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action, condition, event, occurrence or development that, individually or in the
aggregate, is, or would reasonably be expected to be, material and adverse to the
business, affairs, results of operations or financial condition of Canwest Global and
the Canwest Subsidiaries (taken as a whole) and shall include, without limitation,
any disposition by Canwest Global or any of the Canwest Subsidiaries of any
material asset (other than as contemplated by this term sheet) without the prior
consent of the Ad Hoc Committee; provided that a Material Adverse Effect will not
include the entering into of the Support Agreement (including this Am..cd d_Term
Sheet) or the performance of itsttleir terms, or the fact that Canwest Global and
certain of the Canwest Subsidiaries are insolvent and/or have filed under the CCAA
pursuant to, and in the manner contemplated by, this_	 Amended Term Sheet and
provided further that a Material Adverse Effect shall not include the termination of
any material contracts relating to the E Network in connection with the sale or
closure of the E Stations;

(Y)

	

the Noteholders shall have received the amounts set forth in section A.4 and
distributions under the Plan in the manner set forth in section A.5(vi);

(z) the Amended and Restated Shareholders Agreement relating to CW Investments
Co., as amended and restated as of January 4, 2008, and the agreements
contemplated therein shall have been amended and restated or otherwise addressed
in a manner agreed to by CMI and the Ad Hoc Committee, subject to CRTC
approval, if required;

(aa) the events set forth in section C.9 shall have occurred on or before the
corresponding dates indicated in such section; provided, however, that if creditor
approval of_ the Planisilot obtai:]ed on or before April 15 _ 20_10, the_..Ad___ Ho c,
CtmirLittec_`vili cxtend_suc,h dateand_for_so_lon	 as (iLCanmcst GIob31_ancl C TT.
are acts g i good faith tc^_ obta?Staclumpraala5 soona*5.1macticahIs ____	 (_i) . tlre
,Ijlan Ii»plementation Datei5reasonabiy exaccted to occur b 	 no later than tLe date
set forth in section C.9:

(bb) the size and composition of the board of directors of Restructured Canwest Global
shall be acceptable to the Ad Hoc Committee;

(cc) CMI shall have complied in all material respects with each covenant in this
A11e_r...de_d, Term Sheet and in the Support Agreement that is to be performed on or
before the Effective Time;

(dd) insurance in respect of the director's and officer's insurance policy of Canwest
Global shall have been put in place on terms and at a cost acceptable to CMI and the
Ad Hoc Committee; and

(ee) shares of Restructured Canwest Global shall have been issuable to fewer than 290
holders of record (as provided in Rule 12g5-1 promulgated under the U.S.
Securities Exchange Act of 1934 (as amended and including any relevant rules
promulgated thereunder, the "Exchange Act")) under the Recapitalization
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Transaction or Restructured Canwest Global shall have otherwise been exempt
from the registration requirements under Section 12(g) of the Exchange Act.

C. GENERAL PROVISIONS

1.

	

CRTC Application

CMI and the Ad Hoc Committee will each use their commercially reasonable efforts to take, or
cause to be taken, all actions to assist and cooperate with each other and Shaw to obtain CRTC
approval of the Recapitalization Transaction__45	 contemplated by the_Shay,'_Subscjption

ace.m:ncnt. The parties shall reasonably cooperate with each other andoith Shaowith respect to
the preparing of the application and all related correspondence to the CRTC.

as cs tem}7lated__by_the_Shtt c-.__«_hsci-i.,t gtiAgr oneilt.

2.

	

CCAA Plan of Arrangement

The implementation of the Plan shall be subject to and conditional upon all required Court,
creditor and other approvals, if and to the extent required. The successful completion (or waiver
by CMI and the Ad Hoc Committee) of all of the steps and matters noted above shall be a condition
precedent to the Plan. Court filings, disclosure documents and news releases announcing the
Recapitalization Transaction of Canwest Global and/or CMI shall be made available to the
Noteholders prior to issuance or filing thereof for review in connection with the implementation of
the Plan.

3.

