Line: 416-597-4285
Email: rchadwick~goodmans.ca
Fax: 416-979-1234

'" -II
This is Exhibit... . . . to . . . . ... . reterra to in the

affidavit Of.....8.Q.~.t..~~i~......

. l'ttlsworn before .me, this ii. It . . . . . . . . . . . . . . . . .....

:. ~:'.'.'.'.'.::' ~rM':7' :.... ....~::: ~~:::

A ccÆ~TAKiNGAFFIDAviTS

Goodmans LLP
250 Yonge Street
Suite 2400
Toronto, Ontario

M5B 2M6
General :416-979-2211

From: Girvan, Garth M. .:GGIRVAN(9MCCARTHY.CA::
To: Chadwick, Robert

Cc: McElcheran, Kevin .:kmcelcheran(9mccarthy.ca::; Farley, James ':jfarley(9mccêlrthy.ca::; Mercer, Malcolm M.
.: MMERCER(9MCCARTHY .CA::
Sent: Fri Dec 18 13:54:11 2009

Subject: RE: Canwest - Without Prejudice Discussions

Rob: sorry to take so much time ingetting back to you on this. GS is prepared to commit to the arrange~ent in your email
with some changes which I have marked below in red. The idea is that while we are in discussions, there would be a form
of hiatus period with respect to the proceedings. Please review our suggested changes and let me know your thoughts.

Furher to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed
with their discussions conceming CanWest Media Inc. (Can West) on the following terms: . I

1. Anything said or any information shared in the discussions between representatives of the Ad Hoc Committee
iand Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court

proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential (except as otherwise contemplated herein) and all materials and info1rmation with
respect to such discussions shall remain confidential between the Ad Hoc Committee, GOldrnal Sachs and their
respective advisors, unless disclosure is required by law or unless otherwise agreed in writing I:y the Ad Hoc
Committee and Goldman Sachs, provided however that the Ad Hoc Committee and Goldman S~chs and their

irespective advisors shall be entitled to advise the Monitor of such discussions and the termS 0ThiS agreement.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such co~firmation by

1



McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc CIommittee. II

Garth M. Girvan

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F:/Téléc: 416-868-0673
E: /(ourriel: ggirvan~mccarthy.ca

Tétrault LLP / S.E.N.C.R.L., s.r.l.

Toronto Donriniün Bank Tower
T oronto, Ontario
Canada M5K ; E6
www.mccarthy.ca

Please THINK GREEN before printing.
PENSEZ À L'ENVIRONNEMENT avant d'ímprirner ce message.

From: Chadwick, Robert (mailto:rchadwick(Qgoodmans.ca)
Sent: Tuesday, December 15, 2009 3:08 PM

To: Girvan, Garth M.

Subject: Canwest - Without Prejudice Discussions

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed with their
discussions on the following terms:

4. Anything said or any information shared in the discussions between representatives of the Ad ~oc Committee
and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

5. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

6. The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential and all materials and information with respect to such discussions shall remain
confidential between the Ad Hoc Committee, Goldman Sachs and their respective advisors, unl~ss otherwise
agreed in writing by the Ad Hoc Committee and Goldman Sachs.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
,

discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such cor' firmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Gommittee.

***.. **************** ******

We're

Goodmans' Toronto office wm be located at Adelaide Centre as of December 2009.

Our new address will be:

Goodmans LLP

2



" .
Adelaide Centre

333 Suite 3400
ON M5H 2S7

Our email addresses, telephone and fax numbers wil remain the same,

Untí December 22nd, you may contact us at our current address,

This communication is intended solely for the named addressee(s) and may contain information that is privileged,
confidential, protected or otherwise exempt from disclosure, No waiver of protection or otherwise is
made, you are not the intended of this please advise us immediately and dellete this email
without reading, copying or forvvardìng it to anyone,

= = = = = = = = = = = = = = = = == = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = =

iThis e-mail may contain information that is privilegedi confidential and/or Txempt from
disclosure.
No waiver whatsoever is intended by sending this e-mail which is intended only for the
named recipient (s) .
Unauthorized usei dissemination or copying is prohibited. If you
error i please notify
the sender and destroy
ww.mccarthy.ca .

