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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME
ON THIS 27th DAY OF OCTOBER, 2009

DA

A COMMISSIONER FOR TAKING AFFIDAVITS
Duncan Ault

163



ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
THE HONOURABLE )y TUESDAY, THE 6" DAY
MADAM JUSTICE PEPALL ) OF OCTOBER, 2009

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 GLOBAL
COMMUNICATIONS CORP. AND THE OTHER APPLICANTS-
LISTED ON SCHEDULE “A” '
Applicants
INITIAL ORDER

THIS APPLICATION; made by Canwest Global Cominunications Corp.
(“Canwest Global”) and the other applicants listed on Schedule “A” hereto ‘(collectively, the
“Applicants™), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”) was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of John Maguire sworn October 5, 2009 and the
Exhibits thereto (the “Maguire Affidavit”) and the Report of the Proposed Monitor, FTI
Consulting Ganada Inc. (“FTI Consulting”) (the “Monitor’s Pre-Filing Report”), and on being

- advised that the secured creditors who are likely to be affected by the charges created herein

‘were. given notice, and on hearing the submissions of counsel for the App_lidants and the
partnerships listed on Schedule “B” hereto (the “Partmerships” and collectively with the
Applicants, the “CMI Entities”), the Special Committee of the Board of Directors of Canwest
Global (the “Special Committee”), FTI Consulting, the ad hoc committee (the “Ad Hoc

Committee”) of holders of 8% senior subordinated notes issued by Canwest Media Inc. .

%
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2

(“CMI"), CIT ‘Busiriéss Credit Canada Inc. (“CIT”) dnd the indnagement directors of the

' 'Appli'cénté (th‘e “Management Directors™), and on feading the consent of FTT Consulting to dact

as the Monitor. -

SERVICE

-1 THIS COURT ORDERS thaf the time for service of the Notice of Application and the-

Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies. Although not Applicants, the Partnerships shall enjoy the benefits of the
protections provided to the Applicants by this Order.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that one or more of the Applicants, individually or, colléctively,
shall have the authority to file and may, subject to further order of this Court, file with this Court

a plan of compromise or aitangement (hereinafter referred to as the “CMI Plan™) between, infer

ali-ﬁ,‘ one or more of the CMI Entities and one or more classes of their applicable secured and/or

unsecured creditors as the Applicants deem appropriate.
POSSESSION OF CMI PROPERTY AND OPERATIONS

: 4. THIS COURT ORDERS that the CMI Entities shall remain in possession and control of
their respective current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate, including all proceeds thereof (collectively, the “CMI

Property™). Subject to further Order of this Court, the CMI Entities shall each continue to carry .

on business in a manner consistent with the preservation of their respective businesses
(collectively, the “CMI Business™) and the CMI Property. The CMI Entities shall each be

authorized and empowered to continue to retain and employ the employees, advisors,
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consultants agents experts appralsers, Valuators, accountams counsel and such mher persons

(collectively “Assnstant ) currently retalned of employed by them w1th hberty to retain: such

further Assistants s they deem reasonably ‘necéssary or des1rab1e i the ordmary course of

busmess or for the carrying out of the terms of this Otder, subject to the prov131ons .on the

payment of Assistants set forth in paragtaph 7 Hereof.

5. THIS COURT ORDERS that the CMI_ Entities shall be entitled to continue to- utilize the |

CMI Entities’ centralized cash management system currehtly in place, as described in the
Maguire Affidavit, or replace it with another substantially similar ceritralized catSh.management
system satisfactory to the CMI DIPvLende'r (as defiﬁed below) (the “CMI Cesh Management
System”). Any present or future bank providing the CMI Cash Management System shall not be
under any obligatioh whatsoever to inquire into the propriety, validity or legality of any transfer,
payment, collection or other action taken thereunder, or as to the use or application by the CMI
Entities of funds transferred, paid, collected or otherwise dealt with in the CMI Cash
Management System, shall be entitled to provide the CMI Cash Management System without
any liability in respect thereof to any Person (es hereinafter defined) other than the CMI Entities,
.p'ursuant'to the terms of the documentation applicable to the CMI Cash Management System,
and shall be, in its capacity as provider of the CMI Cash Management System, an unaffected
creditor under the CMI‘PEﬂ with regard to any cleims or expenses it may suffer or incur in

cotinection with the provision of the CMI Cash Management System.

6.  THIS COURT ORDERS that the CMI Entities and the LP Entities (as defined in the
Maguire Affidavit) shall continue to provide and pay for the Shared Services, as defined in the
Maguire Affidavit, to each other and their other affiliated and related entities, in accordance with
current arrangements, payment terms and business practises, except as to payment terms which

may be amended to provide for revised timing of reconciliations, with such amendments to be

subject to the approval of the CMI CRA (as defined below) and the prior consent of the Monitor

or further Order of the Court. thwithstandtng any other provision in this Order, neither the
CMI Entities nor the LP Entities shall modify, cease providing or terminate the provision of or

payment for the Shared Services except with the consent of the other party receiving such Shared -

Services, the approval of the CMI CRA and the prior consent of the Monitor or further Order of
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this' Court, except wrth respect to"portions ‘of the CMI Business which may be shut down or '

reorgamzed in the manner contemplated by the Term' Sheet attached to the Support Agreement
(as defined below) attached as part of Exhibit “O% to the Maguire Afﬁdavrt.

7. THIS COURT ORDERS that, subject to availability under the CMI DIP Fa‘cility and the

- CMI DIP Definitive Documents (both as hereinafter defined) and subject to the applicable cash

flow forecast approved by the Cons'enting Noteholders (as defined below) in accordance with the

" Use of Collateral and Consent Agreement (as defined below) (the “Approved Cash Flow”), the )

CMI Entities shall be entitled but not requiied to pay the following expenses whether incurred
prior to, on or after the date of this Order, to the extent that such expenses are incurred or
payable by the CMI Entities: ) '

(@  all outstanding and future wages, salaries and employee benefits (including, but
not limited to, employee medical, dental, disability, life insurance and similar
benefit plans or arrangements, inqentive plans, share compensation plans and
employee assistance programs and employee or employer contributions in respect
of pension and other benefits), current service, special and similar pension and/or

_ retirement benefit payments, vacation pay, commissions, bonuses and other
incentive payments, 'payments ‘under collective bargaining agreements, and
employee and director expenses and reimbursements, in each case incurred in the
ordinary course of business and consistent with existing compensation policies

and arrangements;

(b)  compensation to employees in respect of any payments made to employees prior

to the date of this Order by way of the issuance of cheques or electronic transfers
that are subsequently dishonoured due to the commencement of these

proceedings;

(c) with the prior consent of the Monitor, all outstanding and future amounts owing to
or in respecr of individuals working as independent contractors or freelancers in

connection with the CMI Business;

167



@ .

®

®

the réasonable fees and disbnrséments of any Assistants tetained or eni:ploye.dl by

the CMI Entities in respect of these prnce'edings, at their” standard: rates and;

charges 1nclud1ng any payments made to Assistants prlor to the date of this Order
by way of the i issuance of cheques’ or electromc transfers that are subsequently

dishonoured due to the commencement of these proceedmgs

any and all sums due and owing to Amex Bank of Canada (“American
Express™), including, without limitation, amounts due and owing by the CMI
Entities to American Express in respect of fhe Cofpor‘at‘e Card Program and
Central Billed Accounts Program as described in the Maguire Affidavit;

amounts owing for goods and services actually supplied to the CMI Entities, or to

obtain the release of goods contracted for prior to the date of this Order:

(1) by distributors, broadcasting and/or productibn studios, suppliers or other

entities, for television programming and other related products, with the
prior consent of the Monitor, if, in the opinion of the CMI Entities, the
supplier is critical to the business and ongoing operations of any of the
CMI Entities;

. (i) by newsprint suppliers, newspaper distributors and other logistics

suppliers, with the prior consent of the Monitor, if, in the opinion of the
National Post Company, the supplier is critical to the business and

ongoing operations of the National Post Cornpany; and

(iif) by other suppliers, with the prior consent of the Monitor, if, in the opinion
of the CMI Entities, the supplier is critical to the CMI Business and
‘ongoing operations of any of the CMI Entities.

THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and the
CMI DIP Definitive Documents and subject to the Approved Cash Flow, and except as otherwise
provided to the contrary herein, the CMI Entities shall be entitled but not required to pay all
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 reasonable expensés incurred by them in carrying on the CMI Business in the ordinary course

from -and after the date of this Order, and in carrying out the provisions of this Order, which -

6

expenses shall include, without limitation:

@

(b)

(©

all expenses and capital expenditures reasonably necéssary for the preservation- of

the CMI Pi'opert)f ot the CMI Business including, without limitation, payments on

account of insurance (including directors’ and officers’ insurance), maintenance -

and security services;

pay:tﬁent, includiﬂg the posting of lettérs of credit, for goods or services actually
supplied or to be supplied to the CMI Entities following. the date of this Order;

and

payment of fees to the Canadian Radio-television and Telecommunications

Commission, stock exchange listing fees and other-tegulatory or license fees

necessary for the preservation of the CMI Property or the CMI Business,

" For greater certainty, the CMI Entities shall not make any payments to or in satisfaction of ény

liabilities or obligations of the LP Entities, save and except for payments in respect of the Shared

Services as contemplated herein.

9. THIS COURT ORDERS that the CMI Entities shall remit, in accordance with legal

requirements, or pay:

(@)

(b)

any statutory deemed frust amounts in favour of the Crown in right of Canada or

. of any Province thereof or any other taxation authority which are required to be

deducted from the CMI Entities’ employees’ wages, including, without 1imitatidn,
amounts in respect of (i) employment insurance, (ii) Canada Pension Plan, (iii)

Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the CMI Entities in connection with the sale of goods

and services by the CMI Entities, but only where such Sales Taxes are accrued or
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collected after the daté of this Order, or where su_ch‘ Sales Taxes were accrued ot.

collected prior to..the. date of this Order but not ?éqﬁire‘d to be rémitted until on or

after the date of this Order, and

(¢)  any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business, workers’ compensation or other taxes,

assessments or levies of any natiré or kind which are entitled at law to be paid in-

priority to claims of secured creditors and which are attributable to or in respect of

the carrying on of the CMI Business by the CMI Entities.

10. ~ THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in
accordance with paragraph 12(c) of this Order, the CMI Entities shall pay all amounts
constituting rent or payable as rent under their res;pectifle real Aproperty leases (including, for
greater certainty, common area maintenance charges, utilities .and realty taxes and any other
amounts payable to the landlord under the lease) or as otherwise may be negotiateci between the
applicable CMI Entity and the relevant landlord from time to. time (“Rent”), for the period

commencing from and including the date of this Order, twice-monthly in equal payments on the

first and fifteenth day of each month, in advance (but not in arrears). On the daté of the first of |

such payments, axéy arrears relating to the period commencing from and including the date of this
~ Order shall also be'paid. Upon delivery of a notice of disclaimer or resiliation, the relevant CMI
Entity shall pay all Rent owing by the applicable CMI Entity to the applicable landlord in respect
of such lease due for the notice period stipulated in Section 32 of the CCAA, to the extent that
Rent for such period has not already been paid. |

11.  THIS COURT ORDERS that, except as specifically permitted herein, the CMI Entities
~ are hereby directed, until further Order of this Court: (2) to make no payments of principal,

interest thereon or otherwise on account of amounts owing by any one of the CMI Entities to any

of their creditors as of this date; (b) to grant no security interests, trusts, liens, charges or
encumbrances upon or in respect of any of the CMI Property; and (c¢) to not grant credit or incur

liabilities except in the ordinary course of the CMI Business.
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'RESTRUCTURING

'12. © THIS COURT ORDERS that the €MI Exitities shall, subject to such requirements as are

imposed by the CCAA, subject to consultmg with the CMI CRA, and subject to the terms of the- _
Use of Collateral and Consent Agreement, the Support Agreement (as defined below), the CMI -

. DIP Fagility and the CMI DIP Deﬁmtlve Documents, have the rlght to:

(@

®

©

(d)

permanently or temporarily cease, downsize or shut down any of their respective
businesses or operations, to dispose of redundant or non-material assets, and to
sell assets or operations not ‘exceeding $1,000,000 in any one transaction or

$5 000,000 in the aggregate, subject to paragraph 12(0{ if applicable;
) v

terminate the employment of such of their employees or lay off or temporarily or -

indefinitely lay off such of their employees as the relevant CMI Entity deems

171

appi:opriate on such terms as may be agreed upon between the relevant CMI |

Entity and such employee, or failing such agreement, to deal with the ’

consequences thereof in the CMI Plan;

in accordance with paragraphs 13 and 14, with the prior consent of the Monitor or
further Order of the Court, vacate, abandon or quit the whole but not part of any
leased premises and/or disclaim or resilite any real property lease and any
ancillary agreements relating to any leased premises, in accordance with Section

32 of the CCAA, on such terms as may be agreed upon between the relevant CMI

Entity and such landlord, or failing such agreement, to deal with the éons.equences‘

thereof in the CMI Plan;

disclaim or resiliate, in whole or in part, with the prior consent of the Monitor or

further Order of the Court, such of their arrangements or agreements of any nature

appropriate, in accordance with Section 32 of the CCAA, with such disclaimers or

resiliations to be on such terms as may be agreed upon between the relevant CMI

Entity and such counter-parties, or failing such agreement, to deal with the.

whatsoever with whomsoever, whether oral or written, as the CMI Entities deem '
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consequences thereof in the CMI Plan, provided that the CMI Eﬁﬁtié_s shall not be.
entitled to disclaim or resiliate, in whole ot in part, the Use of Collateral and

Consent Agreement or the Support Agreement; and

()  pursue all .avenues of refinancing and offers for ‘material paﬁs of the CMI' |

Business or the CMI Property, in whole or part, subject to prior apbrdvai v'o‘f this
Court being obtained. before any material feﬁnanciﬂg or any sale (except as

permitted by subparagraph (a), above),

- all of the foregoing to permit the CMI Entities to proceed with an orderly restructuring of the
CMI Business.

13. THIS COURT ORDERS that the CMI Entities shall provide each of the relevant
landlords with notice of the relevant CMI Entity’s intention to remove any ﬁitu‘res from any
leased premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to observe such
removal and, if the landlord disputés the CMI Entity’s entitlement to remove any such fixture
under the provisions of the lease, such fixture shall remain on the premises and shall be dealt
with as agreed between any applicable secured creditors, such landlord and the relevant CMI
Entity, or by further Order of this Court upon application by the relevant CMI Entity on at least
two (2) days notice to such landlord and any $uch secured credfto_rs. If a CMI Entity disclaims or
resiliates the lease governing such leased premises in accordance with paragraph 12(c) of this
Order, it shall not be required to pay Rent under such lease pending resolution of any such

dispute (other than Rent payable for the notice period provided for in Section 32(5) of the

CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to the CMI

Entity’s claim to the fixtures in dispute.

14.  THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered by a CMI
Entity, then (a) during the notice period prior to the effective time of the disclaimer or resiliation,
the relevant landlord may show the affected leased premises to prospective tenants during

normal business hours, on giving the relevant CMI Entity and the Monitor 24 hours’ prior
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writtén notice, and (b) at the effective tire of the disclairfier or resiliation, thé relevant landlord
' shall be entitled to take possession of any such leased premises without waiver of of iarejudice to

any claims or rights such landlord may have against the CMI Entlty in respect of such Iease or

‘ leased, premises and such landlord shall be entitled to notlfy the ML Entity of the basis on wh_lch |

it is taking possession and to gain possessmn of and re-lease such leased premises to any third

party or parties on such terms as such landlord considers advisable, prov1ded that nothing herein
shall relievé such.landlord of its obligation to mitigate any damages clalmed in connection
therewith. '

NO PROCEEDINGS AGAINST THE CMI ENTITIES OR THE CMI PROPERTY

15. THIS COURT ORDERS that until and including November 5, 2009, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be com;ngne'ed or continued against or in respect of the
CMI Entities, the Monitor ot the CMI CRA or-'a:f”fecting the CMI Business or the CMI Property,
except with the written consent of the applicaBie CMI Enﬁty, the Monitor and the CMI CRA (in

respect of Proceedings affecting the CMI Entities, the CMI Property or the CMI Business), the '

CMI CRA (in respect of Proceedings affecting the CMI CRA), or with leave of this Court, and

any and all Proceedings currently under way against or in respect of the CMI Entities or the CMI

CRA or affecting the CMI Business or the CMI Property are hereby stayed and suspended.

pending further Order of this Court. In the case of the CMI CRA, no Procéeding shall be
commenced against the CMI CRA or its directors and officers without prior leave of this Court

on seven (7) days notice to Stonecrest Capital Inc.
NO EXERCISE OF RIGHTS OR REMEDIES -

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
CMI Entities, the Monitor and/or the CMI CRA, or affecting the CMI Business or the: CMI
Property, are hereby stayed and suspended except with the written consent of the applicable CMI
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Eritity, the Monitor and the CMI- CRA (in respect of rights and remedies affecting the CMI
Entities, the CMI Property or the CMI Business), the CMI CRA (in respect of rights of remedies -

affecting the CMI CRA), or leave of this Court, provided that notl'n'n'g' in this Order shall
(i) empower the CMI Entities to carry on any business which the CMI Entities are not lawfully
éntitled to carry on, (ii) exempt the CMI Entities from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that d’uring the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement; licence or pennit in favour of or held by the CMI Entities, except with the
written consent of the relevant CMI Entity and upon consultation with the CMI CRA and the

consent of the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18.. =THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with a CMI Entity or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all programming supply, computer software,
communication and other data services, centralized banking services, payroll services, insurance,
~ .transportation servic-:es’, utility or other services to the CMI Business or a CMI Entity, are hereby
restrained until further Order of this Court from discontinuing, altering, interfering vn;th or
terminating the supply of such goods or services as may be required by the CMI Entities, and
that the CMI Entities shall be entitled to the continued use of their current premises, telephone
numbers, facsimile nurnbers internet addresses and domain names, provided in each case that
the normal prices or charges for all such goods or services received after the date of this Order
are pald by the CMI Entities in accordance with normal payment practices of the CMI Entities or

such other practices as may be agreed upon by the supplier or service provider and the applicable
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CMI Entity (upon consultation ‘with the CMI CRA) and the consent of the Monitor, or as may be
 ordered by this Coutt. ' | '