	

Representations, Warranties and Covenants of Canwest Global, CMI and CTLP

Each of Canwest Global, CMI and CTLP hereby represents, warrants and covenants that:

(i) the-pF,:,)-,oit3d monitor, FTI Consulting Inc. ("FTI") has received a written
Canadian legal opinion, in a form acceptable to FTI, from counsel to FTI
with respect to customary matters relating to the CIT Facility,

(ii) Canwest Global and the Canwest Subsidiaries maintain appropriate
insurance coverage in amounts and on terms that are customary in the
industries in which they conduct business,

(iii) neither Canwest Mediaworks Ireland Holdings nor Canwest Ireland
Nominee Ltd. has any assets or liabilities other than (i) customary liabilities
associated with a holding company, (ii) the Secured Intercompany Note and
the Unsecured Promissory Note, (iii) guarantees of the Notes, (iv)
intercompany obligations owed to Irish Holdco by CMI in the amount of
approximately $72,000,000 and (v) a right of redemption in favour of CMI,
the holder of the preferred shares of Irish Holdco,

(iv) it shall and shall cause the Canwest Subsidiaries to, except as contemplated
by the Recapitalization Transaction, operate their businesses in the ordinary
course of business, and, in any event, shall not make a public announcement
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in respect of, enter into any agreement or letter of intent with respect to, or
attempt to consummate, any transaction or agreement that could reasonably
be expected to materially adversely affect any of Canwest Global or the
Canwest Subsidiaries,

(v) except for the renewal or extension of the director's and officer's insurance
currently in place and any additional insurance as contemplated by section
B(dd) and except for a trust to hold the funds contributed by Canwest
Limited Partnership in respect of funding a portion of the key employee
retention plans of CMI, neither Canwest Global nor any of the Canwest
Subsidiaries shall establish or fund any directors or employees trusts or
purchase or fund any additional directors' and officers' insurance, in each
case unless approved by the Ad Hoc Committee,

(vi) upon the making of a filing under the CCAA (a "Filing"), Canwest Global
and the Canwest Subsidiaries will: (i) ensure that the initial CCAA order
(the "Initial Order") and all ancillary and subsequent court orders ("Other
Restructuring Orders") issued in connection with a Filing at any time
shall be in form and substance satisfactory to the Ad Hoc Committee; and
(ii) comply with all terms of the Initial Order and all Other Restructuring
Orders at all times, and

(vii) Restructured Canwest Global. 	 Shaw and the Participating_Creditc rs shall
enter into a,,,,

x.+L'^l.Y t'.,.^:•Y.`1.Yi..,. cxlw .^Y w;.

	

_a"7,.:t_'Y:'i
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ide(hiitie	 shareholders
agreement governir z their - interest in and the operation of Restructured
Canwest Global- `

	

F

	

?

	

_ ,

w w	 In af(71'lllaCe ......71_c_,_...
Restructured Canwest Global. Shay- and the Ad_Hoc Committee.

4.

	

Plan Emergence Agreement

On or prior to the date that is 21 days prior to the meeting of creditors in respect of the Plan,
Canwest Global, CMI-anrd ., the Ad Hoc Committee	 and Shaw shall enter into a Plan emergence
agreement (the "Plan Emergence Agreement") that will, among other things, include schedules
that are approved by the Ad Hoc Committee and set forth:
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(i) a list of all existing management employees of Canwest Global and the
Canwest Subsidiaries, who will not remain as employees of Restructured
Canwest Global or any of the Canwest Subsidiaries following the Effective
Time, and

(ii) a list of all material contracts and agreements that will not remain as
ongoing obligations of Restructured Canwest Global or any of the Canwest
Subsidiaries, following the Effective Time, which contracts and agreements
shall be terminated, repudiated or renegotiated on terms agreed to by CMI
ttnd-, the Ad Hoc Committee	 and Shaw.