receive thi~ email in
i

i

all copies of this e-mail. Our privacy policy is available at

3



~_:f

C'

Chadwick, Robert

From:
Sent:
To:
Subject:

Girvan, Garth M. (GGIRVAN~MCCARTHY.CAJ
Monday, December 21, 2009 12: 13 PM
Chadwick, Robert
RE: Canwest - Without Prejudice Discussions

I will free up mid afternoon and will call you Rob

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F:/Téléc: 416-868-0673
E: /(ourriel: ggirvan~riccarthy.ca

TétrauLt LLP / S.E.N.C.R.L., s.r.L.

This ;s Exhibit " r: ii :
. . . . . .. .... . . . . . feterreo to f'? /õe

affidavit of.. . . . . & Wt r. r i. - i , .J . A I :
... . .....'r.~..l Wt.i

Sworn before me, lhis...1 ~ -r .... .. ~.

dav at II . II . . .. "" . .. .. II or " " . .. "" ~ .'J ...... D I
.. Q Sil.. n.. c.... .2ú.:I.W.. 'I a:.

R";;~ING :~ÄI:;:V;;e

i

... ii........._ll

Toronto Dominion Bank Tower
Toronto. Ontario

Canada ,v,Sf 1 C6
www.mccarthy.ca

Please THINK GREEN before printing.
PENSEZ À lENVIRONNEMENT avant dimpnmer ce message.

From: Chadwick, Robert (mailto:rchadwick(Qgoodmans.ca)
Sent: Monday, December 21,2009 11:57 AM

To: Girvan, Garth M.

Subject: Re: Canwest - Without Prejudice Discussions

Gary, I left you a voice mail on Friday but have not heard back from yöu. Let me know a cönvenient time
call you. Regards, Rob Chadwick

and I will

Robert J. Chadwick
Goodmans LLP
Direct Line: 416-597-4285
Email: rchadwick~goodmans.ca
Fax: 416-979-1234

Goodmans LLP
250 Yonge Street
Suite 2400
Toronto, Ontario

M5B 2M6
General:416-979-2211

From: Girvan, Garth M. o:GGIRVAN(QMCCARTHY.CA:: .To: Chadwick, Robert i
Cc: McElcheran, Kevin o:kmcelcheran(9mccarthy.ca::; Farley, James o:jfarley(9mccarthy.ca::; Mercer, M~lcolm M.o:MMERCER(9MCCARTHY.CA:: i
Sent: Fri Dec 1S 13:54:11 2009

Subject: RE: Canwest - Without Prejudice Discussions

1
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I

I
Rob: šorry to take so much time in getting back to you on this. GS is prepared to commit to the arrangement in your email

-with some changes which I have marked below in red. The idea is that while we are in discussions, therè would be a form
iof hiatus period with respect to the proceedings. Please review our suggested changes and let me knov. your thoughts.

Furher to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs Will proceed
with their discussions concerning CanWest Media Inc. (CanWest) on the following terms: i

i
1. Anything said or any information shared in the discussions between representatives of the Ad !Hoc Committee

and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on lin any court
proceeding or other proceeding. i

,

2. No agreement shall be considered as having been reached in the discussions unless confirmedlin writing by the
Ad Hoc Committee and Goldman Sachs and signed by them. i

3. The nature and scope of the discussions and the fact that the discussions are taking place or háve taken place
shall be kept confidential (except as otherwise contemplated herein) and all materials and inf~rmation with
respect to such discussions shall remain confidential between the Ad Hoc Committee, Goldman Sachs and their
respective advisors, unless disclosure is required by law or unless otherwise agreed in writing ~y the Ad Hoc
Committee and Goldman Sachs, provided however that the Ad Hoc Committee and Goldman sachs and their
respective advisors shall be entitled to advise the Monitor of such discussions and the terms ot this agreement.

iPlease confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as pairt of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such corfirmation by
McCarthy Tetrault, we confirm on behalf ofthe Ad Hoc Committee that the Ad Hoc Committee shall belboundto the

iforegoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Cr0mmittee. II

Garth M. Girvan

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F:/Téléc: 416-868-0673
E: /(ourriel: ggirvan~mccarthy.ca

Tétrault LLP / S.E.N.C.R.L., s.r.l.