NON-DEROGATION OF RIGHTS

'19. . THIS COURT ORDERS that, notwithstanding anything else contained herein, nd Person
" shall be prohibited from requiring immediate payment for gobds, servicés, use of leased or
licensed property or other valuable consideration pfovided on or after the date of this Order, nor
.shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the CMI Entities. Nothing in this Order
_ shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

. of the former, current or future directors or officers (or their estates) of the Applicants with ‘

respect to any claim against such directors or officers that arose before the date hereof and that
relates to any obligations of the CMI Entities whereby the directors or officers are alleged under
any law to be liable in their capacity as directors or officers for the payment or performance of

such obligations, until a compromise or arrangement in respect of ﬂ_le CMI Entities, if one is

- filed, is sanctioned by this Court or is refused by the creditors of the CMI Entities or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall jointly and severally indemnify their
dire_ctofs; and officers from all claims, costs, charges and expenses relating to the failure of any of
- the CMI Entities, after the date hereof, to (i) make payments in respect of the CMI Entities of the
‘ naﬁlre referred to in subparagraphs 7(a), 9(a), 9(b) and 9(c) of this Ordef, and (ii) make payments
of amounts in respect of the CMI Entities for which the directors and officers are statutorily
liable, which they sustain or incur by reason of or in relation to their respective capacities as

directors and/or officers of the Applicants except to the extent that, with respect to any officer or
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- director, such officei or director has acti§e1y participéted in the breach of any i:ela'ted fiduciary

duties or has been grossly neghgent or gullty of w11ﬁ11 mlsconduct For greater certamty, the _

mdemmty provided by this paragraph 21 shall riot mdemmfy such dlrectors or ofﬁcers from any

costs, clalms, charges, expenses or hablhtles properly attnbutable to the LP Entities. -

22.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “«CMI Directors’ Charge”) on the CMI
Property, which charge shall not exceed an aggrégate amount of $20,000,000, as security for the
iride‘mnity provided in paragraph 21 of this Order. The CMI Directors’ Charge shall have the
priority set out in paragfaphs‘S 5 and 57 herein.

23.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the CMI Directots’ Charge and (b) the Applicants’ directors and officers. shall only be entitled to
the benefit of the Director’s Charge to the extent they do not have coverage under a directors and

officers insurance policy.

- 24.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, the
terms and conditions with respect to any release and discharge of the Charges (as defined herein)
shall be satisfactory to the CMI Entities, the Management Directors (with respect to the CMI
Directors’ Charge), the Monitor and the Ad Hoc Cormittee.

APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that FTI Consulting. is hereby appointed pursuant to the CCAA
as the Monitor of the CMI Entities, an officer of this Court, to monitor the CMI Property and the
CMI Entities’ conduct of the CMI Business with the powers and obligations set out in the CCAA

and as set forth herein and that the CMI Entities and their shareholders, officers, directors and’

Assistants shall advise the Monitor of all material steps taken by the CMI Entities pursuant to
this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge

of its obligations.
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| 26. - . THIS COURT ORDERS -that the Monitor, in add1t10n to its prescnbed rights and
obligations under the CCAA, is hereby directed and empowered to:

(2)
(b)

(c)

(@

(e)

®

(8)

mom‘tor the CMI Entities” receipts and disbursements;

report to this Court at such times and intervals. as the Monitor may deem

appropriate with respect to matters relating to the CMI Entities, the CMI Propetty,

the CMI Business, and such other maters as may be relevant to the proceedings , -

herein; | MWPG(W W‘ ¥ :

assist the CMI Entities, to the extent required by the CM[ Entities, in their

dissemination to the CMI DIP Lender, the Ad Hoe Committee and their

respective counsel of financial and other information, as agreed to between the
CMI Entities and the CMI DIP Lender or the Ad Hoc Commitee, as applicable,
which may be used in these proceedihgs, including reporting on a weekly basis to
the CMI DIP Lender and the Ad Hoc Committee;

advise the CMI Entities in their preparation of the CMI Entities’ cash flow
statements and reporting required by the CMI DIP Lender and the Ad Hoc

Committee, which information shall be reviewed with the Monitor and delivered

to the CMI DIP Lender, the Ad Hoc Committee and their respective counsel in -

compliance with the CMI DIP Definitive Documents, or as otherwise agreed to by
the CMI DIP Lender or the Ad Hoc Committee, as applicable;

assist the CMI CRA in the performance of its duties as set out in the CMI CRA .

Agreement (as defined below);

advise the CMI Entmes in their development and implementation of the CMI Plan
and any amendments to the CMI Plan;

assist the CMI Entities, to the extent required by the CMI Entities, with the
holding and administering of creditors™ or shareholders’ meetings for voting on
the CMI Plan, as applicable;

/7
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(h)  havé fiill and complete access to the CMI Property, .including the premises, books,

records, data, inéluding data in electronic form, and otheér financial documents of -

the CMI Entities, to the extent that is necessary to adequately’ assess the CMI
Entities’ business and financial affairs or to perform its duties‘arising under this
Order; '

@ be at liberty to engage independent legal counsel or such ‘other persons as the

Monitor deems necessary or advisable respecting the exercise of its poweis and -

performance of its obligations under this Order; - .

)] monitor and, if necessary, report to the Court on any matters pertaining to the
provision of the Shared Services in accordance with paragraph 6 of this Order;

and

&) 'perform such other duties as are required by this Order or by this Court from time

to time.

27.  THIS COURT ORDERS that ﬂie Monitor shall not take possession of the CMI Property
and shall take no part whatsoever in the management or supervision of the management of the
CMI Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the CMI Business or the CMI Prdperty, or any part thereof.

28.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the CMI Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal of waste or other contamination including, without
limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and
regulations thereunder (the “Environmental Legislation”), provided however that nothing
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herein shall exempt the Monitor from any dutyito report or make disclosure- iniposed by .

appIicable Environmental 'Legislation.. The Monitor shall not, as a result-of this. .Ordér‘or: |

anything done in prsuance of the Monitor’s duties and powers under this Ordet, be deernied to

be" in Pquession of any of the CMI Property ‘within the meaning. of any. Bnvironmental -

Legislation, unless it is actually in possession.

29.  THIS COURT ORDERS that the Monifor shall provide any creditor of a CMI Enﬁty with

information provided by the CMI Entity in response to réasonable requests for information made-

in writing by such creditor addressed to the Monitor. The Mom'to_f shall not have any
responsiBility or liability with respect to the information disseminated by it pursuant to- this
paragraph. In the case of infoimation that the Monitor has been advised by a CMI Entity is
confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the applicable CMI Entity may agree.

30. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Momtor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obhgatlon asa result of its appointment or the carrying out of the provisions of this Order, save

- and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

»31.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to any of the
'CMI Entities, counsel and the financial advisor to the Special Committee, counsel to the
Management Directors, RBC Dominion Securities Inc. (the “Financial Advisor™), counsel to the
Ad Hoc Committee and the financial advisor to the Ad Hoc Committee (together with counsel to
the Ad Hoc Committee, the “Committee Advisors™) shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, Whéther incurred prior to or
- subsequent to the date of this Order, by any of the CMI Entities, to the extent that such fees and

disbursements relate to services provided to the CMI Entities or, in the case of the Committee

Advisors, to the Ad Hoc Committee, as part of the costs of these proceedings. FTI Consulting,

the Financial Advisor, counsel to FTI Consulting, counsel to the CMI Entities, counsel and the

financial advisor to the Special Committee and counsel to the Management Directors shall keep
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sepa.rate accounts for services prov1deci m respect of the cMI Entities and a.ny services prov1ded L
in reSpect of entities other than the CMI Entities. The CMI Entities are hereby authormed and ‘

d1rected o pay the accounts “of the Momtor the Financial Adv1sor, counsel to the Momtor

counsel to the CMI Enitities, counsel and the finaricial advisot to the Spemal Commlttee counsel '

to the Management. Directots and the Commlttee Advisors on a weekly basis 10 the extent that
“such accounts relate to services prov1ded to the CMI Entities, or, in the case of the Comm1ttee
Advisors, the Ad Hoe Commitfes. The CMI Entities shall not be liable for and shall not pay any

expenses, fees, disbursements or retainers of the Monitor, counsel to the Monitor, counsel to the

~ LP Entities, counsel and the financial advisor to the Special ‘Commitiee, counsel to the

" Management Directors or the Financial Advisor, to the extent that such expenses, fees,

-disbursements or retainets are not attributable to the CMI Entities.

32. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superi.or. Court of Justice.

33.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the CMI
Entities, counsel and the financial advisor to the Special Committee, counsel to the Management
" Directors, the CMI CRA, the Financial Advisor and the Committee Advisors shall be entitled to
the benefit of and are hereby granted a charge on the CMI Property (the “CMI Administration
Charge™), which charge shall not exceed an aggregate amount of $15,000,000 as security for
their reasonable professional fees and disbursements incurred at their respective standard rates

* and charges i in respect of such services, both before and after the making of this Order in respect

of these proceedings. The CMI Administration Charge shall have the priority set out in:

paragraphs 55 and 57 hereof.
CHIEF RESTRUCTURING ADVISOR

34, THIS COURT ORDERS that Hap S. Stephen be and is hereby appomted as Chief
Restructuring Advisor of the CMI Entities in accordance with the terms and conditions of the

agreement entered into between Canwest Global and Stonecrest Capital Inc. (“Stonecrest”,
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'collec’uvely referred to herein with Hap S. Stephen as the “CMI CRA”) dated June 30, 2009 (as -

amended, the “CMI CRA Agreement”) effective as of the date of this Order.

- 35, THIS COURT ORDERS that the CMI CRA Agreement is hereby approved and given
- full force and effect and the CMI CRA is hereby authorized to retain counsel as set out in the:
CMI CRA Agreement. ' '

36.  THIS COURT ORDERS that the CMI Entities are authorized and directed to continue
the engagement of the CMI CRA on the terms and conditions set out in the CMI CRA

Agreement.

37. THIS COURT ORDERS that the CMI CRA shall not be or be deeimed to be a director,
officer or employee of any of the CMI Entities.

38.  THIS COURT ORDERS that the CMI CRA and its directors and officers shall incur no
liability or obligation aé a result of Hap S. Stephen’s appointment pursuant to this Order, or the
provision of services pursuant to the CMI CRA Agreement, save and except as may result from
gross negligence or wilful misconduct on the part of the CMI CRA.

39. - THIS COURT ORDERS that (i) the indemnification obligatjions of Canwest Global in-
favour of the CMI CRA and its officers and directors set out in the CMI CRA Agreement; and

(ii) the payment obligations set out in the CMI CRA Agreement shall be entitled to the benefit of
and form part of the CMI Administration Charge set out herein. ' ‘

40. THIS COURT ORDERS that any claims of the CMI CRA under the CMI CRA
Agreement shall be treated as unaffecteci in any pian of compromise or arrangement filed by the
CMI Entities under the CCAA, any proposal filed by the CMI Entities under the Bankruptcy and
Insolvency Act of Canada (the “BIA”™) or any other restructuring.

DIP FINANCING

41. THIS COURT ORDERS that the Credit Agreement dated as of May 22, 2009 and
amended as of June 15, 2009, June 30, 2009, July 17, 2009, July 31, 2009, August 14, 2009,
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 August 31,2009, Septesnber 11; 2009 arid Septérber 23, 2009 (a5 so amended, the “CIT Credit

Agreement”) between CMI the Guarantb‘rs party thereto'and CIT as 'ag'ent‘ and lender be and are
hereby approved.  For greater certainty, references herem to CIT shall include any pemutted
assignee pursuant to the CIT Credlt Agreement.

42.  THIS COURT ORDERS that the CMI Entities are hereby 'authOrized and empowered to

execute and deliver such credit agreeménts, mortgages, pledges, charges, hypothecs and security

documents, guarantees and other definitive documents (collectively, and including the CIT

Credit Agreement, the “CMI DIP Definitive Documents”), as are contemplated by the CIT
Credit Agreement or as may be reasonably required by the CIT Credit Agreement, and all CMI
DIP Definitive Documents executed énd delivered prior to the date hereof be and are hereby
approved. The CMI Entities are hereby authorized and directed tb pajr and perform all of their
ir}debfedﬂéss, interest, fees, liabilities and obligations under and pursuant to the CMI DIP
Definitive Documents as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

43.  THIS COURT ORDERS that the credit facility provided under the CIT Credit Agreement
~ be and is hereby converted into a debtor-in-possession financing arrangement (the “CMI DIP
Facility™) in accordance with the terms of the CIT Credit Agreement, provided that the
aggregate principal amount of all 'borrt.)wings under the CMI DIP. Facility shall not exceed
$100,000,000. The CMI DIP Facility shall be on the terms and subject to the conditions set forth
in the CIT Credit Agreement as attached to the Maguire Affidavit as Exhibit “F”, as the CIT
Credit Agreément may be amendéed from time to time upon the written agreement of the parties
thereto. CIT, in its capacity as lender under the CMI DIP Facility, shall be refeired to herein as
the CMI DIP Lender. '

44,  THIS COURT ORDERS that CMI is hereby authorized and empowered to obtain and
borrow the amounts previously or hereinafter advanced pursuant to the CMI DIP Facility in
order to finance the CMI Entities’ working capital requirements and other general corporate

purposes and capital expenditures as contemplated by the CMI.DIP Definitive Documents,
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prov1ded that borrowmgs under the CMI DIP Facility shall ot exceed $100, 000 000 unless
approved by the CMI CRA and permitted by further Order of this Court

45.  THIS COURT ORDERS that the CMI Entities- shall notify’ counsel to- the. Ad Hoc
Committee and the Monitor of any requested advance under the CMI DIP Facility.

46.  THIS COURT ORDERS that the CMI DIP Lender shall be entitled to thie benefit of and

is hereby granted a cherge (the “CMI DIP Charge”) on the CMI Property, as-security for any ‘

and all obligations of the CMI Entities under the CMI DIP Facility and the CMI DIP Definitive
Documents (including on-account of principal, interest, fees and expenses), which charge shall
not exceed the aggregate amount owed to the CMI DIP .Lender under the CMI DIP Definitive
Documents advanced on or after the date of this Order. The CMI DIP Charge shall have the
priority set out in paragraphs 55 and 57 hereof.

47.  THIS COURT ORDERS that the deposit accounts containing cash collateral pledged to '

The Bank of Nova Scotia and referted to in Section 6.11 of the Collateral Agency Agreement (as

defined below) as the “Cash Management Collateral Account” (the “Excluded Accdynts”) shall

not form part of the CMI Property, shall be excluded from the CMI DIP Charge, the KERP
Charge, the Directors’ Charge and the Administration Charge, except as provided in paragraph
48 hereof, and shall remain subject to the existing liens in favour of The Bank of Nova Scotia in
connection with the CMI Entities’ obligations to The Bank of Nova Scotia in connection with
overdrafts and related liabilities arisiﬁg from cash 'Cdﬂsolidation, electronic funds transfer
arrangements, treasury, depository and cash management seﬁices or in connection with any
automated clearing house transfers of funds in an aggregate amount not to exceed $2,500,000
(the “BNS Cash Management Obligations™). '

48. THIS COURT ORDERS AND DECLARES that notwithstanding any stay of

proceedmgs imposed by this Order, The Bank of Nova Scotia shall be entitled to seize and- '
dispose 'of any collateral on deposp: in the Excluded Accounts and apply such proceeds to any
and all outstanding BNS Cash Management Obligations, provided that, notwithstanding anything

herein, upon payment and satisfaction of the BNS Cash Management Obligations in full and the
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return of any remaining collateral in the Excluded Accounts to the CMI Entities, such collateral ;

shall-then form part of the CMI Proﬁert‘y ché_rged by the Directors” Chafge, the Admi’nistrgtidn
Charge, the KERP Charge and the DIP Lender’s Charge.

49.  THIS COURT ORDERS that the CMI DIP Charge is in addition to the exiéti’n’g‘ seéuﬁty
(the “Existing Security”) in favourl of CIBC Mellon Trust-Company (the “Collateral Agént”)
pursuant to the Intercreditor and Collateral Agency Agreernent dated as of October 13, 2005-

among the CMI Entities and the Collateral Agent, as amgnded by the Credit Confirmation and

. Amendment to Intercreditor and Collateral Agency Agreement dated as of May 22," 2009, and as
further amended by the Credit Confirmation and Amendment to Intercreditor and Collateral
Agency Agrée‘ment dated as of October 1,2009 (the “Collateral Agency Agreement”). All
liabilities” and obligations of the CMI Entities under the CIT _Cfré'dit Agreement and the
$1 87,263,126 principal amount secured promissory n(;t;: issued to Canwest MediaWorks Ireland
HoLdings (“Irish Holdco™) by CMI (the “Secured Note™) shall b.e'secuxjed by the Existing
Security.