It is acknowledged and agreed that each of (i) the engagement letter entered into between
Stonecrest Capital Inc. and Canwest Global dated June 30, 2009, (ii) the engagement letter entered
into between Genuity Capital Markets and Canwest Global on May 29, 2009, (iii) the engagement
letter entered into between RBC Dominion Securities Inc. and Canwest Global on December 10,
2008, as amended by a letter dated January 20, 2009 and as further amended by a letter dated
October 5, 2009 (which amending letter has been approved by the Ad Hoc Committee), (iv) the
agreements delivered by CMI to Goodmans LLP on October 5, 2009, which relate to key
employee retention plans that have been offered to certain employees in the Canwest Group (the
"KERP Employees"), (v) all contractual severance obligations in respect of the non-KERP
Employees of the Canwest Group set forth in a schedule delivered by CMI to Goodmans LLP on
September 22, 2009 and (vi) the CIT Facility, shall remain as unaffected obligations of the
Canwest Group and shall not be repudiated or amended other than to the extent provided for
therein, if applicable.

All material contracts and agreements of Canwest Global or one of the Canwest Subsidiaries that
are not set forth in the schedule referenced in sub-paragraph (ii) above shall remain as ongoing
obligations of Restructured Canwest Global or one of the Canwest Subsidiaries following the Plan
Implementation Date.

5.

	

Support Agreement

As part of the consideration for their Notes under the Recapitalization Transaction, Noteholders
who enteicci into Mahe Support Agreement prior to November 2, 2009 (the "Consenting
Noteholders") shall receive additional consideration (the "Support Agreement
Consideration"). The Support Agreement Consideration shall be received by the Consenting
Noteholders at the Effective Time in the form of additional c^isll_a1d./nnr..Non-Voting Shares and
Class B Subordinated Voting Shares ut < la -,-.A..S.bof(iin ted of
Restructured Canwest Global representing, in aggregate, 8

m;,amount ec ual to the Fc uitv Value multi )lied by the Consentin g Noteholder Percent
The Support Agreement Consideration shall be received by the Consenting Noteholders

	

rx^
t	 z	 t f	 : r i'L

	

.,.In	 the manner
set out in Section A.5 hereof
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6. DIP Financing

The debtor in possession arrangements in respect of the CIT Facility shall be agreed to by CMI and
the Ad Hoc Committee, it being acknowledged by CMI and the Ad Hoc Committee that the debtor
in possession arrangements agreed to pursuant to the CIT Facility are acceptable to CMI and the
Ad Hoc Committee.

7. Chief Restructuring Advisor

Upon the commencement of CCAA proceedings in respect of Canwest Global, CMI and/or CTLP,
Canwest Global, CMI and CTLP shall promptly engage a chief restructuring advisor acceptable to
the Ad Hoc Committee on terms (including the authorities, responsibilities, remuneration and
length of engagement) acceptable to the Ad Hoc Committee, it being acknowledged by the Ad Hoc
Committee that the terms of the engagement letter entered into between Canwest Global and
Stonecrest Capital Inc. are acceptable to the Ad Hoc Committee provided that upon the
commencement of CCAA proceedings Stonecrest Capital Inc. becomes chief restructuring advisor
as contemplated by such agreement. The chief restructuring advisor shall be discharged and
released at the Effective Time.

8. Amendments

No amendments to the Plan or the Recapitalization Transaction shall be made without the prior
written consent of the Ad Hoc Committee.

9. Key Dates

The date on which the Plan is implemented is currently contemplated to be no later than 444-
234i . . u t: 1 1.2010 {the	 tside Date"), subject to approval of the Plan by the Court (the date
on which the Plan is implemented being the "Plan Implementation Date"). Additional key dates
related to the Recapitalization Transaction are as follows:

Api•ii 1 5._ 2010

For purposes of the Plan any claims that are in United States dollars shall be converted into
Canadian dollars on the basis of the average Bank of Canada United States/Canadian dollar noon
exchange rate in effect over the ten day period preceding the filing of the Plan in the CCAA
proceedings.

• Creditor approval of Plan

	

No later than

• Plan Implementation Date

	

No later than ;°^1.^1uust:. 11., 2010

10.