Toronto Dominion Bank Tower
Toronto, Ontario

Canada N.5K E6

www.mccarthy.ca

Please THINK GREEN before printing.
PENSEZ À lENVIRONNEMENT avant dimprimer ce message.

From: Chadwick, Robert (mailto:rchadwick(§goodmans.ca)
Sent: Tuesday, December 15, 2009 3:08 PM

To: Girvan, Garth M.

Subject: Canwest - Without Prejudice Discussions

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs wil
discussions on the following terms:

with their

2
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I4~ Anything said or any information shared in the discussions between representatives of the Ad Hoc Committee
i

and Goldman Sachs shall be considered without prejudice and shall not be taised or relied on in any court
proceeding or other proceeding.

5. No agreement shall be considered as having been reached in the discussions unless confirmed lin writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

6. The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential and all materials and information with respect to such discussions sh~1I remain

iconfidential between the Ad Hoc Committee, Goldman Sachs and their respective advisors, unless otherwise
agreed in writing by the Ad Hoc Committee and Goldman Sachs. .

ì
i

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as pa:rt of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such cohfirmation by

iMcCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall bel bound to the
foregoing terr1S as part of any discussions between representatives of Goldman Sachs and the Ad HoC (ommittee.

******** * ***************** *

We're

Goodmans' Toronto office wHl be located at Bay Adelaide Centre as of 22nd,2009.

Our new address wil be:

Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Our email addresses, telephone and fax numbers wil remain the same.

Until December 22nd, you may contact us at our current address.
i
i

contain information that is p~ivíleged,

protectíoh or otherwise is
and delete this email

i

This communication is intended solely for the named addressee(s) and
protected or otherwise exempt from disclosure. No waiver of

made. If you are not the intended recipient of this communication, advise us
without reading, or it to anyone.
= ==================================== =============== = = = == = = i
This e-mail may contain information that is privileged, confidential and/or e~empt fromdisclosure. i
No waiver whatsoever is intended by sending this e-mail which is intended onl~ for thenamed recipient (s) . :
Unauthorized use, dissemination or copying is prohibited. If you receive this¡ email inerror, please notify i
the sender and destroy all copies of this e-mail. Our privacy policy is available at
ww.mccarthy.ca .
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Chaawick, Robert

From:
Sent:
To:
Cc:
Subject:

Girvan, Garth M. (GGIRVAN(gMCCARTHY.CA)
Saturday, February 13, 20106:33 PM
Chadwick, Robert
McElcheran, Kevin

FW: Canwest - Without Prejudice Discussions

This is the earlier email which I referred to in my Dec 24 emaiL. We have called David Byers to ask him to hold off fornow. i
From: Girvani Garth M.
Sent: Fridayi December 181 2009 1:54 PM

To: Chadwicki Robert

Cc: McElcheranl Kevin; Farleyi James; Merceri Malcolm M.
Subject: RE: Canwest - Without Prejudice Discussions

i

Rob: sorry to take so much time in getting back to you on this. GS is prepared to commit to the arrangement in your email
with some changes which i have marked below in red. The idea is that while we are in discussions, ther~ would be a form
of hiatus period with respect to the proceedings. Please review our suggested changes and let me know!your thoughts.

Furher to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed
with their discussions concerning CanWest Media Inc. (CanWest) on the following terms: .

1. Anything said or any information shared in the discussions between representatives ofthe Ad Iioc Committee
and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on iin any court
proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless confirmed in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the discussions and the fact that the discussions are taking place or ha~e taken place
shall be kept confidential (except as otherwise contemplated herein) and all materials and information with
respect to such discussions shall remain confidential between the Ad Hoc Committee, Goldman Sachs and their
respective advisors, unless disclosure is required by law or unless otherwise agreed in writing by the Ad Hoc
Committee and Goldman Sachs, provided however that the Ad Hoc Committee and Goldman Sachs and their
respective advisors shall be entitled to advise the Monitor of such discussions and the terms of It his agreement.

i

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as pait of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such confirmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Committee. "

Garth M. Girvan

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F:/Téléc: 416-868-0673
E: /Courriel: ggirvan~mccarthy.ca

Tétrault LLP / S.E.N.C.R.L., s.r.l.