50.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(@  the CMI DIP Lender may take such steps from time to-time as it may deem
necessary or appropriate to file, register, record or perfect the CMI DIP Charge or
any of the CMI DIP Definitive Documents; '

(b) upon the occurrence of an event of default under the CMI DIP Definitive

Documents (including, without limitation, the Existing Security solely to the

extent that such Existing Security secures existing and future obligations under

the CIT Credi’; Agreement) or the CMI DIP Charge, the CMI DIP Lender may
cease making advances to the CMI Entities, and upon three (3) days notice to.thé
. CMI Entities and the Monitor, may exercise any and all of its rightSfaii'd' ireniedies
against the CMI Entities or the CMI Property under or pursuant to.the CMI DIP
Definitive Documents and the CMI DIP Charge, including without limitation, to
set off and/or cbnsolidate any amounts owing by the CMI DIP Lender to any of
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the CMI Entmes against the obhgatlons of any of the CMI' Entities to the CMI

DIp Lender under the CMI D]P Deﬁmuve Documents or the CMI DIP Charge to -
make demand, accelerate payment and glve other fotices, or to apply o this Court

for the appointiment of a receiver, receiver and mahager or interim recelyer, or for
a bankruptcy order agaji_lst any of the CMI Entitie.s. and for the appointment of a
trustee in bankruptey of any of the CMI Entities, and upoh the occurrence of an
event of default uﬁder the terms of the CMI DIP Definitive Documents; the CMI

DIP Lender shall be entitled to seize and retain proceeds from the sale of the CMI |
Preperty and the cash flow of the CMI Entities to repay amounts owing. to the

CMI DIP. Lender in accordance.with the CMI DIP Definitive Documents and the
CMI DIP Charge, but subject to the priorities as set out in paragraphs 55 and'57
of this Order; and

(e) the foregoing nghts and remedies of the CMI DIP Lender. shall be enforceable ,

agamst any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of any CMI Entlty or the CMI Property.

51.  THIS COURT ORDERS AND DECLARES that, in respect of the CMI DIP Facility, the
CMI DIP Definitive Documents, the CIT Credit Agreement and amounts borrowed under the
CIT Credit Agreement, the CMI DIP Lender shall be treated as u_naffected in any plan of
arrangement or compromise filed by the CMI Entities, or any of therr;, under the CCAA, or any
proposal filed by the CMI Entities, or any of them, under the BIA. Further, the stays of
proceedings provided for herein shall not apply to-the CMI DIP Lender or its rights under or in
respect of the CIT Credit Agreement, the CMI DIP Facility or the CMI DIP Definitive

Documents.

52.  THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered to
take all steps and actions in respect of, and to comply with all of their obligations pursuant to, the
Secured Note, the $430,556,18'9Aunsecured promissory note dated October 1,2009 granted by
CMI to Irish Holdco in respect of the amounts advanced by Irish Holdco to CMI (the
“Unsecured Note”), the Use of Cash Collateral and Consent Agreement between certain of the
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* CMI Entities and certain members of the Ad Hoc Committee (the “Consenting .théhélaeré”) : '
dated September 23,2009 (the “Use of Collateral and Consent Agreement?), the: CCAA

Support Agreement between certain of the CMI Entities and the Copsenting Noteholders-dated

~ October 5,2009 '(the “Support Agreement”) and such othér dgreements, secuﬁt'y documents,

guarantees and other definitive documents as may be executed in connection with any such

matters.

53.  THIS COURT ORDERS that riotwithstanding anything to the confrary herein, the CMI
" Entities shall be required to comply with their obligations under the Use of Collateral and
Consent Agreement and the Support Agreemeﬁt. Prior to exercising any and all rights and
remedies they may have against the CMI Entities under or in réép'ect of the Use of Cash
Collateral Agreement and the Support Agreement, in accordance with”the,ftérms of such
~ agreements, the Consentihg Noteholders shall be required to. obtain a further order of the Court,

“other than in respect of contractual termination rights under the Support Agreement.

54. THIS COURT ORDERS.that, upon reasonable notice to the CMI Entities, the advisors to
the Ad Hoc Committee, CIT and CIT’s advisors shall, subject to books and records that are
privileged, have clear and unfettered access to the books and records of the CMi Entiﬁes and

such other information that the Ad Hoc Committee and/or CIT reasonably requests.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

55.  THIS COURT ORDERS that the priorities of the CMI Directors’ Charge, the CMI
Administration Charge, the CMI KERP Charge (as defined below) and the CMI DIP Charge, as

among them and the Existing Security, solely to the extent that such Existing Security secures

existing and future obligations under the CIT Credit Agreement, shall be as follows:
First - CMI Administration Charge;

Second — The Existing Security, solely to the extent that such Existing Security
secures existing and future obligations under the CIT Credit Agreement;

Third - CMI D?P Charge; and
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Fourth — CMI Directors’ Charge and CMI KERP Charge, save and except that

‘these Charges shall be postponed in rlght of payment o the: extent of the first- |

$85, OOO 000 payable under the Secured Note.

56. - THIS COURT ORDERS that the fl}irlg, regis_tratiorr or perfection of the CMI DireetOrs’ ‘
Charge, the CMI Administration Charge, the CMI KERP. Charge and the CMI DIP Charge -
(collectively, the “Charges”) shall not be required, and that the Charges shall be valid and s

enforceab_le for-all purposes, including as against any right, title or interest filed, registered,
“recorded or perfected subsequent to the Charges coming into existence, notwitlistanding any

such failure to file, register, record or perfect. .

57. THI_S COURT ORDERS that, the CMI Directors’ Charge, the CMI Administration
Charge, the CMI DIP Charge and the CMI KERP Charge shall constitute a charge on the' CMI
Property. and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances™) in favour of
any Person, notwithstanding the order of perfection or attachment, exeept for any validly

perfected purchase money security interest in favour of a secured creditor or any _statutory
<«

Encmnbran}e ex1st1ng on the date of this Ordegr& favour of any Person which is a secured '

V)

: v of~
creditor, , in respect of/ source deductions from wages, employer health tax, Workers

compensation,\ GST/QST, PST payables, vacation pay and banked overtime for employees,
amounts under the Wage -Earners’ Protection Program that are subject to a super priority claim
under the BIA. “%as. deﬁne(j m He 44

58.  THIS COURT ORDERS that except as otherwise expressly provided for herein; or as
may be approved by this Court, the CMI Entities shall not grant any Encumbrances over any
CMI Property that rank in priority to, or pari passu with, any of the CMI Directors’ Charge, the
CMI Administration Charge, the CMI KERP Charge or the CMI DIP Charge, unless the CMI
Entities also obtain the prior consent of the Monitor, the CMI DIP Lender and the beneficiaries
of the CMI Directors’ Charge, the CMI KERP Charge and the CMI Administration Charge, or
upon further Order of this Court.
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59. THIS COURT ORDERS that the CMI. Direc’rors Charge, the CMI Admunstratmn v
.Charge, the CMI KERP Charge the CMI DIP Deﬁmtwe Documents and the CMI DIP Charge '

- shall not be rendered invalid or unenforceable and the rlghts and remedles of the chargees
entitled to the benefit of the Charges (collectively, the “Chargees”) the riglits and remedles of

the CMI DIP Lender under the CMI DIP Definitive Documents, the rights and remedles of Insh_

Holdcq under the Secured Note and the ﬁghts and remedies of the Consenting Noteholders under:

the Use of Collateral and Conéent'_Agreement and the Support Agreement shall not otherwise be

limited or impaired in any way, subject to the provisions of paragtaph 53 herein, by (a) the -

§ per;deney of these proceédings and the declarations of insolvency. made herein; (b) ‘any

‘applicatioﬁ(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
credifors made pursuant to the BIA; (d) the provisions of any fedéral or provincial statutes; or (e)

any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of Encumbrances; contained in any existing loan documents, lease,

sublease, offer to lease or other agreement (collecti{?ely, an “Agreement”) which. bihds_, the CMI -

Entities, or any of them, and notwithstanding any proviéion to the contrary in any’Agteement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the CIT Credit Agreement, the CMI DIP Definitive

Documents, the Use of Collateral and Consent Agreemenf, the Support.

Agreement, the Secured Note or the Unsecured Note, shall create or be deemed to

constitute a breach by any of the CMI Entities of any Agréement to which they’

are a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the CMI Entities

entering into the CIT Credit Agreement or any other CMI DIP Definitive

Documents, the creation of the Charges, or the execution, delivery or performance
of the CMI DIP Definitive Documents; and '
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- (¢)  the CIT Credit Agreemen;c, the CMI .DIP Deﬁﬁitive bbc'mnents, the Us'_e of
Collateral and Consent Agreement, the Support Agreement, the Secured Note and -

the Unsecured. Note, the payments made by the CMI Entities pursuant to the
" foregoing or pursuant to the terms of this Order, and the granting of t:he' Chargges,
do not and will not coﬁstitﬁte‘ﬁaudulent prefefeﬁces, fraudulent conveyances,
oppressive conduct, settlements or other challengeable, voidable or reviewable

- transactions under any applicable law.

60. THIS COURT ORDERS that any Charge created by this Order over leases of real

" property in Canada shall only be a Charge in the relevant CMI Entity’s interest in such real
property leases. ‘

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

61.  THIS COURT ORDERS that the letter agreement dated December 10, 2008 between
"~ Canwest Global and the Financi‘éil Advisbr; as amended by a letter agreement dated January 20,
2009 and a further letter agreement dated October 5, 2009, in the form attached as Exhibit “U” to
the Maguire Affidayit (ﬁe “Eih'ehdial Advisor Agreement™), is hereby approved and the CMI
Entities are authorized and directed to make the payments centemplated thereunder in

accordance with the terms and conditions of the Financial Advisor Agreement.
KEY EMPLOYEE RETENTION PLANS

62.  THIS COURT ORDERS that the key employee retention plans (the “CMI KERPS”), in

the forms attached to the Confidential Supplement to the Monitor’s Pre-Filing Reiaort (the
“Confidential Supplement”), are hereby approved and the CMI Entities are authorized and .
directed to make the payments contemplated thereunder in accordance with the terms and -

conditions of the CMI KERPs. ‘/a,,q e leHe- agreengd dated
Decenler 18 2008 refene) Yo in
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"63. © THIS COURT ORDERS that the Confidential Supplement'be sealed, kept confidential faragrph _

and not form part of the public record, but rather shall be placed, separate and apart from all

other contents of the Court file, in a sealed envelope attached to a notice which sets out the title

6' ‘Wc‘t«.
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. of these procéedin‘gs and a statement that the ébntents are éﬁbjgct to a sealing order and shall

- only be opened upon further Order of the Court,

64. THIS COURT ORDERS that the key employeés referred to in the CMI KERPs shalt be

,enti'tled to the benefit of and are hereby granted a charge (the “CMI KERP Charge”) on the

CMI Property, which charge shall not exceed an aggregate amount of $5,900,000, to secure
amounts owing to such key employees under the CMI KERPs.

POSTPONEMENT OF ANNUAL GENERAL MEETING

65.  THIS COURT ORDERS that Canwest Global be and is hereby relieved on any obligation
to call and hold an annual meeting of its shareholders until further Order of the Coutt.

FOREIGN PROCEEDINGS .

66. THIS COURT ORDERS that the Monitor is hereby authorized, as the foreign
representative of the CMI Entities, to apply for recognition of these proceedings as “Foreign
Main Proceedings™ in the United States pursuant to Chapter 15 of the U.S. Bankruptcy Code.

67. THIS COURT HEREBY REQUESTS the aid and- recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the Uﬁite‘d States, Australia,
Ireland or in any other foreign jurisdiction, to give effect to this Order and to assist the CMI
Entities, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make

such orders and to provide such assistance to the CMI Entities and to the Monitor, as an officer

of this Court, as may be necessary or desirable to give effect to this Order, to grant representative .

status to the Monitor in any foreign proceeding, or to assist the CMI Entities and the Monitor and

their respective agents in carrying out the terms of this Order.

68.  THIS COURT ORDERS that each of the CMI Entities and the Monitor be at liberty énci
is hereby authorized and empowered to apply to any coutrt, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order and any other Order issued in these proceedings.
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" SERVICE AND NOTICE

69.  THIS COURT ORDERS that the CMI Entities or the Monitor. shall (i) withoutdelay, *.

publish a notice containing the iﬁomaﬁdﬁ préscribed under the CCAA, (i) w1th1n five days

-after the date of this Order, (A) make this Order publicly available in the manner preséribed-

under the CCAA, (B) send, in the .prescribed mannet, a notice to every known creditor who. has &

claim against any of the CMI Entities of more than $5,000, and (C) prepare a list showing the -

names and addresses of those creditors and the estimated amounts of those claims; and make. it

publicly available in the prescribe'd mannet, all in accordance with Section 23(1)(2)(11)(C) of the '

CCAA and the regulations made thereunder, provided that, for the purposes of this list, (i) with-
respect to the 8% senior subordinated notes issued by CMI, only the name and address of the
indenture trustee of sﬁch notes-and the aggregate amount owing in respect of such notes shall be
listed and made pﬁbliciy available and (ii) the Monitor shall not make the names and addresses

of individuals who are creditors publicly available.

70.  THIS COURT ORDERS that the CMI Entities and the Monitor be at liberty to serve this -

Order, any other materials and orders in these proéeedi_ngs, and any notices or other

correspondencé, by forwarding true copies thereof by prepaid- ordinary mail, courier, personal

delivery or electronic transmission to the CMI Entities® creditors or other interested parties at

their respective addresses as last shown on the records of the CMI Entities, and that any such

service or notice by courier, personal delivery or electronic transmission shall be deemed to be

received on the next business day _folloWing the date of forwé.rding' thereof, ot if sent by ordinary
| mail, on the third business day after mailing. | .

71._‘ THIS COURT ORDERS that the CMI Entities, the Monitor, the CMI DIP Lender, the Ad

'Hoc Committee and any party who has filed a Notice of Appearance may serve any court
materials in these proceedings by e-mailing a PDF or other electronic copy of such materials to
counsels’ email addresses as recorded on the Serviee List from time to time, in accordance with
the E-filing protocol of the Commercial List to the extent practicable, and the Monitor may post
a copy of any or all such materials on its website at http://cfcanada.fticonsulting.coni/cmi.
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72.°  THIS COURT ORDERS that the CMI Entities or the Monitor méy from time to time

_apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

73.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver; a recerver and managet, or a trustee in bankruptcy of the CMI
Ent1ﬁes the CMI Business or the CMI Property ’

74.  THIS COURT QRDERS that any interested party (including the CMI Entities, the CMI

" DIP Lender, the Ad Hoc Committee and the Monitor) may apply to this Court to vary or amend
this Order on not less than seven (7) days notice to any other party or parties likely to be affected

by the order sought or upon such other notice, if any, as this Court may order, provided however -

that the CMI DIP Lender shall be entitled to rely on this Order as issued for all advances made
under the CIT Credit Agreement and the CMI DIP Definitive Documents up to and including the

date th1s Order may be varied or amended.

75. THIS COURT Orders that, notwithstanding the immediately preceding. paragraph,.no

order shall be made vérying, rescinding or otherwise affecting the provisions of this Order with -

respect to the CIT Credit Agreement or the CMI DIP Definitive Documents, unless notice of a
motion for such order is served on the Monitor and the CMI Entities, the Ad Hoc Committee and
the CMI DIP Lender, returnable no later thari‘November 5, 2009.

76.  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order. ‘ h

et U,

iN
ony Boox SCRIT A TORONTQ

LE /DANS LE REGISTRE NQ.:

OCT 66 2009

PER/PAR.CES .

Joanne Nicoara
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10.
11.
12.
13.
14;-
15. |
16.
17.

18.

SCHEDULE “A”
Appli'c'ax.lt’s'
Canwest Global Communications Corp. |
Canwest Media Inc.
MBS Prociuctions Inc.

Yellow Card Productions Inc.

Canwest Global Bfoadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

" Fox Sports World Canada Holdco Inc.

Global Centre Inc. W
Multisound Publishers Ltd.

Canwest International Communications Inc.
Canwest Irish Holdings (Barbados) Inc.
Western Coﬁmuﬁicatibns Inc. |

Céﬁwest Finance Inc./Financierg Canwest Inc.
National Post Holdings Ltd;

Canwest International Management Inc.

Canwest International Distribution Limited

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

. CGS International Holdings (Netherlands) B.V.
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2.
21.
2.
23.

24,

25.

-9-

CGS Déberture Holding (Netherlands) B.V.

CGS Shareholding (Netherlands) B.V.

CGS NZ Radio Shareholding (N etherlands)AB.V.

4501063 Canada Inc.
4501071 Canada Inc.
30109, L1LC

Caﬁ%/est MediaWorks (US) qudings Corp.
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SCHEDULE “B”

?artnérships
' Canwest Television Limited Partnership -
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME

ON THIS 27th DAY OF OCTOBER, 2009

DAA—

A COMMISSIONER FOR TAKING AFFIDAVITS
Duncan Ault
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| . Exejcutio.n Copy
CCAA SUPPORT AGREEMENT

~ This-support agreement (the “Support Agreement”) dated October 5, 2009 between:

(a) Canwest Global Communications Coifp. (“Canwest Global™), (b) Canwest Media Inc.
. (“CMI”), (c) Canwest Television Limited Partnership (“CTEP”), by its general pértxiér, Canwest
- Television GP Inc., (d) the entities listed in Schedule’ A (each a “CMI Subsidiary” -and
: qoll,ectively, the “CMI Subsidiaries” and, together with. Canwest Global, CMI and CTLP, thé

- “Companies”), and () each of the other signatories hereto (subject to Section 15(a), each a
“Consenting Noteholder” and, collectively, the “Consenting Noteholders”), each being a
holder of the 8.0% senior subordinated notes due 2012 issued by CMI (collectively," the “8%
Notes”), regarding the principal aspects of a recapitalization of the Companies (the

“Recapitalization”), as more fully described in the term sheet attached hereto as Schedule B (the -

“Term Sheet”, with the terms set forth therein being the “Recapitalization Terms”), which |

Recapitalization and Term Sheet are intended to form the basis of a plan of arrangement (the
“Plan”), under the Companies’ Creditors Arrangement Act (the “CCAA”) and related
transactions involving the Companies and certain of their subsidiaries in proceedings under the
CCAA- (the “Recapitalization Proceedings”) in the Ontario Superior Court of Justice (the
“Court”). ' - :

Capitalized terms shall have the meaning ascribed thereto in Schedule € or, where not
otherwise defined herein, -shall have the meaning ascribed thereto in the Term Sheet. The
. Consenting _Noteholders, Canwest Global, CMLI, CTLP and the CMI Subsidiaries are colléctivelj

. referred to as the “Parties”™. | '

1. Recapitalization

The Recapitalization Terms as agreed among the Parties are set forth in the Term Sheet,
which is incorporated. herein and. made -a part of this Support Agreement. In the case of a
conflict between the provisions contained in the text of this Support Agreement and the Term
Sheet, the provisions of this Support Agreement shall govern. The Support Agreement and the
Term Sheet are herein collectively referred to as this “Agreement”.