	

Conversion of US Dollar Claims
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11.

	

Releases

At the Effective Time, pursuant to the Plan, Canwest Global and the Canwest Subsidiaries and
each of their respective present and former shareholders, officers, directors, financial advisors
(including RBC Capital Markets and Genuity Capital Markets), legal counsel and agents, the
proposed monitor, FTI Consulting Inc. and its counsel and Stonecrest Capital Inc. (including in its
capacity as the chief restructuring advisor of Canwest Global) (collectively, the "Released
Parties") will be released and discharged from any and all demands, claims, actions, causes of
action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
expenses, executions, liens and other recoveries on account of any indebtedness, liability,
obligation, demand or cause of action of whatever nature that any person (including any person
who may claim contribution or indemnification against or from them) may be entitled to assert
whether known or unknown, matured or unmatured, direct, indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act or omission,
transaction, dealing or other occurrence existing or taking place at or prior to the Effective Time
relating to, arising out of or in connection with any claim existing on the date hereof, any claim
arising out of the restructuring, repudiation or termination after the date hereof of any contract,
lease, agreement or other arrangement, whether written or oral, the business and affairs of Canwest
Global and the Canwest Subsidiaries, the Plan, the CCAA proceedings or the Recapitalization
Transaction, including, without limitation, any transaction referenced in this 	 Amended Term Sheet
that has already occurred, provided that nothing in this section will release or discharge Canwest
Global or any of the Canwest Subsidiaries from or in respect of (a) any unaffected claim or claim
that arises after the date hereof, other than claims affected by the Recapitalization Transaction (b)
its obligations under the Plan or under any order, or (c) any rights of Canwest Global or any of the
Canwest Subsidiaries in respect of any affected claims assigned to it pursuant to the Plan or in
respect of any claims it has against any Canwest Subsidiary, and further provided that nothing in
this section will release or discharge a Released Party if the Released Party is adjudged by the
express terms of a judgment rendered on a final determination on the merits to have committed
fraud or willful misconduct or to have been grossly negligent or, in the case of directors, in respect
of any claims referred to in section 5.1(2) of the CCAA.

At the Effective Time, pursuant to the Plan, the Noteholders, the Ad Hoc Committee, the Trustee
and each of their respective present and former shareholders, officers, directors, financial advisors,
legal counsel and agents (collectively, the "Noteholder Released Parties") will be released and
discharged from any and all demands, claims, actions, causes of action, counterclaims, suits, debts,
sums of money, accounts, covenants, damages, judgments, expenses, executions, liens and other
recoveries on account of any indebtedness, liability, obligation, demand or cause of action of
whatever nature that any person (including any person who may claim contribution or
indemnification against or from them) may be entitled to assert whether known or unknown,
matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing or hereafter
arising, based in whole or in part on any act or omission, transaction, dealing or other occurrence
existing or taking place at or prior to the Effective Time relating to, arising out of or in connection
with the Notes (including, without limitation, any guarantee obligation under the Notes or the
Indenture), the Recapitalization Transaction, including, without limitation, any transaction
referenced in this 	 Amended Term Sheet that has already occurred, the CCAA proceedings, the
Plan and any other actions or matters related directly or indirectly to the foregoing; provided that

) :4349 O5.1
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nothing in this paragraph will release or discharge any of the Noteholder Released Parties in
respect of its obligations under the Plan.

12.

	

Other

Canwest Global and CMI, in consultation with their legal and financial advisors and the legal and
financial advisors to the Noteholders 	 and thq legal aa{ tu7alzeial 	 icivisQrtoSbaw, shall use their
commercially reasonable efforts to structure and complete the Plan in the most tax effective
manner. The restructuring of Canwest Global and CMI may include the transfer of certain assets
and/or one or more of the Canwest Subsidiaries and/or Publishing LP to other Canwest
Subsidiaries as agreed upon by CMI-a=nd, the Ad Hoc Committee 	 and Shaw and as subject to prior
CRTC approval, if required.
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