11 1_ iI I
This is Exhibit...... ~ .. ... . reterrea to in the

affidavit Of.....£p.bL.~~i~c...HHi .
sworn before me, this.... 1.'1......... . lor .....

day Of.......fep(,~~. .........20..¡J.,¡....

...~._....~.~..s~

Toronto Dominion Bank Tower

i



Tomnto.
Canadiih'Ä5K 1 E6

www.mccarthy.ca

Please THINK GREEN before printing.
PENSEZ À lENVIRONNEMENT avant dimprimer ce message.

From: Chadwick, Robert (mailto:rchadwick(§goodmans.caJ
Sent: Tuesday, December 15, 2009 3:08 PM

To: Girvan, Garth M.

Subject: Canwest - Without Prejudice Discussions

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will procéed with their
discussions on the following terms:

4. Anything said or any information shared in the discussions between representatives of the Ad Hoc Committee
i

and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on in any court
proceeding or other proceeding.

5. No agreement shall be considered as having been reached in the discussions unless confirmed n writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

6. The nature and scope of the discussions and the fact that the discussions are taking place or hê1ve taken place
shall be kept confidential and all materials and information with respect to such discussions shall remain
confidential between the Ad Hoc Committee, Goldman Sachs and their respective advisors, unless otherwise
agreed in writing by the Ad Hoc Committee and Goldman Sachs.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such confirmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be ¡bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Committee.

**************** * **********

We're Moving!

office wi!! be located at Bay Adelaide as of December 22nd, 2009.

Our new address will be:

Goodmans
Bay Adelaide Centre
333 Bay Street Suite 3400
Toronto, ON M5H 287

Our email addresses, and fax numbers will remain the same.

Until December 22nd, you may contact us at our current address.

This communication is intended for the named addressee(s) and may contain information that is ptìvileged,
or otherwise from disdosure. No waiver of confidence, privilege, protection or otherwise is

made. If you are not the intended recipient of this please advise us immediately and delete this email
without reading, copying or foivvarding it to anyone.

====== = = = = = = = = = = = = == = = = = = = = == == = = = ============ = = == = = =======
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"
This ~-mail
disclosure.
No waiver whatsoever is
named recipient (s) .
Unauthorized use, dissemination or copying is prohibited. If you receive this email in
error, please notify
the sender and destroy all copies of this e-mail. Our privacy policy is avaiÎable at
ww.mccarthy.ca .

i

may contain information that is privileged, confidential and/or exempt from

intended by sending this e-mail which is intended only for the

3



Chadwick, Robert

From:
Sent:
To:
Subject:

Chadwick, Robert
Wednesday, December 23,20094:11 PM
'Girvan, Garth M.'
RE: Canwest - Without Prejudice Discussions

Gary, further to our discussion of this today, let me know if the below works ( I have made changes in
make it easier to follow). If you confirm it is acceptable, we can confirm the terms on a clean version.
Chadwick

LETIERS to

Rob

Furher to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs wil proceed
with their discussions concerning Can.West Media Inc. (Can West) on the following terms: i

1. Anything said or any information shared in the discussions between representatives of the Ad Hoc Committee
and Goldman Sachs shall be considered without prejudice and shall not be raised or relied on ~n any court
proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless confirmed ¡in writing by the
Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the discussions and the fact that the discussions are taking place or have taken place
shall be kept confidential (except as otherwise contemplated herein) and all materials and info~mation with
respect to such discussions shall remain confidential between the Ad Hoc Committee, Goldmar¡ Sachs and their
respective advisors, unless disclosure is required BY ORDER OF A COURT OR ADMINISTRATIVE TRIBUNAL OF