2. The Consenting Noteholders’ Representations and Warranties

Each Consenting Noteholder hereby represents and warrants, severally and not jointly, to
each of the other Parties (and acknowledges that cach of the other Parties is relying upon such
representations and warrapties) that: : : ‘

(@ Asof Septernber 23, 2009, it either (i) was the sole legal and beneficial owner of
the principal amount of 8% Notes, as had been disclosed to Goodmans and FTI
Consulting Inc. (“FTT”) on a confidential basis, or (ii) had the investment and
voting discretion with respect to the principal amount of 8% Notes as had been
disclosed to Goodmans and FTI on a confidential basis and had the power and
authority to bind the beneficial owner(s) of such 8% Notes to the terms of this
Agreement; and each Consenting Noteholder had authorized and instructed

Goodmans to advise Canwest Global of the aggregate holdings of the 8% Notes

by such Consenting Noteholder as of such date (the “Relevant Notes™; the
Relevant Notes, together with the aggregate amount owing in respect of the
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(b)

(d)

©

(63)

-2

“Relevant Notes, including accrued and unpaid interest and any other amount that

such Consenting Noteholder is entitled to claim pursuant to the Relevant Notes
under the Plan, its “Debt”);

To the best of its knowledge after due inquiry (or, where applicable, to the best of

the knowledge of its Investment Advisor), there is no proceeding, claim or

investigation pending before any court, regulatory body, tribunal, agency,
government or legislative body, or threatened against it or any of its properties
that, individually or in the aggregate, would reasonably be expected to have a

material adverse effect on its ability to execute and deliver this Agreement and to
comply with its terms;

Its Debt (or, where-applicable, to the best of the knowledge of its Investment
Advisor, the Consenting Noteholder’s Debt) is not subject to any liens,

. encumbrances, obligations or other restrictions that could adversely affect the

Consenting Noteholder’s ability to perform its obligations under this Agreement;

It is a sophisticated party with sufficient knowledge and experience to properly

evaluate the terms and conditions of this Agreement; it (or its Investment

‘Advisor) has conducted its own analysis and made its own decision to enter into
this Agreement (of its Investment Advisor made the decision for the Consenting
Noteholder to enfer into this Agreement) and it (or its Investment Advisor) has
obtained such independent advice in this regard as deemed appropriate; and it (or

. its Investment Advisor) has not relied on the analysis or the decision of any

Person other than its own independent advisors (it being recognized that legal and
financial advisors (the “Committee Advisors”) to the ad hoc committee of
Noteholders (the “Ad Hoc Committee”) to which certain ‘of the Consenting
Noteholders belong as of the date hereof, are not, by virtue of advising the Ad

Hoc Committee, advisors to any Noteholders, including such -Consenting
Noteholder, on an individual basis); ' -

The execution, delivery and performancc by the Consenting Noteholder of this
Agreement:-

(i) - are within its corporate, partnershlp, limited partnershlp or similar power,
as applicable;

(i)  have been duly authorized by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all. necessary
consents of the holders of its equity interests where required; and

(iii)  do not require the consent of, authorization by, approval of or notification
_ to any Governmental Entity, other than the Regulatory Authorities (except

that this representation shall not apply to a Consenting Noteholder whose

Relevant Notes are managed by its Investment Advisor).

This Agreement constitutes a valid and binding obligation of such Consenting
Noteholder enforceable in accordance with its terms, except as enforcement may
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be hmrted by bankruptcy, insolvency, reot zanization, moratorium or other sumlar " v
laws affecting creditors’ rights generally or by general prrncrples of equrty,

whether asserted ina proceedlng in equrty or law; and

It ‘has disclosed (or, where applicable, to the best of the knowledge of its - -
Investment Advisor, the Consenting Noteholder has disclosed) to Cariwest Global

all material written agreements between itself and any. other- ‘Consenting

Noteholder or any New Investor, in its capacity as such in-connection with the
Recapitalization Transaction. :

3. The -éompanies’ Representations and Warranties

Each of the Cornpames hereby represents and warrants to each Consenting Noteholder

(and each of the Companies acknowledges that each Consenting Noteholder is relying upon such
representations and watranties) that:

(@

(b)

(c)

The execution, delivery and performance by each of the Companres of thlS
Agreement:

(i) are wrthm its respective corporate partnershrp, limited partnership or
similar power, as apphcable, :

(ii)  have been duly authorized by all necessary corporate, partnershlp, limited

partnership or similar action, as applicable, including all necessary.
consents of the holders of its equrty 1nterests, where requlred

(iii) - do not (A) contravene its respective certificate of incorporation, by-laWs

or: limited partnership agreement or other constating documents, (B) - '

. violate any judgment, order, notice, decree, statute, 1aw, ordinance, rule or
regulation apphcable to it or any of its properties or assets, (C) conflict
with or result in the breach of, or constitute a default. under, any of its
material contractual obligations (other than under the 8% Notes or the. 8%
Note Indenture and as contemplated by Section C.4 of the Term Sheet), or
(D) result in the creation or imposition of any lien or encumbrance upon
any of the property of the Companies; and

(iv)  do not require the consent of, authorization by, approval of or notification

to any Governmental Entity, other than the Regulatory Authorities and the
Court; .

This Agreement constitutes a valid and bmdmg obligation of such Company

enforceable in accordance with ifs terms, except as enforcement may be limited
by -bankruptcy, insolvency, reorganization, moratorium or other similar laws

affecting creditors’ rights generally or by general principles of equrty, whether
asserted in a proceeding in equity or law;

To the best of the knowledge after due inquiry of Thomas Strike, John Magurre
and Richard Leipsic (the “Relevant Company Personnel”), there is ne
proceeding, claim or investigation pendmg before any court, regulatory body,
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(2)

(b)

4.

tribunal, agency, government or legislative body, or threatened against it or any of '

its properties that, individually or in the aggregate, would reasonably be expected
to have a material adverse effect on its ability to execute and deliver this
Agreement and to comply with its terms; '

As of the date hereof, except ‘és disclosed in the Infonnatidn or the Plan, since '

September 1, 2008 there has not been (i) any Material Adverse Effect, (i) any
transaction which is material to Canwest Global and its Subsidiaries (taken as a

whole) or CMI and its Subsidiaries (taken as a whole), (iii) any obligation, direct D
or contingent (including any off-balance sheet obligations), incurred by Canwest -

Global and its Subsidiaries or CMI and its Subsidiaries which is material to
Canwest Global and its Subsidiaries (taken as a whole), (iv) any material change
in the capital or outstanding indebtedness of Canwest Global and its Subsidiaries
(taken as a whole) or CMI and its Subsidiaries (taken as a whole), as the case may

be, or (v) other than in connection with the reorganization of certain broadcasting
assets as contemplated by the shareholders agreement in respect of CW -
_Investments Co., any dividend or distribution of any kind declared, paid or made

ori the capital stock of Canwest Global or CMI. As of the date hereof, each of

. Canwest Global and CMI has filed with the Canadian Securities Administrators

and the Commission all documents requifed to be filed by it under the Securities
Legislation, as applicable; and »

Each of Canwest Global, CMI, CTLP and Canwest MediaWorks Ireland Holdings

' (“Irish Holdco”) has authorized, issued and outstanding capitalization as set forth

in Schedule D.- No order halting or suépe_nding trading in securities of Canwest

Global or CMI nor prohibiting the sale of such securities has been issued to and is |

outstanding against Canwest Global or CMI, and to the knowledge of the
Relevant Company Personnel and the directors and officers of Canwest Global or

CMLI, as applicable, other than enquiries by the Toronto Stock Exchange, no

investigations or proceedings for such purpose are pending or threatened.

'Consenting Noteholders’ Covenants and Consents

Each Consenting Noteholder consents and agrees to the terms of, and the
transactions contemplated by, this Agreement. '

Each Consenting Noteholder agrees not to sell, assign, pledge or hypothecate .

(except with respect to security generally applying to its investments which does
not adversely affect such Consenting Noteholder’s ability to perform its

obligations under this Agreement) or otherwise transfer (2 “Transfer”), between.

the date of this Agreement and the Termination Date, any Relevant Notes (or any
rights.in respect thereof, including, but not limited to, the right to vote) held by
such Consenting Noteholder as of the date hereof, except to a transferee, who (i)
is already a signatory Consenting Noteholder hereunder (an “Existing
Signatory™); or (ii) contemporaneously with any such Transfer, agrees to be fully
bound as a signatory Consenting Noteholder hereunder in respect of the 8%

Notes that are the subject of the Transfer by executing and delivering to the

Companies a joinder to this Agreement, the form of which is attached hereto as
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Schedule E. For greater certainty, where the transferee is n.ot‘ an Ekisfmg

Signatory, such transferee shall be bound by the terms of this Agreement only in’

respect of the Relevant Notes that are the subject of the Transfer, and not in

respect of any other 8% Notes of the transferee. Each Consenting Noteholder

hereby agrees (or, in the case of a Consenting Noteholder whose Relevant Notes
are managed by its Investment Advisor, its Investment Advisor hereby agrees) to
provide Canwest Global and Goodmans with written notice (and a fully executed
copy of the joinder to this Agreement) within one (1) Business Day following any
Transfer to a transferee that is not an Existing Signatory of any Relevant Notes (or

any rights in respect thereof, including the right to vote) held by such Consentmg
Noteholder as of the date hereof.

As long as this Agreement has not been terminated in accordance ‘with the terms

hereof, each Consenting Noteholder agrees that, until the Termination Date, it
shall:

(i)  vote (or cause to be voted) all of+its Debt in all votes and in each vote in
favour of the approval, consent, ratification and adoption ‘of the

Recapitalization and the Plan (and any actions requlred in furtherance
thereof); :

(i) to the extent it effects a Transfer of any of its Relevant Notes in

accordance with Section 4(b) hereof after 5:00 p.m. (Toronto time) on the
record date for the meeting of creditors to be held to consider the
Recapitalization and the Plan and is entltled to vote on the adoption and
approval of the Recapitalization and the Plan, vote all of thé Relevant
Notes that are the sub_]ect of the Transfer on behalf of the transferee in all
votes and in each vote in favour of the approval, consent, ratification and
adoption of the Recapitalization and the Plan (and any act1ons requlred in
furtherance thereof);

(iii)  support the approval of the. Plan as promptly as practlcable by the Court

(but in no case latér than any voting deadline);

(iv)  execute any and all documents and perform any and all commercially
réasonable acts required by this Agreement to satisfy its ‘obligations

hereunder (except that this covenant shall be limited, as it applies to a

Consenting Noteholder. whose Relevant Notes are managed by its - B

Tnvestment Advisor, to an agreement to provide all information reasonably

requested by the Companies or the advisors to the Ad Hoc Comm1ttee in .

connection with such documents or acts)

(v)  on or prior to the time at which the Recapltahzatlon is completed, make or

assist the Companies to make all necessary notifications to Governmental

Entities and use commercially reasonable efforts to ‘obtain or assist the
Companies to obtain any and all required regulatory .approvals and/or
material third party approvals in connection with the Recapitalization in

each case at the Companies’ expense (except that this covenant shall not-
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6.

apply to a Consentmg Noteholder whose Relevant Notes are. managed by -

its Investment Advisor);

(vi)* not take. any action, d1rect1y or 1nd1rect1y, against Irish Holdeo except as -

expressly contemplated in the Term Sheet or pursuant to the: Cash
Collateral Agreement; and s

'(vii)  'not take any action, drrectly or 1nd1rect1y, that is materially inconsistent

with, or is intended or is lrkely to interfere with the consummation of; the
Recapitalization, except as required by applicable law or by any stock
exchange rules, by any other regulatory authority having jurisdiction over
the Consenting Noteholder or by any court of competent jurisdiction;
provided that, each Consenting Noteholder may participate in discussions
or negotiations with any Person that are materially inconsistent with, or
are intended or likely interfere with the consummation of, the
Recapitalization, provided that such Consenting Noteholder provides

_ prompt written communication indicating the identity of any Person

~engaged in the discussions or negotiations and all material terms and
details thereof, including all updates and any changes to the materlal terms
and details of any such dlscuss1ons or negotiations.

Upon the request of FTI or the Monitor from time to time, each Consenting
Noteholder agrees to confirm to FTI or the Monitor its aggregate holdings of
Relevant Notes on a confidential basis. Each Consenting Noteholder agrees to
advise FTI or the Monitor as promptly as reasonably practicable if it becomes
aware .(or, in the case of a Consenting Noteholder whose Relevant Notes are
managed by its Investment Advisor, its Investment Advisor becomes aware) that
Supporting Consenting Noteholders hold less than two-thirds of the aggregate
principal amount of outstanding Notes. FTI or the Monitor will be authorised to
disclose to the Compames from time to time the total percentage of outstanding
Notes held by the Supporting Consenting Noteholders at that time or to advise the
Companies at any time if the Supporting Consenting Noteholders hold less than
two-thlrds of the aggregate prmmpal amount of outstandmg Notes.

5. - Companies’ Covenants and Consents

(2)

(b)

Once tms Agreement has become effective and binding on all of the Parties, the
Companies will, in a timely manner, cause to be issued a press release or other
public disclosure that discloses the material provisions of the Recapitalization
Terms, subject to the terms of Section 7 hereof.

Subject to any order of the Court, the Companies shall (i) pursue, support and use
commercially reasonable efforts to complete the Recaprtahzatlon in good faith,
(ii) do all things that are reasonably necessary and appropriate in furtherance of,
and to consummate and make effective, the Recapitalization, including, without

limitation (A) commencing the Recapitalization Proceedings on or before October

15, 2009, (B) taking all steps reasonably necessary and desirable to obtain an
order of the Court, reasonably acceptable in all material respects to the counsel to
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the Ad Hoc Committee, approving the Plan within the timeframes contemplated |

by this Agreement, (C) taking all steps reasonably necessaty and desirable to-
cause the Plan Implementation Date to occur within the timeframes contemplated
by this Agreement and (D) use commercially reasonable efforts to satisfy the
conditions precedent set forth in the Term Sheet, (iii) as soon as practicable
following the date hereof, in cooperation with the Ad Hoc Committee and its
advisors, make all such filings and seek all such consents, approvals, permits and
authorizations with any Governmental Entities or third parties whose consent is
required in connection with the Recapitalization and use commercially reasonable
efforts to obtain -any and all required regulatory and/or material third party
approvals for or in connection with the Recapitalization and (iv) not take any
action, directly or indirectly; thaf is materially inconsistent with, or is intended or
is likely to interfere w.i'th‘the consummation of, the Recapitalization, except as
required by applicable law or by any stock exchange rules, by any other

-regulatory authority having jurisdiction over the Companies or by any court of

competent jurisdiction; provided that, the Companies may participate in
discussions or negotiations with any Person that are materially inconsistent with,
or are intended or likely to interfere with the consummation of, the
Recapitalization, provided that the Companies provide prompt written
communication indicating the identity of any Person engaged in the discussions or
negotiations and all material terms and details thereof, including all updates and
any changes to the material terms and details of any such 'discussions or
negotiations. ' '

The Companies shall provide draft copies of all motions or applications and other
documents the Companies intend to file with the Court to counsel to the Ad Hoc
Committee at least three days prior to the date when the Companies intend to file
such document (except in exigent circumstances where the Companies shall
provide the documents within such time prior to the filing as is practicable) and
such filings shall be in form and substance acceptable to the counsel to the Ad
Hoc Committee, acting reasonably. The initial order shall be submitted to the
Court in the form attached as Schedule F and shall be subject to any amendments

that are required by the Court that are acceptable to the Ad Hoc Committee and '

the Companies (and, with respect to the directors’ and officers’ charge, the
management directors). The claims procedure order shall be submitted to the
Court substantially in the form attached as Schedule G and shall be subject to any

amendments that are required by the Court that are acceptable to the Ad Hoc
Committee and the Companies. ' :

Following reasonable advance notice, the Companies shall, to the extent permitted
by law and the terms of any contractual obligation of confidentiality, and subject
to and in accordance with the terms of the applicable Advisor Confidentiality
Agreément or Noteholder Confidentiality Agreement, as the case may be:

(i) provide to each Confidentiality Agreement Signatory reasonable access to

the data room established by Canwest Global in connection with the
Recapitalization; and
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(i)  make the officers and legal and financial advisors of the: Compamea'

available on a reasonable basis for any d1scuss1ons - with: any
Confidentlah’cy Agreement Slgnatory

&) CMI shall pay the fees of any legal or ﬁnanmal advisor to the Ad Hoc Comm1ttee
within 5 Business Days of the receipt of any 1nv01ce from any such party.