COMPETENT JURISDICTION or unless otherwise agreed in writing by the Ad Hoc Committee ancl Goldman Sachs,
provided however that the Ad Hoc Committee and Goldman Sachs and their respective adviso~s shall be
entitled to advise the Monitor AND THE COMPANY OF the terms of this agreement AND THE FACT THAT
CONFIDENTIAL DISCUSSIONS ARE TAKING PLACE.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee. Subject to such confirmation by
McCarthy Tetrault, we confirm on behalf of the Ad Hoc Committee that the Ad Hoc Committee shall be !bound to the
foregoing terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc Committee.

or . . "H" ;,'hISfS .. ..Ëxhibft.... .. . _..... rererrea to in the

affiaâvit of.,.... ,&k¥l:,. ~i'Jf,..
swombeforeme, fhis...(í tt .

day of..... ..~. y.~:j..........~;~J::;,~:::.' ,
!l.......... ..

COMMiSSlåN~R. ~å~.;ÅKI~'G :."d';'õ; ~:.;š

i



From:
Sent:
To:
Subject:

Girvan, Garth M. (GGIRVANcæMCCARTHY.CAj
Thursday, December 24, 20099:56 AM
Chadwick, Robert
RE: Canwest - Without Prejudice Discussions

" .. It í " I
This is Exhibit............,..referra toin the

gfMm'it at ti. 'ii"..:' 4 .11 'i",~l~,¡ ¡ia a.4%%111

1 Co +"sworn before me, this.....¡...................

day Of....~':.... .......20.~.....

Chadwick, R.obert
.,~~

...................... .

Rob, after consideration, my client is of the view that what was sent to you in our last
email was reasonable and appropriate. They are prepared to agree to an arrangement as set out
in that email and most importantly the standstill provision. They are not prepared to
proceed on the basis you have set out below. If there are to be discussions, our client i s
position is that they can only productively proceed if the parties stand back from initiating
further court proceedings against each other during the course of such discussions.

From: Chadwick, Robert (rchadwick~goodmans. caJ

Sent: Wednesday, December 23, 2009 4: 10 PM
To: Girvan, Garth M.
Subject: RE: Canwest - Without Prejudice Discussions

Gary, further to our discussion of this today, let me know i fthe below works (I have made
changes in CAP LETTERS to make it easier to follow). If you confirm it is acceptable, we can
confirm the terms on a cleah version. Regards, Rob Chadwick

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs
will proceed with their discussions concerning CanWest Media Inc. (CanWest) on the following
terms:

1. Anything said or any information shared in the discussions between representatives
of the Ad Hoc Committee and Goldman Sachs shall be considered without prejudice and shall
not be raised or relied on in any court proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless
confirmed in writing by the Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the discussions and the fact that the discussions are taking
place or have taken place shall be kept confidential (except as otherwise contemplated
herein) and all materials and information with respect to such discussions shall remain
confidential between the Ad Hoc Committee, Goldman Sachs and their respective adVisors,
unless disclosure is required BY ORDER OF A COURT OR ADMINISTRATIVE TRIBUNAL OF COMPETENT
JURISDICTION or unless otherwise agreed in writing by the Ad Hoc Committee and GOldman Sachs,
provided however that the Ad Hoc Committee and Goldman Sachs and their respective advisors
shall be entitled to advise the Monitor AND THE COMPANY OF the terms of this agreement AND
THE FACT THAT CONFIDENTIAL DISCUSSIONS ARE TAKING PLACE.

Please confirm on behalf of your client that Goldman Sachs shall be bound to the foregoing
terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc
Committee. Subject to such confirmation by McCarthy Tetrault, we confirm on behalf of the Ad

1



Hoc Committee that the Ad Hoc Committee shall be bound to the foregoing terms as part of any
discussion~ between representatives of Goldman Sachs and the Ad Hoc Committee.

e

**********

Goodmans) Toronto office has moved to Bay Adelaide Centre.

Our new address:

Goodmans LLP
Bay Adelaide Centre
333 Bay Street) Suite 3400
Toronto) ON MSH 2S7

Our email addresses) telephone and fax numbers remain the same.

This communication is intended solely for the named addressee(s) and may contain information
that is privileged) confidential) protected or otherwise exempt from disclosure.. No waiver of
confidence) privilege) protection or otherwise is made. If you are not the intended recipient
of this communication) please advise us immediately and delete this email without reading)
copying or forwarding it to anyone.

================================== ======== === ==============

This e-mail may contain information that is privileged) confidential and/or exempt from
disclosure.
No waiver whatsoever is intended by sending this e-mail which is intended only for the named
recipient(s) .
Unauthorized use) dissemination or copying is prohibited. If you receive this email in error)
please notify the sender and destroy all copies of this e-mail. Our privacy policy is
available at www.mccarthy.ca
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'Chadwick, Robert

From:
Sent:
To:
Cc:
Subject:

Girvan, Garth M. (GGIRVAN~MCCARTHY.CAl
Monday, January 04,20101:59 PM
Chadwick, Robert
McElcheran, Kevin; EMRosof~WLRK.com
FW:

Rob please have a look at this suggested revision to Para 3 of our emaiL. We will call to discuss

Garth M. Girvan

Partner
Business Law
T:/Tél: 416-601-7574
F: ITéléc : 416-868-0673

E: ICourriel: ggirvan~mccarthy.ca

Tétrault LLP / S.E.N.C.R.L., s.r.l.

" "
This is Exhibit.. ... J........ reterreCl to in the

affidavit of..... ß..9.~t.. ~ i'w~
sworn before me, this.. . . . 1.1. ¿;. . .. . ... . .. . . .

day of...... . 8'tM-j..... .20... .t.Q....

ø_ ~... _~ ~..~. M.' ~ ~ ø. ü
A COMMISSIONER FOR TAKING Ai=FID~\¡;TS

Toronto DonrjniUI1 Bank Tower
Toronto, Ontario

Canada ,\5K i (6
www.mccarthy.ca

Please THINK GREEN before piinting.

PENSEZ À lENVIRONNEMENT avant dimprimer ce message.

From: EMRosof(§WLRK.com (mailto:EMRosofcaWLRK.com)
Sent: Monday, January 4, 2010 1:57 PM

To: Girvan, Garth M.; McElcheran, Kevin

Cc: DKMayercaWLRK.com
Subject: RE:

Cleaned-up a bit:

3. For the period of time from the date hereof until the date discussions are terminated as permitted below (the
Discussion Period), neither the Ad Hoc Committee nor Goldman Sachs shall initiate or encourage any other person
(including CanWest) to initiate, or accept or approve, or provide any consent to the initiation of, any proceeding in
furtherance of the disclaimer of any contract to which Goldman Sachs or an affiliate is a party in any court. Either party
may terminate the Discussion Period by three day's prior written notice to the other in which case this standstill
arrangement shall terminate; provided that upon such termination either party may inform the Court of the existence of,
but not the substance of, the discussions. If CanWest delivers a notice of disclaimer or resiliation ( a Disclaimer Notice),
both parties will work together with the Monitor and CanWest to establish a timetable for the hearing of the disclaimer or
resiliation , including examinations and cross examinations and related production and discovery and the Ad Hoc
Committee will not initiate, or accept or approve, or provide any consent to the initiation of, and will encourage Canwest
not to seek, any hearing on such disclaimer or resiliation prior to the 30th day following the delivery of the Disclaimer
Notice.

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * ** * * * * * * * * ****** * * * * * * * * * * * * * * * * * ****

Any tax advice contained in this communication is not intended or written to be used, and canot be used, for
the purpose of avoiding tax penalties and is not intended to be used or referred to in promoting, marketing or
recommending a partnership or other entity, investment plan or arangement.
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* * ** * * * * * * * * * * * * ** * * * * * * * * * * * * * * * * * * * * * * * * ** * * * * * * * * * ** * * * * * * * * * * * * * * *

Please be advised that this transmittal may be a confidential attorney-client communication or may otherwse be
privileged or confidentiaL. If you are not the intended recipient, please do not read, copy or re-transmit this
communication. If you have received this communication in error, please notify us bye-mail
(helpdesk(ßwlrk.com) or by telephone (call us collect at 212-403-4357) and delete this message and any
attachments. Thank you in advance for your cooperation and assistance.