(f)  Neither .Canwest Global, CMI, CTLP nor the other CMI Subs1d1ar1es shall
participate in any material discussions with (i) the Canadian Radio- Telev1s1on and
Telecommunications Commission with respect to the . Recap1tahzat10n
Transaction, (ii) any of the stakeholders in CW Investments Co. and the CW
Media group of companies with respect to the Recapitalization Transaction, or
(iii) any party (other than legal and financial advisors to the Companies) with

respect to the Recapitalization Transaction, in each' case without providing

reasonable notice to the Consenting Noteholders and an opportunity for a
representative from the Ad Hoc Committee or its legal counsel or financial
advisor to participate in such discussions. Canwest Global, CMI and CTLP agree
to cooperate and facilitate discussions between the Ad Hoc Committee and
stakeholders in . CW Investments Co. and the CW Media group of compames
(including The Goldman Sachs Group, Inc. and its Affiliates), as soon as
practicable when requested by the Consenting Noteholders.

6. Conditions to Recapitalization

The Recapitalization Transaction, in addition to the conditions set out in the Term Sheet,
. shall be subject to the satisfaction of the followmg conditions prior to or at the time on which the

Recapitalization is nnplemented each of which is for the exclusive benefit of the Consenting
Noteholders:

(a) All securities. of CanwestGlobal, when issued and delivered in accordance with
the Plan, shall have been duly authonzed and shall be validly issued and shall be
fully paid and non-assessable; and

(b)  When Canwest Global issues and delivers the securities issued and delivered in

' accordance with the Plan, such securities shall be offered and sold (i) pursuant to

exemptions from the registration requirements of the United States Securities Act

of 1933, as amended, and of any state securities law and the respective riles and

regulations thereunder, and (ii) pursuant to exemptions from the prospectus and
registration requirements of applicable Canadian Securities Legislation.

7. Public Disclosure

(2) No press release or -other public disclosure concerning the fransactions
contemplated herein shall be made by the Companies without the prior consent of
the Ad Hoc Committee (such consent not to be unreasonably withheld) except as,
and only to the extent that, the disclosure is required by applicable law or by any
stock exchange rules on which its securities or those of any of its affiliates are
traded, by any other regulatory authonty having jurisdiction over the. Compames
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or by any court of competent ]urisdlctlon provided, however, that the Compames '

shall provide the Ad Hoc Committee with a copy of such disclosure in advance of
any release and an opportunity to consult with the Companies as to the contents
and to provide comments thereon;.and provided further that the Companies shall,
after providing the Ad Hoc Committee with coples of the press release or other
public disclosure (and all related documents) in advance and an.opportunity to
consult with the Companies as to' the contents and permitting the Ad Hoc

Committee to provide comments thereon to the Companies, make prompt
disclosure of the material terms of this Agreement.

(b)  Notwithstanding the foregoing and subject to Section 14, no information with

respect to each of the Consenting Noteholder’s specific ownership of Relevant
Notes, the principal amount of Relevant Notes held by a Consenting Noteholder
or the identity of any individual Consenting Noteholder or its Investment Advisor

. shall be disclosed by the Companies, except as may be required by applicable law -
or by any stock exchange rules on which its securitiés or those of any of its -

affiliates are traded, by any _other regulatory authority having jurisdiction over the

" Companies, or by any court of competent jurisdiction; provided, however, that the
aggregate amount of Relevant Notes held by the Ad Hoc Committee and the
Consenting Noteholders may be disclosed.

(c)'" Each Consenting Noteholder agrees (or, in the case of a Cdris'entiﬁg'Noteholder |

whose Relevant Notes are managed by its Investment Advisor, its Investment
Advisor agrees) that, except as otherwise speclﬁed in this Agreement, in a
. Noteholder Confidentiality Agreement (or, in the case of a Consentmg Noteholder
whose Relevant Notes are managed by its Investment Advisor, in a conﬁdentlahty
agreement binding upon the Investment Advisor), prior to making any ‘public
announcement or Statement or issuing any press release or any other public
disclosure with respect to this Agreement, the Plan, the Recap1tahzat10n or any

negotiations, terms or otheér facts with respect thereto, it shall, to the extent -

practicable under the circumstances, provide Canwest Global with a copy of such
disclosure in advance of any release and an opportunity to consult with the Ad
Hoc Committee as to the contents and to provide comments thereon; provided,
however, that each of the Companies acknowledges and agrees that whether or
not any revisions to the disclosure will be made as a result of such comments will

be determined solely by the Consentmg Noteholder (or, if apphcable the'

Investment Advisor).

8. Further Assurances

Each Party shall do all such things in its cohtrol, take all such actions as are commercially

reasonable, deliver to the other Parties such further information and documents and execute and
deliver to the other Parties such further instruments and agreements as another Party shall
reasonably request to consummate or confirm the transactions provided for in this Agreement, to
accomplish the purpose of this Agreement or to assure to the other Party the benefits of this

Agreement (except that this covenant shall not apply to a Conseriting Noteholder whose Relevant

Notes are managed by its Investment Adv1sor)
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9.  Consenting Noteholder Termination Event

This Agreement may be terminated by the delivery to the Companies 'and the Ad'Hoe

Committee of a written notice-in accordance with Section 15(p) hereof by Consenting

Noteholders holding no less than a majority of the aggregate principal amount of the Relevant

Notes held at such time by the Consenting Noteholders (unless otherwise provided in this
Section 9), in the exercise of their sole discretion, upon the occurrence and, if apphcable
continuation of any of the following events:

@

(b)

©

(d)

©)

®

(8

(h)

failure of the Companies to commence the Recapitalization Proceedings on or
before October 15, 2009; -

failure of the Companies to file the Plan with the Court within 30 days after the
commencement of the Recapitalization Proceedings, which shall be materially
consistent with this Agreement and otherwise in form and substance reasonably
acceptable to the counsel to the Ad Hoc Committee;

.the Plan Implementation Date shall not have occurred on or before the Outside

Date;

failure by any of the Companies to comply in all material'respe'cts:with or default

by any of the Companies in the performance or observance of, any material term, '

condition, covenant or agreement set forth in this Agreement, which is not cured
within five Busmess Days after the recelpt of written notice of such failure or
default; -

if any representauon warranty or other statement of any of the Compames made

or deemed to be made.in this Agreement shall prove untrue in any material

respect as of the date when made; .

the issuance of any prehmmary or final dec1s1on order or decree by a

Governmental Entity, the making of an application fo any Governmental Entity, .

or the announcement, threat or commencement of an action or investigation by
any Governmental Entity, in consequence of or in connection with the
Recapitalization Transaction, which restrains, impedes or prohibits (or if granted
could reasonably be expected to restrain, impede or inhibit), the Recapitalization

. Transaction or any part thereof or requires or purports to require a variation of the -

Recapitalization Transaction;

if the Recapitalization Proceedings are dlsmlssed terminated, stayed or conVerted

to a proceeding under the Bankruptcy and Insolvency Act (Canada) or Winding-

Up and Restructuring Act (Canada), unless such dismissal, termination, stay or
conversion, as applicable, is made with the prior written consent of the counsel to
the Ad Hoc Committee;

other than in relation to Canwest Limited Partnership (“Canwest LP”), its
subsidiaries and its general partner, Canwest (Canada) Inc., the appointment of a

receiver, inferim receiver, receiver ard manager, trustee in bankruptcy, liquidator
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. ot ‘administrator in the Recapitaliiation Proceedings, unless such appointment is’

made with the prier written consent of the counsel to the Ad Hoc Committee;

(@) . the ~'amé.1_1dment,‘modiﬁcatior'1 or filing of a pléading by the Comp'anies seeking to .

~ amend or modify the Plans or any documents related thereto, in a manner not
 reasonably acceptable to the counsel to the Ad Hoc Committee; ' '

' ()) if the Ad Hoc Committee determines, ‘acting reasonably, that the conditions |

‘precedent to the implementation of the Recapitalization set out in the Term Sheet
and herein that are in its favour cannot reasonably be expected to be satisfied; or

(k)  the occurrence of one or more of the following: (i) a-default under any -

indebtedness in an amount exceeding $5,000,000 of CW Investments Co. or any
of its subsidiaries; (ii) once appointed, the resignation or replacement of the chief
restructuring advisor (the “Chief Restructuring Advisor”) or the amendment of
any duties of the Chief Restructuring Advisor (in each case to the extent not
approved by the Ad Hoc Committee), subject to the ability to appoint a new Chief
Restructuring Advisor acceptable to the Ad Hoc Committee within 10 days of a
resignation; (iii) an “Event of Default” as defined in the CIT Credit Agreement; or
(iv) an “Event of Default” as defined in the Cash Collateral Agreement, provided
that an Event of Default arising from a breach of Section 5(b) of the Cash
Collateral Agreement shall not constitute a termination event hereunder, unless
the result of such breach causes another termination event. '

If this Agfeement is terminated by the Consenting Noteholders pursuant to this Section 9,
this Agreement shall be automatically and simultaneously terminated as to any other Party that is
a signatory to this Agreement. ‘Notwithstanding any provision in this Agreement to the contrary,

upon the written consent of Consenting Noteholders holding at least two-thirds of the aggregate

principal amount of the Relevant Notes held at such time by the Consenting Noteholders, the
dates set forth in this Section 9 may be extended prior to or upon each such date and such later
dates agreed to in lieu. thereof and shall be of the same force and effect as the dates provided
herein; provided; however, in the event that the Outside Date is extended beyond May 31, 2010,
any Objecting Noteholder that has objected in writing to such extension of the Outside Date may
terminate its obligations under this Agreement upon five Business Days® written notice to the
other Parties to this Agreement. ' '

10. Companies Termipiation Event

(a)  This Agreefrient may be terminated by the delivery to the Consenting Noteholders
of a written notice in accordance with Section 15(p) by Canwest Global on behalf
of the Companies, in the exercise of its sole discretion, upon the occurrence and
continuation of any of the following events: - :

(i) the issuance of any preliminary or final decision, order or decree by a
‘Governmental Entity, the making of an application to any Governmental
Entity, or the announcement, threa_it or commencement of an action or
investipation by any Governmental Entity, in consequence of or in
connection with the Recapitalization Transaction, which restrains,
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impedes or prohibits (or if granted could reasonably be expected to |
restrain, 1mpede or inhibit), the Recapltahzanon Transaction or any part -

thereof or requires or purports to require a variation of the Recapitalization
Transaction; :

if Canwest Global determines, acting reasonably, that the condiﬁons

precedent to the implementation of the Recapitalization set out in the

Term Sheet and herein that are in its favour cannot reasonably be expected
to be satisfied;

failure by any Consenting Noteholder to comply in all material respects
with, or default by any Consenting Noteholder in the performance or
observance of, any covenant or agreement set forth in Section 4(b) or 4(c)
of this Agreement, which is not cured within five Business Days after the
receipt of written notice of such failure or default and which results in
Supporting Consenting Noteholders holding less than two-thirds of the
aggregate principal amount of outstanding Notes; provided that if within
10 Business Days after receipt of such written notice, additional holders of
8% Notes become Consenting Noteholders pursuant to Section 15(d), and
including such additional Consenting Noteholders, Supporting Consulting
Noteholders hold at least two-thirds of the aggregate principal amount of
outstanding Notes, a termination right under this Section 10(a)(111) shall
not arise; or.

if the Outside Date is extended by more than 30 days after April 15, 2010,

If this Agreement is terminated by the Companies pursuant to this Section 10(a),

‘this Agreement shall be automatically and simultaneously terrmnated as to any
* other Party that is a signatory to this Agreement

This Agreement may be terminated as to a breaching Consenting Noteholder (the
“Breaching Noteholder”) only, by the delivery to such Breaching Noteholder of

a written notice in accordance with Section 15(p) by Canwest Global on behalf of -

the Companies, in the exercise of its sole discretion and provided that the
Companies are not in default hereunder, upon the occurrence and continuation of
any of the following events: ’

® -

(i)

failure by the Consenting Noteholder to comply in all material respects

with, or default by the Consenting Noteholder in the petformance or

observance of, any material term, condition, covenant or agreement set
forth in this Agreement which is not cured within five Business Days after
the receipt of written notice of such failure or default;

if any representation, warranty or other statement of the Consenting

Noteholder made or deemed to be made in this Agreement shall prove
untrue in any material respect as of the date when made; or
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(iii) in the case of a Consenting Noteholder whose Relevarit Notes are”

managed by its Investment Advisor, if the Consenting Noteholder does not

execute the documents or’ perform the commercially: reasonable aets -

required by this Agreement to-satisfy its obligations hereunder.

11.  Mutual Termination

This Agreement, and the obligations of all Parties- hereunder, niay' be- terminated. by
mutual agreement between (a) the Companies and (b) the Consenting Noteholders holding at
least two-thirds in principal amount of the Relevant Notes held at such time by the Consenting

Noteholders.

12.  Effect of Termination

(a)

(b)

©

Upon termination of this Agreement under Sections 9 (except by an Objecting
Noteholder under Section 9), 10(a) or 11, this Agreement shall be of no further
force and effect and each Party hereto shall be released from its commitments,
undertakings, and agreements under or related to this Agreement, except for the
obligations under Sections 7(b), 14 and 15, all of which shall survive the
termination, and each Party shall have the rights and remedies that it would have
had it not entered into this Agreement, and shall be entitled to take all actions,
whether with respect to the Recapitalization or otherwise, that it would have been
entitled to take had it not entered into this Agreement.

Upon termination of this Agreement by the Companies under Section 10(b) or by
an Objecting Noteholder under Sections 9 or 15(n), this Agreement shall be of no
further force and effect with respect to the Breaching Noteholder or Objecting.

Noteholder, as applicable, and the Breaching Noteholder or Objecting Noteholder, -

as applicable, shall be released from its commitments, undertakings, and
agreements under or related to this Agreement, except for its obligations under
Sections 14 and 15, all of which shall survive the termination, and it shall have
the rights and remedies that it would have had it not entered into this Agreement,
and shall be entitled to take all actions, whether with respect to the
Recapitalization or otherwise, that it would have been entitled to take had it not
entered into this Agreement. For greater certainty, any Breaching Noteholder or
Objecting Noteholder shall not be entitled to receive its pro rata share of the
Support Agreement Consideration which would otherwise be payable to it as set
out in the Term Sheet, and the pro rata share of such Breaching Noteholder or

Objecting Noteholder shall be allocated pro rata amongst the Supporting -
Consenting Noteholders so that the total amount of the Support Agreement .

Consideration is paid to all the Supporting Consenting Noteholders.

Upon the occurrence of any termination of this Agreement, any and all consents,
tendered prior to such termination by (i) the Consenting Noteholders with respect
to termination pursuant to Sections 9, - 10(a). or 11, (ii) the - Breaching
Noteholder(s) with respect to termination pursuant to Section 10(b), or (iii) the
Objecting Noteholder(s) with respect to termination pursuant to Sections 9 or
.15(n), shall be deemed, for all purposes, to be null and void from the first instance
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and shall not be considered or otherwise used in any manner by the Parties in.~

connection with the Recapitalization and this Agreement or otherwise.
13.. Termination Upon the Plan Imple'mventation Date

" This Agreement shall terminate automatically without any further reqﬁiféd action or
~ notice on the Plan Implementation Date (immediately following the Effective Time). - '

4. Confidentiality

The Companies agree, on their own-behalf and on behalf of their Representatives, to

maintain the confidentiality of the identity and, to the extent known, specific holdings of the
Consenting Noteholders; provided, however, that such information may be disclosed: (a) to the
Companies’ respective directors, trustees, executives, officers, auditors, and employees and

financial and legal advisors or other agents (collectively referred to herein as the .
“Representatives” and individually as a “Representative”) provided further that each such .

Representative is informed of, and agrees to abide by, this confidentiality provision; and (b) to
Persons in response to, and to the extent required by, (i) any subpoena, or other legal process,
including, without limitation, by the Court or applicablé rules, regulations or procedures of the
Court, (ii) any Governmental Entity, or (iii) applicable law. If the Companies or. their
- Representatives receive a subpoena or other legal process as referred to above in connection with

this Agreeinent or the Plan, the Companies shall provide the relevant Consenting -Noteholder |

with promipt written notice of any such request or requirement, to the extent permissible and
practicable under the circumstances, so that the relevant Consenting Noteholder may (at the
Companies’ expense) "seek ‘a protective .order or- othet appropriate remedy or waiver of

compliance with the provisions of this Agreement. Notwithstanding the provisions in this-

Section 14 or elsewhere in this Agreement: (x) the- Companies may disclose the identity of a
Consenting Noteholdér in any action to enforce’ this ‘Agreement against such Consenting
Noteholder (and only to the extent necessary-to enforce this Agreement against such Consenting

Noteholder); and (y) the Companies may- disclose, to the extent consented to in writing by a .

Consenting Noteholder (or by the Consenting Noteholder’s duly authorised advisor), such
Consenting Noteholder’s identity and holdings. Except as set forth in Section 5(a) (and subject
to the terms of Section 7), nothing in this' Agreement shall obligate the Companies to make any
public disclosure of this Agreement, the Recapitalization or the Plan. ' '

- 15. Misceilaneous

(@) - Subject to Section 15(c) hereof, notwithstanding anything herein to the contrafy, ;

this Agreement applies only to the Debt and to the Consenting Noteholders solely
with respect to their legal arid beneficial ownership of, or their investment and

voting discretion of, their Debt (and not, for greafer certainty, any other securities,’

loans or obligations that may be held, acquired or sold by the Consenting
Noteholders, including any 8% Notes acquired after the date of this Agreement
which are not Relevant Notes) and, without limiting the generality of the
foregoing, shall not apply to:

(i)  any securities, loans or other obligations that may be held, acquired or sold -

by, or any activities, services or businesses conducted or provided by, any
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group or business unit within or affiliate of any Consenting Noteholder
(A) that has not been involved in and is not acting at the direction of or’

with knowledge of the Companies’ affairs prov1ded by any person
involved in the Recapitalization discussions or (B) is on the other side of

an information - firewall with respect to the officers, partners and’

employees of such Consenting Noteholder who have been working on the
. Recapitalization and is not acting at the direction of or with knowledge of

the Companies’ affairs provided by any officers, partners and employees’

of such Consenting Noteholder who have been working on the
Recapitalization; or

" (i)  any securities, loans or other obligations that may be beneﬁcielly owned

by non-affiliated chents of the Consenting Noteholders.