WW.wlrk.com
* * * * * * * ** * * ****** * * * ** * * * * * * * * * * * * * * * * * * **** * * * * * * * * * * * * * * * * ** * * * * * * * *

= = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = = =

This e-mail may contain information that is privileged, confidential and/or exempt from
disclosure.
No waiver whatsoever is intended by sending this e-mail which is intended only for the
named recipient (s) .
Unauthorized use, dissemination or copying is prohibited. If you receive this email in
error, please notify
the sender and destroy all copies of this e-mail. Our privacy policy is avai able.at 

www.mccarthy.ca
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From:
Sent:
To:
Subject:

Chadwick, Robert
Monday, January 04,20106:29 PM
'Girvan, Garth M.'
RE: Canwest - Without Prejudice Discussions

\li. ,. :
This is Exhibit.... J". . . . . . .. . referrea to in the

affdavit ot.... (\9 ~ r.. ~Wji,......

sam ii , ....'. ..... /q l'~ ....Oi'NfJi W8; qT;""""" hi""",,: ÎL

day of.... &.W'::t:~:."... ,.20,. .lo.,..

.............m i .~. . u. . .. ~ ~. m ~ ~. ~ .
A COMMISSIONER ¡:ORiTAKING AFFiOI,yrrs

Chadwick, Robert

Gary, as discussed with you in more detail this afternoon, we are prepared to agree to the
terms outlined in your email of December 24. Please confirm ( or have your client confirm
directly with our clients) the time, attendees and logistics for the proposed principals
conference calIon Wednesday and the in person prihcipals meeting on Friday, once you have
had a chance to confirm matters with your client. Regards, Rob Chadwick

-----Original Message-----
From: Girvan, Garth M. (mailto:GGIRVAN~MCCARTHY.CAJ
Sent: Thursday, December 24, 2009 9: 56 AM
To: Chadwick, Robert
Subj ect: RE: Canwest - Without Prej udice Discussions

Rob, after consideration, my client is of the view that what was sent to you in our last
email was reasonable and appropriate. Yhey are prepared to agree to an arrangement as set out
in that email and most importantly the standstill provision. They are not prepared to
proceed on the basis you have set out below. If there are to be discussions, our client' s
position is that they can only productively proceed if the parties stand back from initiating
further court proceedings against each other during the course of such discussions.

From: Chadwick, Robert (rchadwick~goodmans. caJ
Sent: Wednesday, December 23, 2009 4: 10 PM
To: Girvan, Garth M.
Subject: RE: Canwest - Without Prejudice Discussions

Gary, further to our discussion of this today, let me know if the below works (I have made
changes in CAP LETTERS to make it easier to follow). If you confirm it is acceptable, we can
confirm the terms on a clean version. Regards, Rob Chadwick

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs
will proceed with their discussions concerhing CanWest Media Inc. (CanWest) on the following
terms:

1. Anything said or any information shared in the discussions between representatives
of the Ad Hoc Committee and Goldman Sachs shall be considered without prejudice and shall
not be raised or relied on in any court proceeding or other proceeding.

2. No agreement shall be considered as having been reached in the discussions unless
confirmed in writing by the Ad Hoc Committee and Goldman Sachs and signed by them.

3. The nature and scope of the discussions and the fact that the discussions are taking
place or have taken place shall be kept confidential (except as otherwise contemplated
herein) and all materials and information with respect to such discussions shaii remain

1



confidential between the Ad Hoc Committee, Goldman Sachs and their respective a9visors,
unless disclosure is required BY ORDER OF A COURT OR ADMINISTRATIVE TRIBUNAL OF L COMPETENT

iJURISDICTION or unless otherwise agreed in writing by the Ad Hoc Committee and Goldman Sachs,

provided however that the Ad Hoc Committee and Goldman Sachs and their respective advisors
shall be entitled to advise the Monitor AND THE COMPANY OF the terms of this agreement AND
THE FACT THAT CONFIDENTIAL DISCUSSIONS ARE TAKING PLACE.

Please confirm on behalf of your client that Goldman Sachs shall be bound to thé foregoing
terms as part of any discussions between representatives of Goldman Sachs and the Ad Hoc
Committee. Subject to such confirmation by McCarthy Tetrault, we. confirm on behalf of the Ad
Hoc Committee that the Ad Hoc Committee shall be bound to the foregoing terms as part of any
discussions between representatives of Goldman Sachs and the Ad Hoc Committee.

**********

Goodmans' Toronto office has moved to Bay Adelaide Centre.

Our new address:

Goodmans LLP
Bay Adelaide Centre

333 Bay Street, Suite 34ØØ
Toronto, ON MSH 2S7

Our email addresses, telephone and fax numbers remain the same.

This communication is intended solely for the named addressee(s) and may contain information
that is privileged, confidential, protected or otherwise exempt from disclosure.' No waiver of
confidence, privilege, protection or otherwise is made. If you are not the intended recipient
of this communication, please advise us immediately and delete this email without reading,
copying or forwarding it to anyone.

===================== ================================== ====
This e-mail may contain information that is privileged, confidential and/or exempt from
disclosure.
No waiver whatsoever is intended by sending this e-mail which is intended only for the named
recipient (s) .
Unauthorized use, dissemination or copying is prohibited. If you receive this email in error,
please notify the sender and destroy all copies of this e-mail. Our privacy policy is
available at www.mccarthy.ca

2



IN
 T

H
E

 M
A

T
T

E
R

 O
F 

T
H

E
 C

O
M

PA
N

IE
S'

 C
R

E
D

IT
O

R
S 

A
R

R
A

N
G

E
M

E
N

T
 A

C
T

, R
.S

.C
. 1

98
5,

 c
. C

-3
6,

 A
S

A
M

E
N

D
E

D

A
N

D
 I

N
 T

H
E

 M
A

T
T

E
R

 O
F 

A
 P

L
A

N
 O

F 
C

O
M

PR
O

M
IS

E
 O

R
 A

R
R

A
N

G
E

M
E

N
T

 O
F

C
A

N
W

E
S

T
 G

LO
B

A
L 

C
O

M
M

U
N

IC
A

T
IO

N
S

 C
O

R
P

., 
A

N
D

 T
H

E
 O

T
H

E
R

 A
P

P
LI

C
A

N
T

S
 L

IS
T

E
D

 O
N

SC
H

E
D

U
L

E
 "

A
"

C
ou

rt
 F

ile
 N

o.
: C

V
-0

9-
83

96
-0

0C
L

O
N

T
A

R
IO

C
O

U
R

T
 O

F 
A

PP
E

A
L

P
ro

ce
ed

in
g 

co
m

m
en

ce
d 

at
 T

or
on

to

A
FF

ID
A

V
IT

 O
F

O
F 

R
O

B
E

R
T

 J
. C

H
A

D
W

IC
K

(s
w

or
n 

Fe
br

ua
ry

 1
9,

20
10

)

G
O

O
D

M
A

N
S 

L
L

P
B

ar
ri

st
er

s 
&

 S
ol

ic
ito

rs
25

0 
Y

 o
ng

e 
S

tr
ee

t, 
S

ui
te

 2
40

0
T

or
on

to
, C

an
ad

a 
M

5B
 2

M
6

B
en

ja
m

in
 Z

ar
ne

tt 
LS

U
C

#:
 1

72
47

M
R

ob
er

t J
. C

ha
dw

ic
k 

L
SU

C
#:

 3
51

65
K

L
og

an
 W

ili
s 

L
SU

C
#:

 5
38

94
K

T
el

: 4
16

-9
79

-2
21

1
Fa

x:
 4

16
-9

79
-1

23
4

L
aw

ye
rs

fo
r 

A
d 

H
oc

 C
om

m
itt

ee

G
O

O
D

M
A

N
S\

58
 i 

58
05