Subject to Sectlon 15 (a), nothing in this Agreement is intended to preclude any of
the Consenting Noteholders from engaging in any securities transactions, subject
to the agreements set forth in Section 4 hereof with respect to the Relevant Notes

- and other Debt

 This Agreement shall in no way be construed to preclude any Consentmg
Noteholder from “acquiring additional 8% Notes (“Addltlonal Notes™). " If a

Consenting Noteholder acquires Relevant Notes (or, in the case of a Consenting
Noteholder whose Relevant Notes are managed by its Investment Advisor, if the
Consenting Noteholder acquires Relevant Notes through its Investment Advisor)
after the date hereof from another Consenting Noteholder in reliance on clause (i)
of Section 4(b), the acquiring Consenting Noteholder shall be bound by the terms

of this Agreement in respect ‘of such Relevant Notes. If a Consenting Noteholder

acquires Additional Notes after the date that it becomes a party hereto that are not
Relevant Notes, any and all rights and claims obtained by such Consenting
Noteholder with respect to, on account of or pursuant to such Additional Notes,
including accrued and unpaid interest and any other amount that such Consenting

Noteholder is entitled to claim pursuant to such Additional Notes under the Plan,

shall not be subject to this Agreement, unless agreed to by the Consénting
Noteholder. In the case of a Consenting Noteholder whose Relevant Notes are
managed by its Investment Advisor, if the Consentirig Noteholder acquires

~ Relevant Notes after the date hereof through an advisor other than its Investment

Advisor, then the exemption in clause (i) of Section 4(b) shall not apply

At any time, a holder of 8% Notes who 1is not a Consentmg Noteholder may
become a party to this Agreement by executing and delivering to the Companies a

_]omder to this Agreement substantlally in the form of Schedule E.

The headmgs of the Sectlons of this Agreement have been - inserted for
convenience of reference only, are not to be considered a part hereof, and shall in
no way modify or restrict any of the terms or provisions hereof.
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: Urﬂéss the context otherwise requ.ire_:s,“vv’ord,s’ iniporting the singular .si1all include
the plural and vice versa and words importing any gender shall include all’
* genders. : R ‘

(g) .~ Unless otherwise specifically indicated, all 'sums of money feferred to in this
~ Agreement are expressed in lawful money of Canada. B

This Agreement. (including the Term'Sheét, the other schedules attached to this -'

Agreement, the Cash Collateral ‘Agreement and the other agteements
contemplated by this Agreement or the Term Sheet), together with the Noteholder

. Confidentiality Agreements and Advisor Confidentiality Agreements, constitutes
the entire agreement and supersedes all prior agreements and understandings, both

oral and written, among the Parties with respect to the subject matter hereof.

The agreements, representations and obligations of the Companies under this
Agreement are, in all respects, joint and several. The Companies acknowledge
and agtee that any waiver or consent that the Consenting Noteholders may make
on or after the date hereof has been made by the Consenting Noteholders in
reliance upon, and in consideration for, the covenants, agreements,
representations and warranties of the Companies hereunder. :

The agreements, representations and obligations of the Consenting Noteholders
under this Agreement are, in all respects, several (as to the percentage of the
outstanding 8% Notes represented by a Consenting Noteholder’s Relevant Notes)

‘and not joint and several. Each Consenting Noteholder acknowledges and agrees

that any waiver or consent that the Companies may make on or after the
Companies Execution Date has been made by the Companies in reliance upon,
and in consideration for, the covenants, agreements, representations and
warranties of such Consenting Noteholder hereunder. ‘ o

Any person signing i:his Agféemént ina fepfesentative capacity (i) represents and
warrants that he/she is authorized to sign this Agreement on behalf of the Party

- he/shé represents and that his/her signature upon this Agreement will bind the

represented Party to the terms hereof, and (ii) acknowledges that the other Parties
hereto have relied upon such representation and warranty.

For the purposes of the Term Sheet and this Support Agreement, any matter
requiring the consent or approval of the Ad Hoc Committee shall require (a) the
unanimous’ consent or approval of members of the Ad Hoc Committee, or (b) if
the Ad Hoc Committee has not unanimously consented to or approved the
particular matter, then the consent or approval of Consenting Noteholders
representing at least two-thirds of the aggregate principal amount of Relevant

Notes held by all Consenting Noteholders. The Companies shall rely on written

confirmation from the counsel to the Ad Hoc Committeé that the Ad Hoc

Committee has consented to or approved the particular matter, as required
~ pursuant to the Term Sheet or the Support Agreement.
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Solely for the purpose of determining whether the holders of the requisite .
percentage of the aggregate principal amount of Relevant Notes then outstanding
approved or consented to any amendment, waiver or consent to be given under

this Agreement or under any documents related thereto, or have. directed the
taking of any action provided herein or in any of the documents related thereto to
be taken upon the direction of the holders of a specified percentage of the
aggregate principal amount of Relevant Notes then outstanding, Relevant Notes
directly or indirectly owned by any of the Companies or their Affiliates shall be
deemed not to be outstanding,

This Agreement (including the Recapitalization Terms) may be modified,
amended or supplemented as to any matter by an instrument in writing signed by
the Companies and Consenting Noteholders representing at least two-thirds of the
aggregate principal amount of Relevant Notes held by all Consenting
Noteholders, provided, however, that any Objecting Noteholder that has objected
in writing to any material modification, amendment or supplement that becomes
effective pursuant to this Section 15(n) without their consent may terminate its
obligations under this Agreement upon five Business Days’ written notice to the
other Parties to this Agreement. '

Any date, time or period referred to in this Agreement shall be of the essence,

- except to the extent to which the Parties agree in writing to vary any date, time or

period, in which event the varied date, time or period shall be of the essence.

All notices and other communications which may be or are required to be given
pursuant to any provision of this Agreement shall be given or made in writing and
shall be deemed to be validly given if served personally or by facsimile
transmission, in each case addressed to the particular Party:

(i)  If to the Companies, at:

Canwest Media Inc.

31 Floor

Canwest Global Place

201 Portage Ave ‘
Winnipeg, Manitoba R3B 3L7

~ .Attention: General Counsel
Facsimile: 204-'947-9841
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to: .

Osler, Hoskin & Harcourt LLP.
Box 50

1 First Canadian Place
Toronto, Ontario M5X 1B8

Attention: ~ Edward Sellers
Email: . esellers@osler.com

Facsimile:  416-862-6666

(ii) If to the Consenting Noteholders (or its Investment Advisor), at the

address set forth for each Consenting Noteholder (or its Investment

- Advisor) at the address shown for it beside its signature.

With a required copy by email or fax (which shall not be deemed notice)
to: : : -

Goodmans LLP -

250 Yonge Street

Suite 250 :
Toronto, Ontario M5B 2M6

Atténtion:  Robert Chadwick
~Email: rchadwick@goodmans.ca
-Facsimile: ~ 416-979-1234

or at such other address of which any Party may, from time to time, advise the
other Parties by notice in writing given in accordance with the foregoing. The date
of receipt of any such notice shall be deemed to be the date of delivery or
transmission thereof. - ‘

If any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule of law or public’ policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect.
Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify

this Agreement so as to effect the original intent of the Parties as closely as

possible in a mutually acceptable manner in order that the terms of this
Agreement remain as originally contemplated to the fullest extent possible.

This Agreement shall be binding upon and enure to the benefit of the Parties
hereto and each of their respective successors, assigns, heirs. and personal
representatives, provided that no Party may assign, delegate or otherwise transfer
any of its rights, interests or obligations under this Agreement without the prior
written consent of the other Parties hereto, except that a Consenting Noteholder is

With a required copy by email or fax (which shall not be deéméd-nqtiéé) '
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permitted to assign, delegate or otherwise transfer any of its r1ghts mterests or

obligations under this Agreement as set forth in Section 4(b).

This Agreement shall be governed by and construed in accordance with the laws

of the Province of Ontario and the federal laws of Canada applicable therein,

without regard to principles of conflicts of law. Each Party submits to.the
Jurlsdlctron of the courts of the Province of Ontario in any action or proceedmg
arising out of or relating to this Agreement

The Parties waive any right to trial by jury in any proceeding arising out of or
relating to this Agreement or any of the transactions contemplated by this
Agreement, present or future, and whether sounding in contract, tort or otherwise.
Any Party may file a copy of this provision with any court as written evidence of
the ‘knowing, voluntary and bargained for agreement between the Parties
jrrevocably to waive trial by jury, and that any proceeding whatsoever between

them relating to this Agreement or any of the transactions contemplated by this

Agreement shall instead be tried by a judge or judges sitting without a jury.

It is understood and agreed by the Parties that money damages would be an
insufficient remedy for any breach of this Agreement by any Party and each non-

breaching Party shall be entitled to specific performance and injunctive or other .

equitable relief as a remedy of any such breach including, without limitation, an

order of the Court or other court of competent jurisdiction requmng any Party to |

comply promptly with any of its obligations hereunder.

All rights, powers, and remedies provrded under this Agreement or otherwise in
respect hereof at law or in equity shall be cumulative and not alternative, and the
exercise of any right, power, or remedy thereof by any Party shall not preclude the
simultaneous or later exerc1se of any other such: rlght power, or remedy by such
Party. :

Unless expressly stated herein, this Agreement shall be solely for the benefit of -

the Parties, and no other person or entlty shall be a third-party beneficmry hereof.

ThlS Agreement may be signed in counterparts, each of which, “when taken
together, shall be deemed an original. Execution of this Agreement is effective if

a signature is delivered by facsimile transmission or electromc (e.g; pdr) ‘

transrmssmn

[Remainder of this page intentionélly left blank; next page is signaturei page] " R
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RECAPITALIZATION TERM SHEET
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PRIVILEGED AND CONFIDENTIAL

CANWEST GLOBAL COMMUNICATIONS CORP.
A . AND . . :
CANWEST MEDIA INC.

RECAPITALIZATION TRANSACTION TERM SHEET

RE: . 8.0% Senior Subordinated Notes due 2012 issued by Canwest Media Inc. (collectively,
the “Notes”, and the holders of such Notes, collectively, the “Noteholders”, and the
indenture under which the Notes were issued by Canwest Media Inc., as amended,
modified or supplemented prior to the date hereof, the “Indenture”).

The purpose of this Term Sheet is to set out the principal terms of a proposed Recapitalization
Transaction (defined below) of Canwest Global Communications Corp. (“Canwest Global™),
Canwest Media Inc. (“CMI”), Canwest Television Limited Partnership (“CTLP”) and certain of
their respective subsidiary entities (but specifically excluding Canwest Limited Partnership and
its subsidiariesl,‘ CW Investments Co. and its subsidiaries and Ten Network Holdings Limited
and its subsidiaries) (collectively, the “Canwest Group”). Schedule “A” of this Term Sheet
includes a corporate chart of the Canwest Group following completion of the Recapitalization
Transaction. The purpose of the Recapitalization Transaction is, among other things, to

restructure CMI into a viable and competitive industry participant able to deal with the current

issues facing the broadcasting industry and other competitive factors. -

. This Term Sheet is a summary of the terms and conditions of the Recapitalization Transaction.
This Term Sheet does not create any obligations on the part of Canwest Global, CMI or any of

 their respective subsidiaries, any Noteholder or any other person, until such party has executed a 4

' support agreement (the “Support Agreement”) attaching this Term Sheet and such Support
Agreement has become effective and binding on such party in accordance with its terms, at
which time this Term Sheet shall be binding upon such party. Certain matters described herein
may be subject to the negotiation, execution and delivery of definitive documentation. .

This Term Sheet shall not constitute an offer to sell, buy or exchange into, nor the solicitation of
an offer to sell, buy or exchange into, any of the securities or instruments referred to- herein.
Furthermore, until a party has executed a Support Agreement attaching this Term Sheet and such
Support Agreement has become effective and binding upon such party in accordance with its
terms, nothing herein constitutes a commitment to exchange any debt, lend fimds to Canwest

Global, CMI or any of their respective subsidiaries, vote debt in a certain way, or negotiate, -

agree to or otherwise engage in the transactions described herein.

All dollar amounts expressed herein are in Cenadian dollars except as specifically noted
otherwise. ' ‘ ' : ]

I Any reference to “Canwest Limited Partnership and its subsidiaries” or “Publishing LP and its subsidiaries™
shall include Canwest (Canada) Inc. (the general partner of Canwest Limited Partnership).
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A.  RECAPITALIZATION TRANSACTION
1. - Summary |

The Noteholders’ claims pursuant to the Notes and the Indenture shall be addressed in
- accordance with the ' transactions described in this Term Sheet ~(collectively, the
. “Recapltahzatlon Transaction”), which shall be approved or implemented as-patt of a plan of
" arrangement (the “Plan”) to be filed pursuant to the Companies’ Creditors Arrangement Act (the

“CCAA”) and approved and sanctioned by the Ontario Superior Court of Justice (the “Court”)
pursuant to a Court Order (the “Sanction Order”). Canwest Mediaworks Ireland Holdings

(“Irish Holdco™) will not be a party to the CCAA filing.
2. Certain Steps

As part of the Recapitalization Transaction:

@) the proceeds of the shares of Ten Network Holdmgs Limited (“Ten |

~ Network™) that were held by Irish Holdco and subject to the equitable
mortgage held by CIBC Mellon Trust Compary (collectively, the. “Irish

 Holdco Ten Shares) and that have been sold have been applied as set
forth in the Use of Cash Collateral and Consent Agreement entered into
by, among others, CMI, Canwest Global and certain 6f the Noteholders
dated as of September 23, 2009 (the “Cash Collateral Agreement”);

(i) the Class B Subordinated Voting Shares and Non-Voting Shares, together

' -as a stapled security, and the Class A Subordinated Voting Shares of a
restructured Canwest Global will be listed on the Toronto Stock Exchange

(the “TSX") or, subject to compliance with apphcable laws and obtaining

any necessary or desirable regulatory or third party approvals or consents,

a new TSX listed company will be formed (such restructured or new

company is referred to in this Term Sheet as “Restructured Canwest
Global”) and :

- (iii)  Restructured Canwest Global will issue to affected credltors (mcludmg the
Noteholders) and existing shareholders of Canwest Global either Class A

Subordinated Voting Shares or Non-Voting Shares and Class B

Subordinated Voting Shares, together as a stapled security, in the capital

of Restructured Canwest Global, as described more fully below; provided -

that the foregoing is at all times in comphance with the Canadian
ownership and control requirements as contained in the Direction fo the

CRTC (Inelzgzbzlzty of Non-Canadians) (the “Direction”) and subject to

‘the oprior approval of the Canadian Radio-television and
Telecommunications Comrmss1on (the “CRTC”) as apphcable

3. Other Investors in Restructured Canwest Global

One or more Canadians (as defined in the D1rect1on) (the “New Investors™) will subscribe for .

(the “New Investment”) Class A Subordinated Voting Shares in the capital of Restructured
Canwest Global or a combination of Class A Subordmated Voting Shares and Multiple Voting
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Shares, in each case, representing an equity interest in Rebtructured Canwest Global that is |

acceptable to CMI and the Ad Hoc Committee.

The Multiple Voting Shares, if any, and Class A Subordinated Voting Shares in the capital of
Restructured Canwest Global will be owned by the New Investors (and, in the case of the Class’
A Subordinated Voting Shares, affected creditors (including the Noteholders) and existing
shareholders of Canwest Global that are Canadians (as defined in the Direction)) and will,
collectively, represent a 66 2/3% voting interest in Restructured Canwest Global. The Non-
~ Voting Shares and Class B Subordinated Voting Shares in the capital of Restructured Canwest
Global will be owned by affected creditors (including the Noteholders) and existing shareholders

of Canwest Global that are not Canadians (as defined in the Dlrectlon) and will represent a 33
1/3% votmg interest in Restructured Canwest Global.

4. Application of Proceeds from Sale of Irish Holdco Shares

All of the net proceeds of the sale of the Irish Holdco Ten Shares (the “Ten Proceeds™) have |
been loaned to CMI and applied by CMI as follows: (i) as to the amount of $85 million, to fund '

ongoing liquidity requirements of CMI and/or CTLP (including temporarily repaying the amount
outstanding under the CIT Facility), (ii) to repay in full the Existing Senior Notes and (iii) as to
the balance, to make a payment to the trustee under the Indenture (the “Trustee”) on behalf of

the Noteholders, all in the manner set forth in the Cash Collateral Agreement (as defined below). -

The portlon of the Ten Proceeds referred to in (1) and (ii) above are ev1denced by a secured )

promissory note (the “Secured Intercompany Note”) and the portion of the Ten Proceeds
referred to in (iii) above is evidenced by one or more unsecured promissory notes (the
“Unsecured Promissory Note”). The proceeds of the New Investment described in section A.3
above, together with cash on hand or an amount drawn under the emergence asset based loan.
facility referred to in Section A.10, shall be used to repay $85 million of the- Secured

Intercompany Note, to Irish Holdco and, having regard to the guarantee of the Notes by Irish

Holdco, the proceeds of such repayment shall be used by Irish Holdco to redeem $85 million of E
the preferred shares held by CMI ‘and CMI shall forthwith pay $85 million to the Trustee (on

behalf of the Noteholders).
5. Affected Claims

The procedure for determining the validity and amount of affected creditors’ claims against

Canwest Global, CMI and CTLP for purposes of votmg and receiving distributions under the =~
Plan will be governed by an order of the Court in the CCAA proceedings (the “Claims . -

Procedure Order”), which order shall be satisfactory to Canwest Global, CMI CTLP and the
ad hoc committee of Noteholders (the “Ad Hoc Committee”). :

As part of the Recapitalization Transaction:

@) affected creditors of Canwest Global and CMI with claims against
Canwest Global or CMI accepted for purpeses of receiving distributions
under the Plan (“CMI Proven Dlstrlbutmn Claims™) shall have such
claims valued for purposes of receiving distributions under the Plan on the

baS1s of the amount- of each such claim relative to the total CMI Proven.
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B (ii)

4.

Distribution C1a1ms (such percentage for any particular affected crednor is

referred to as the affected credltor’s “CMI Percentage”)

affected creditors’ of CTLP W1th claims against CTLP. accepted for -

purposes of receiving distributions under. the Plan (“CTLP Proven

* Distribution Claims”) shall have such claims valued for purposes of

(iif)

(iv)

(vi)

receiving distributions under the Plan on the basis of the amount of each -

such claim relative to the total CTLP Proven Distribution Claims (such

percentage for any particular affected creditor is referred to as the affected
creditor’s “CTLP Percentage” ,

subject to any Convenience-Class Claims (as defined below), an affected

creditor with one or more CMI Proven Distribution Claims shall, in full
satisfaction of such CMI Proven Distribution Claims, receive that
percentage of the outstanding equity shares (as defined below) of
Restructured Canwest Global as of the Effective Time (as defined below)

. (but excluding for such purposes any equity shares issued to the New
" Investors and to certain of the Noteholders pursuant to section C.5) equal

to the product obtained by multiplying such affected creditor’s CMI

Percentage by the amount obtained by dividing $109 million by $283
‘million, "

subject to any Convenience Class Claims (as deﬁnecl below), an affected

creditor with one or more CTLP Proven Distribution Claims shall, in full
satisfaction of such CTLP Proven Distribution Claims, receive that

. percentage ‘of the outstanding equity shares of Restructured Canwest

Global as of the Effective Time (as defined below) (but excluding for such

- purposes any equity shares issued to the New Investors and to certain of

the Noteholders pursuant to section C.5) equal to the product obtained by

‘multiplying such affected creditor’s CTLP Percentage by the amount
" obtained by.dividing $129 million by $283 million, -

(v) .the trustee under the Indenture, on behalf of the Noteholders as

beneficiaries of a guarantee of the Notes by Irish Holdco, shall, having

" regard for the guarantee of the Notes by Trish Holdco and having regard to

the Secured Initercompany Note, receive that percentage of the outstanding

‘equity shares of Restructured Canwest Global as of the Effective Time

(but excluding for such purposes any equity shares issued to the New
Investors, to existing shareholders pursuant to section A.6 and to certain of
the Noteholders pursuant to section C.5) equal to the amount obtamed by
dividing $45 million by $283 million, and

notwithstanding any legal rights or entitlements of the Noteholders or the

‘Trustee and strictly for the purposes of the Recap1tahzat10n Transaction

contemplated by this Term Sheet, for purposes of receiving dlstnbutlons
of CMI under the Plan, having regard for the guarantee of the Notes by
Irish Holdco and the Secured Intercompany Note and the Unsecured
Promissory Note, CMI Proven Distribution Claims of the Noteholders

shall be agreed to be an amount of US$761 million in aggregate, together

221



-5-

with accrued interest on the Notes up to and including the date of ﬁli’ng'

under the CCAA; and for purposes of receiving distributions of CTLP-
under the Plan _only, CTLP Proven Distribution Claims of the Noteholders
shall be agreed to be an amount of $800 million.

Under the Plan, the claims of (i) each affected creditor with CMI Proven Distribution Claims or
CTLP Proven Distribution Claims of $5,000 (such specified amount, in the case of CMI Proven
Distribution Clairas, is referred to as the “CMI Maximum Amount” and in the case of CTLP
Proven Distribution Claims, is referred to as the “CTLP Maximum Amount”) or less and (ii)
each affected creditor with CMI Proven Distribution Claims or CTLP Proven Distribution
Claims in excess of the CMI Maximum Amount or CTLP Maximum Amount, respectively, but
who has elected to value such claims at the CMI Maximum Amount or CTLP Maximum
Amount, -as the case may be, for purposes of the Plan (collectively “Convenience Class
Claims™) shall be valued for purposes of voting on the Plan and, if applicable, receiving
distributions under the Plan at an amount equal to the lesser of (2) the CMI Maximum Amount or
the CTLP Maximum Amount, as the case may be, and (b) the value of the applicable CMI
Proven Distribution Claim or CTLP Proven Distribution Claim. Each affected creditor holding

one or mote CMI Proven Distribution Claims or CTLP Proven Distribution Claims that are .

Convenience Class Claims will receive a cash payment equal to the lesser of (A) the CMI
Maximum Amount or the CTLP Maximum Amount, as applicable and (B) the value of such
creditor’s CMI Proven Distribution Claims or CTLP Proven Distribution Claims, as the case may

be, in full and final satisfaction of such claims and each such creditor shall be deemed to have
voted in favour of the Plan. :

The percentage of the outstanding shares of Restructured Canwest Global to be issued to the

affected creditors pursuant to sub-paragraphs (iii) and (iv) of this section A.5 shall be diluted by
the issuance of shares of Restructured Canwest Global to the New Investors and pursuant to the
provisions of section C.5. ' -

The percentage of the outstanding shares of Restructured Canwest Global to be issued to the
affected creditors pursuant to sub-paragraph (v) of this section A.5 shall be diluted by the
issuance of shares of Restructured Canwest Global to the New Investors, to existing shareholders
pursuant to section A.6 and pursuant to the provisions of section C.5.

Each affected creditor holding one or more proven voting claims will be entitled to vote on the

Plan based on the aggregate amount of its proven voting claims as stipulated by the Claims
Procedure Order. '

The Plan shall provide for the following two classes of creditors: (i) affected creditors with CMI
Proven Distribution Claims and (ii) affected creditors with CTLP Proven Distribution Claims.

Claims against entities other than Canwest Global, CMI and CTLP, including any of the Canwest
Subsidiaries (as defined below), will be dealt,with in an equitable manner having regard to the
assets and liabilities of ‘each such entity. ‘

For purposes of the Recapitalization Transaction only, and provided the condition in section B(y)
is satisfied, notwithstanding any legal rights or entitlements of the Noteholders, intercompany
claims among the Canwest Group (including, without limitation, claims against CMI by Canwest
International Communications Inc., Canwest Irish Holdings (Barbados) Inc. and Irish Holdeo),
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other ‘than claims by CMI against CTLP or vice versa, shall be excluded for purposes ot “

" receiving distributions undér the Plan.

If either CMI or CTLP is entitled to receive shares of Restructured: Canwest Global pursuant to .. |

section A.5(iii) or A.5(iv), respectively, such shares shall instead be distributed to the creditors of
CMI or CTLP, as the case may be, pro rata, based on each such creditor’s CMI Proven
Distribution Cla1m or CTLP Proven Distribution Claim.

Amounts owing between Canwest Global and one or more of its subs1d1ar1es or between
subsidiaries of Canwest Global that have arisen in accordance with the terms and conditions of
any arrangement or agreement for the provision of services between CMI and/or its subsidiaries

and Canwest Limited Partriership and/or its subsidiaries as of the date of the Support Agreement
_ or past practice will be settled monthly.

On the Plan Implementation Date, Restructured Canwest Global shall release the guarantees of |

the Canwest Subsidiaries under the Notes after acquiring such claims.

In connection with the Plan, the CMI Percentages and CTLP Percentages shall be caleulated to
the fourth decimal place.

For purposes of this Term Sheet, “affected creditors” means those creditors whose: claims are
compromised under the Plan and include, for greater certainty, the Noteholders. For greater

certainty, the CIT Facility (defined below) shall be an unaffected obligation under the Plan and .

CIT shall, in respect of such obligation, be an unaffected creditor. .
- 6. Existing Shareholders

Existing shareholders of Canwest Global who are not Canadians as defined i the Direction will,

in exchange for their existing shares in the capltal of Canwest Global, be issued Non-Voting
Shares and Class B Subordinated Voting Shares in the capital of Restructured Canwest Global.

Existing shareholders of Canwest Global who are Canadians as defined in the Direction will, in
exchange for their existing shares in the capital of Canwest Global, be issued Class A
Subordinated Voting Shares in the capital of Restructured Canwest Global. The shares issued to
existing shareholders pursuant to this section shall représent, in the aggregate, an equity interest
in Restructured Canwest Global having a value of 2.3% of the outstanding equity shares. Such
shares will be issued on a pro rata basis, based on the number of shares owned by each existing

shareholder and, for greater certamty, without taking into account the number of votes attributed
to each such share.

7. Repayment of Existing Senior Secured Indebtedness of CMI ‘.

On completion of the Recapitalization Transactmn the senior secured debt facility of CMI (the
«CIT Facility”) in an available amount of approximately $100 million, will be (i) extended by
way of an emergence asset backed loan facility entered into by CIT Business Credit Canada Inc.
(“CIT”) of approximately $100 million or such other amount as agreed to by CIT, the Ad Hoc
Committee and CMI, which shall be secured by a first ranking security interest over all of the
assets of CMI and CTLP on terms acceptable to CIT, CMI and the Ad Hoc Committee, as
contemplated by the indicative term sheet provided by CIT to CMI and the Ad Hoc Committee,
or (ii) replaced by a new asset backed or other form of loan facility entered into with a third party
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lender whlch shall be secured by a first ranking securlty interest over all of the assets of - C\/II
and CTLP on terms acceptable to CMI and the Ad Hoc Comnuttee

. 8. Repayment of Existing Semor Notes

~ The 12% senior secured notes of CMI issued on May 22, 2009 (the “Existing Senlor Notes™)
. have been repaid in full by CMI with a portion of the proceeds of the 1oan from Ir1sh Holdco
ev1denced by the Secured Intercompany Note.

9. " Liquidity and Emergence Funding Matters

~Overall liquidity for the restructured busmess and emergence costs ‘will be funded through the
CIT Facility.

10. Sources and Uses of Funds

The followmg table outlines the sources and uses of funds in connection with the
Recapitalization Transaction:

(1) CIT Fa0111ty shall have extended by way of- | $100 million (or Repayment of CIT
an emergence ABL facility secured by all of the” | such other amount | Facility and, if
assets of CMI and CTLP on terms acceptable to | agreed to by CIT, applicable, partial

CMI, CIT and thé Ad Hoc Committee or (ii)a | the AdHoc . - | repayment of the
new asset backed loan facility will be entered Committe¢ and | Secured.Intercompany
into secured by a first ranking priority overthe | CMI) - Note
assets of CMI and CTLP on terms acceptable to - " '
| CMI and the Ad Hoc Committee _
Retention of a portion of the Ten Proceeds to be' | $190 million . Prepayment of Existing
loaned to CMI by Irish Holdco. . | Senior Notes and
‘ h : ' ' funding emergence
' 7 matters and liquidity
Investment by New Investors ' Minimum-of $65. | Partial repayment of
| million " | the Secured
| Intercompany Note

11.  Description of Resfrnctured Canwest Global Shares

The share capital of Restructured Canwest Global will be comprised of the following four classes |

of shares:
@ Multlple Voting Shares, if any, issued to the New Investors,

(i) Class A Subordinated Voting Shares issued to the New Investors, affected
creditors and existing shareholders of Canwest Global that are Canadians -
within the meaning of the Direction, '
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(iii) Non-Voting Shares issued to affected creditors and exrstmg' -shareholders

of Canwest Global that are not Canadians within the - meamng of the

Direction, and

(iv) Class B Subordinated Voting Shares issued to affected creditors and’

emstmg shareholders of Canwest Global that are not Canadlans wrthm the
~ meaning of the Direction. '

For purposes of this Term Sheet, “equity shares” refer to, collectrvely, the Multiple Voting
" Shares, the Class A Subordinated Voting Shares and the Non-Voting Shares.

B. CONDITIONS TO RECAPITALIZATION

The Recapitalization Transactlon shall be subject to the satisfaction of the followmg cond1trons
prior to or at the time on which the Recapitalization Transaction is implemented (the “Effective
Time”), each of which is for the exclusive benefit of the Noteholders and may be waived by the
Ad Hoc Committee, on behalf of the Noteholders; provided, however that the conditions in sub-
paragraphs (a), (c), (€), (D, (), ), (), O @), (©) @), (@) @), (¥), (v), (), (dd) and (ee) shall also
be for the benefit of CMI and, if not satisfied on or prior to the Effective Tlme can only be
waived by both CMI and the Ad Hoc Committee:

(a) the Plan, Sanctron Order and the new (or amended) articles, by-laws and other '

constating documents of Restructured Canwest Global, -as applicable, and all
definitive legal documentation in connection with all of the foregoing shall be in a
form agreed by CMI and the Ad Hoc Cormmttee

(b)  there shall not exist or have occurred any default or event of default (other than

those defaults or events of default that are remedled or waived and other than an’

event of default arising from a breach of Section 5(b) of the Cash Collateral
Agreement which does- not result-in another event of default) under the CIT
Facrhty ot the Cash Collateral Agreement;

(©) the Plan shall have been approved by the Court and the Sanction Order shall bein

full force and effect and the transactions contemplated by the Plan shall have been
consummated

(d) . there shall not exist or have occurred any orders or other matters in the CCAA .

proceedings relating to the Recapitalization Transaction, which, in the view of the

Ad Hoc Committee, could reasonably be expected to have a matenal adverse a

effect on the Recapitalization Transaction;

(¢) all filings under apphcable laws shall have been made and any material regulatory
consents or approvals that are required in connection with the Recapitalization
Transaction shall have been obtained, including without limitation, under the
Broadcasting Act (Canada) in the form of a final non-appealable decision on
terms satisfactory to CMI and the' Ad Hoc Corhmittee, and, in the case of waiting
or suspensory periods, shall have expired or been terminated;

Ed



@

(2)

()

@

)

k)

0

9.

: there shall not be'in effect any prelumnary or ﬁnal decision, orderor decree bya

government, government authority, court or public authority and no application

" shall have been made to any government government authority, court or public
~ -authority, or action or. investigation shall have been announced, threatened or -
. | commenced by any government, govemment authority, court or public authority,

in ¢consequence of or in connection with thie Recapitalization Transaction, which

restrains, impedes or prohibits (or if granted could reasonably be expected to
. restrain, impede or inhibit), the Recapitalization Transaction or any part theréof or

requires or purports to require a variation of the Recapitalization Transaetlon

the listing and posting of the €lass B Subordinated ‘Voting Shares and Non-

Voting Shares, together as a stapled security, and the Class A Subordinated

Voting Shares of Restructured Canwest Global on the TSX shall have been
approved by the TSX, subject only to standard listing conditions and the separate
listing (but not posting) of each of the Class B Subordinated Voting Shares and
Non-Voting Shares of Restructured Canwest Global shall have been approved by
the TSX subject only to standard listing condltlons

Restructured Canwest Global shall be a “reporting issuer” under applicable

Canadian provincial securities Jaws and the equity shares of Restructured Canwest =

Global to be issued pursuant to this Term Sheet shall be issued, offered and sold.

pursuant to exemptlons from the prospectus and reglstratlon requuements of '

applicable Canadian prov1n01a1 securities laws and the registration requirements
of U.S. securities laws and shall not be subject to any hold period or restrictions

on resalé (unless part of a control block or otherwise held by an affiliate (as such

term is defined under Rule 144 promulgated under the United States Securities
Act of 1933, as amended)) under Canadian provmclal and U.S. securities laws;

‘1o more than 18. 5% of the outstandmg equlty shares of Restructured Canwest

Global as of the Effective Time shall be-issuable to affected creditors (other than
the Noteholders and the Trustee) with respect to the conversion of any
comprormsed claims pursuant to section A. 5 above; -

the CIT Facility shall have been extended or replaced pursuant to section A.7
above; ‘

the Secured Intercompany Note shall have been repaid in cash as to $85 million
and such amount shall have been distributed to the Trustee (on behalf of the
Noteholders);

the terms and conditions of any arrangement or agreement for the provision of
services between CMI and/or its subsidiaries and Canwest Limited Partnership
(“Publishing LP”) and/or its subsidiaries, including any services provided by
Publishing LP and/or its subsidiaries to CMI and/or its subsidiaries, as of the

Effective Time, either in their current form or as amended or replaced (including .
~ as replaced by an arrangement with a third party provider other than Publishing

LP and/or its subsidiaries), in each case, shall be satisfactory in all respects to the
Ad Hoce Committee and CMI, and there shall have been no material adverse effect
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on CMI’s operations in connection with the dlspos1t1on, recapitalization or

restructuring of Publishing LP;

no CRTC tangible benefits shall have become assessed or payable in connection
with, relating to, or arising from the Recapitalization Transaction;

the exit -budget and all emergence costs (including, without lirhitation, as to

individual amounts, the aggregate amount and uses) shall have been agreed to by
CMI and the Ad Hoc Commiittee;

any Court imposed charge on the assets and property of Canwest Global or any of
its subsidiaries (other than Publishing LP and its subsidiaries, National Post
Holdings Ltd., National Post Company, CW Investments Co. and its subsidiaries
and Ten Network Holdings Limited and its subsidiaries) (collectively, the
“Canwest Subsidiaries™), including without limitation, any administration charge
or directors and officers’ charge in connection with the CCAA proceedings shall
have been agreed to by CMI, the management directors (with respect to the
directors and officers charge) and the Ad Hoc Committee and shall have been
fully and irrevocably discharged and released;

the terms and conditions with respect to any release and dlscharge of the court
ordered charges in (0) above shall have been satisfactory to CMI, the management

directors (with respect to the directors and officers charge) and the Ad Hoc
Committee;

a definitive agreement in respect of the transfer of the business operated by the
National Post (together with all related liabilities and obligations (excluding for
greater certainty a net intercompany payable of approximately $137 million)) to
the Publishing LP shall have entered into on terms agreed to by CMI and the Ad.
Hoc Committee by no later than October 15, 2009;

the New Investment in -an amount of at least $65 million shall have been

completed on terms acceptable to CMI and the Ad Hoc Committee and shall have

been used as partial repayment of the Secured Intercompany Note;

Canwest Global and CMI shall have entered into the Plan Emergence Agreement
(as defined below) on or prior to the date that is 21 days prior to the meeting of
creditors in respect of the Plan;

each of the claims process, claims order, meetings order, Plan, disclosure
documents, company sanction material and Sanction Order shall have been in a
form agreed in advance by CMI and the Ad Hoc Committee;

there shall be no liabilities or contingent liabilities of Canwest Global or the

Canwest Subsidiaries in respect of any registered pension plans, except for those

registered pension plans sponsored or administered by any of Canwest Global or
the  Canwest Subsidiaries and any multi-employer pension plans in which
Canwest Global or the Canwest Subsidiaries are required to contribute pursuant to
a collective bargaining agreement;
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Restructured Canwest Global shall, at the Effective Time, own: drrectly or
-indirectly, a minimum of 35.33% of the outstanding shares of CW Invéstments
Co. and CW Investments Co. shall, at the Effective Time, own substantially all of -

the assets that it owns as at the date of the Support Agreement

the representatrons and warranties of Canwest Global and CMI set:forth '1'n this
Term Sheet and in the Support Agreement shall be true and coirect in all material
respects.at the Effective Time with the. same force and effect as if made at and as

of such time except as such representations and warranties may be affected by the
occurrence of events or transactions contemplated and permitted by the Support
Agreement or this Tetrm Sheet and except that representatrons and warranties that

are given as of a specified date shall be true and correct in all material respects as
of such date; .

there shall not exist or have occurred any Material Adverse Effect. The term
“Material Adverse Effect” shall mean a fact, circumstance, change, effect, matter,
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 Term
Sheet) or the performance of its 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 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; :

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

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, sub]ect to

CRTC approval, if required;

the events set forth in section C.9 shall -have occurred on or before the )

correspondmg dates indicated in such section;

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

CMI shall have complied in all material respects with each covenant in-this Term

.Sheet and in the Support Agreement that is to be performed on or before the
Effective Time;
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(_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 . : T ‘ : :

| (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

 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 to obtain CRTC approval of '

the Recapitalization Transaction. The parties shall reasonably cooperate with each other with
respect to the preparing of the application and all related correspondence to the CRTC, and the
advisors to the Ad Hoc Committee and CMI shall agree as to the form and content of such
application and correspondence. C

2. - CCAA Plan of Arrangement

The implementation of the Plan shall be subject to and conditional upon all required Court,
¢reditor and ether 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
anriouncing 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. Representdﬁons; Warranties and Covenants of Canwest Global, CMI and CTLP

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

@ the proposed monitor, FTI Consulting Inc. (“FTI”) has received a written
" Canadian legal opinion, in a form acceptable to FTI, from counsel to FT1 :

with respect to customary matters relating to the CIT Facility,

(i) 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
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in the amount of approximately $72,000,000 and (v) a righ'i, .0.'f rederhpﬁon _

in favour of CMLI, 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 in respect of, enter into any agreement or letter of

intent with respect to, or attempt to consumrate, 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 curtently 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 CML, 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 “Imitial 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,

(vii) Restructured Canwest Global shall enter into an agreement with any
" shareholder of Restructured Canwest Global that, as of the Effective Time,
-holds an agreed percentage of the outstanding shares. of Restructured.

Canwest Global providing for the right of such shareholder(s) to nominate -

up to two individuals to the board of directors of Restructured Canwest
Global, and :

~ (viii) Restructured Canwest Global “shall enter into a registration rights

agreement with any shareholder that owns at least 15% of the outstanding '
equity shares of Restructured Canwest Global immediately following the -

Effective Time, which shall provide for, among other things, customary

demand and piggy-back registration rights in Canada in favour of such ..

shareholders, with each shareholder being entitled to up to one demand
registration per year and up to two demand registrations in the aggregate.

4. Plan Emergence Agreement

On or prior to the date that is 21 days prior to the meeting of creditb_rs in respect of the Plan,
Canwest Global, CMI and the Ad Hoc Committee 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 Commitice and set forth: :
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: .(i)l - alist of all ex1st1ng management employees of Canwest Global and the

Canwest Subsidiaries, who will not remain as employees of Restructured

Canwest Global or. any of the Canwest Subsrd1ar1es followmg the
Effectrve Trme and ‘

(@{) a list of all material contracts and agreements that wﬂl not remain as

‘ongoing obligations - ‘of Restructured Canwest Global or any of the

‘Canwest Subsidiaries, followmg the Effective Time, which contracts and

agreements shall be terminated, repudiated or renegotlated on terms
~agreed to by CMI and the Ad Hoc Cormmttee -

It is acknowledged and agreed that each of (1) 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 hds been approved by the Ad Hoc
Commiftee), (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 repudlated or amended other than to the extent
provided ‘for thereln if apphcable ~ :

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 Implementatmn Date

5, Support Agreement

As part of the consideration for their Notes under the Recapltahzatmn Transaction, Noteholders
who enter into a 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 Non-Voting: Shares and Class B
Subordinated Voting Shares or Class A Subordinated Voting Shares, as applicable, of
Restructured Canwest Global representing, in aggregate the Canadian dollar equivalent of US$5
million based on the exchange rate set forth in' section C.10 based on a Plan value of $408
million. The Support Agreement Consideration shall be received by the Consenting Noteholders
pro rata (based ori the aggregate principal amount of Notes subject to a Support Agreement).

6. DIP Fmancmg

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 aeceptable to CMI
and the Ad Hoce Commrttee
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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 April
15, 2010, 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: ' '

o CCAA initial hearing date " No laterAthan October 15, 2009
e Claims process hearing date No later than O_ctob'e'r 22,2009
. Creditor apprc;val‘ ofPlan. No later than January 30,2010
e Plan Impleméntation Date ' No later thém April 15,2010 o

10. .C(.mversion of US Dollar Claims

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.

11. Releases

At the Effective Time, pursuant to the Plan, Canwest Global and the Canwest Subsidiaties 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
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who may claim contribution or indemnification against or from them) may be entltled to assert.

whether known or unknown, matured or unmatured, direct, indirect or denvatrve foreseen or

unforeseen, existing or hereafter arising, based in whole or in part on any ‘act or omission; -

transaction, dealmg or other occurrence existing or taking place at er prior to the Effective Time

relatlng to, arising out of or in connection with any claim existing on the date heredf, 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 busmess and affairs of
‘ Canwest Global and ‘the Canwest Subsidiaries, the Plan, the” CCAA - proceedmgs or ‘the
Recaprtahzatron Transaction, including, without limitation, any transacuon referenced in this
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 prov1ded 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 cas¢ of d1rectors in respect of any claims referred to in sectron 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 (collectrvely, 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, obhgatmn o

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 aet 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- Term Sheet that has already occurred, the CCAA
proceedings, the Plan and any other actions or matters related directly or indirectly to the
foregoing; provrded that nothing in this paragraph will release or discharge any of the Noteholder
Released Parties i in respect of 1ts 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, 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/ot one or more of the Canwest
Subsidiaries and/or Publishing LP to other Canwest Subsidiaries as agreed upon by CMI and the
Ad Hoc Committee and as subject to prior CRTC’ approval if required.
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THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME

ON THIS 27th DAY OF OCTOBER, 2009

Dot

A COMMISSIONE‘]‘{ FOR TAKING AFFIDAVITS
Duncan Ault
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| The Bank of Nova Scotia
Scotia Plaza
‘ 40 King Street West
Redacted COpy _ Box 4085, Station “A"
Toronte, Ontario
. o Canada M5W 2X6

Scotia Capital

&
v Xead
Private and Confidential ' 31, 201
-onfidentia , August 31, 2000

Canwest Limited Partnership

Canwest (Canada) Inc.,

Canwest Publishing Inc./Publications Canwest Inc.
and Canwest Books Inc.

1450 Don Mills Road

Don Mills. Ontario

M3B 2X7

Attention: Doug Lamb. Exccutive Vice President and Chief Financial Officer
Dear Sirs:

Re: Forbearance Agreement between Canwest Limited Partnership and
the Lenders :

Reference is made to the Credit Agreement dated as of 10 July 2007 between
CanWest MediaWorks Limited Partnership (now Canwest Limited Partnership). as Borrower
(the "Borrower™). the Guatantors party thereto from time to time, as Guarantors (collectively,
‘the “Guarantors™,. the Lenders party thereto from time to time as Lenders (collectively, the
~Lenders”) and The Bank of Nova Scotia, in its capacity as Administrative Agent on behalf of
the Lenders (the “Administrative Agent”), as amended from time to time to the date hereof and
as may be further amended, supplemented, restated or otherwise modified from time to time. (the
“Credit Agreement™). All capitalized terms not defined herein have the meanings given (o them
in the Credit Agreement.

We write further to our lctters to the Borrower and the Guarantors dated June 1.
2009, June 12, 2009 and June 30, 2009 wherein we noted the occurrence of certain Events of
Default under the Credit Agreement and confirmed that the Lenders were reserving their rights
and remedies in respect of those Events of Default.

Pursuant to the terms and conditions of this agreement, the Administrative Agent
hereby agrees to torbear from taking steps with respect to the Specified Defaults to proceed with
the colorcement of the Security (including any direction to the Collateral Agent in connection
therewith) held in support of the loans pursuant to the Credit Agreement in order to afford the
Lenders and the Borrower an opportunity to attempt. without legal obligation on either side. to
negotiate a consensual pre-packaged restructuring, recapitalization or reorganization of the
business and alfairs of the Borrower and the Guarantors as a going concern (a “Pre-Pack™). The
agreement to forbear is conditional upon the Borrower and the Guarantors executing and
returning copies of this agreement to the Administrative Agent by electronic transmission by no
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later than September 10, 2009 confirming the following and is subject to the following terms and
conditions: : Jectl )

IR

The Borrower and each of the Guarantors acknowledges and agrees that as of the close of
business on the date hereof, the principal amounts outstanding under the Credits are
CAD$382.979,000.00 and US$458,041.957.81, and the accrued interest amounts
outstanding in respect of the Credits are CAD$4,118,690.00 and US$9.451.171.00. The
Borrower and each of the Guarantors acknowledges and confirms that the amounts
referred to above together with all legal and other recoverable costs and other amounts
owing under the terms of the Credit Agreement and the Loan Documents are owing by
the Borrower to the Lenders without defence, set-otf or counterclaim. all of which are
waived by the Borrower. )

The Borrower and each of the Guarantors acknowledges arid agrees that the Borrower is
and will be in default under the Credit Agreement and the Security, including without
limitation the following (collectively, the “Specified Defaults™):

(a) the Borrower failed to make the principal, interest and fee payments which were
due and payable on May 29, 2009, June 21. 2009. June 22. 2009. July 21, 2009,
July 22, 2009 and August 21, 2009 in breach of Section 7.2(1)(a) of the Credit
Agreement and will not pay regularly scheduled principal payments during the
term of this agreement: '

(b) the Borrower has been in breach of the financial covenants set out in Section 7.1
of the Credit Agreement since May 31, 2009 and will be in breach of such
financial covenants during the term of this agreement: :

(¢}  the implementation of a shareholder declaration by 4501071 Canada Inc. (a
Person who is not an Obligor) in respect of Canwest (Canada) Inc. on May 28.
2009 resulted in an Event of Default under Section 8.1(d) of the Credit
Agreement: -

(d) Events of Default under Section 8.1(h) of the Credit Agreement as a result of the
following: :

() the acceleration of an agpregate amount of approximately $69.000,000
under swap agreements entered into by the Borrower;

(i) the failure by the Borrower to make the interest payment which was due
and payable on August 1. 2009 under the US$400,000.000 9.25% Senior
Subordinated Note Indenture (as amended, restated or supplemented from
time to time, the “Note Indenture™) dated July 10, 2007 between the
Borrower, as issuer. certain Obligors. as guarantors. and The Bank of New
York and Bank of New York Trust Company of Canada, as trustees; |

(iii)  a Default under Section 6.01(4) of the Note Indenture resulting fr(zm t.he
above events (which will result in an Event of Default under the Credit
Agreement on September 1, 2009):

CWLE FORBEARANCE AGREFFMENT
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(iv)  the failure by Borrower to make the interest payment which was due and -
payable on June 21, 2009 under the Senior Subordinated Credit
Agreement (the “Term Loan C Credit Agreement”) dated as of July 10. -
2007 between the Borrower. as borrower. the Obligots, as guarantors and
the lenders party thereto: and :

(v) an Event of Default under Section 8.1(d) of the Term Loan C Credit
Agreement resulting from the above cvents.

The Borrower and each of the Guarantors represents and warrants (hat the Specified
Defaults constitute all of the Defaults or Events of Defanit under the Credit Agreement
and the Security which have occurred and are continuing as of the date of this agreement.

The Borrower and Guarantors each acknowledge and confirm that the Credit Agreement
and the Security: (i) have not been released. discharged (other than the two specific '
discharges in respect of limited, identified collateral signed by the Collateral Agent in
accordance with the Credit Agreement), waived or varied; (ii) are binding upon the
Borrower and each Guarantor; (iii) remain in full force and effect unamended; and (iv)
are valid and enforccable against the Borrower and each Giuarantor in accordance with
their written terms. The Borrower and Guarantors each further acknowledge that the
Security shall continue to secure all of the debts, liabilities and obligations described in
the Loan Documents.

'I'he Borrower and the Guarantors agree that all undrawn Commitments under Credit B
are hereby cancelled and acknowledge that the Lenders have no obligation to make any
further Advances and that the Swingline Availability has been terminated.

The Borrower has caused the cash flow projections set out in Schedule “A™ to be
prepared (the “Cash Flow Projections”) and during the term of this agreement. unless
consented to by the Lenders, ' '

(a)  total operating disbursements as set out for the previous four week period. shall
not deviate from the total operating disbursements forecasted in the Cash Flow
Projections for such petiod by a negative variance greater than 10% (ten percent)
on a cumulative basis: and ' '

(h)  total receipts as set out for the previous four week period, shall not deviate from
the total receipts forecasted in the Cash Flow Projections for such period by a
negative variance greater than 10% (ten percent) on a cumulative basis.

The Borrower agrees it shall not make or permit to be made (i) any payment in excess of
CADS$1.000,000 or (i1) payments which in the aggregate exceed CAD$5.000,000. that are
not contemplated in the Cash Flow Projections.

The Borrower shall upon the execution and delivery of this agreement pay all interest and
fees due under the Credit Agreement and the Other Secured Agreements up 1o and
including the date of this agreement and during the term of this agreement the Borrower
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shall malfe' all payments of interest and fees to the Lenders when due in accordance with
the Credit Agreement and the Other Secured Agreements.

The Borrower and each of the Guaraniors represents and warrants that since March 1,
2009 it has not made any payments to Canwest Global Communications Corp.
("Canwest Global”) or Canwest Media Inc. (“CMI”) or any of their Affiliates (that is
niot an Obligor) (collectively, the “Canwest Entities™) except in accordance with the
terms and conditions of any written shared administrative and/or advisory service
agreements between the Borrower and such Canwest Entities as supplemented by the -
unwritten agreements described in Schedule “B” and past practice (collectively. the
“Existing Shared Services Agreements™).

Agreements with respect to any ongoing dealings between the Borrower and the
Guarantors on the one hand and the Canwest Entities on the other hand shall be finalized
as part of the Pre-Pack. On an interim basis, during the term of this agreement the
Borrower shall not, without the written consent of the Administrative Agent:

(a)  except as provided in Section 12(a) hereof, make any payments to any of the
Canwest Entities (including CMI) except in accordance with the terms and
conditions of the Existing Shared Services Agreements;

(b)  agree to any modification, amendment, waiver, termination or replacement of any
of the Existing Shared Services Agreements, except that the parties to such
Existing Shared Services Agreements shall cash settle all obligationsona’
monthly and net basis so that all of the payment obligations owed by or to the
Borrower are satisficd by not later than the end of the month following, with the
net amount owing as of July 31, 2009 to be paid as of the date hereof: or

(c) enter into any other agreements for shared administrative and/or advisory services
with any of the Canwest Entities;

provided that (i) unless otherwise consented to by the Administrative Agent acting in
consultation with the Steering Committee (as defined below) this forbearance will
terminate automatically if any of the Canwest Entities fails to pay any amount owed to
the Borrower in accordance with the above paragraph. 10(b) or there occurs any other
material default or material breach of any obligation by any of the Canwest Entities under
any Existing Shared Services Agreement. and (ii) the temporary arrangements set out
herein shall not restrict, limit or in any way prejudice the rights of the Administrative
Agent or the Lenders to assert in any legal proceedings that the terms and conditions of
any Existing Shared Services Agreements are not fair or commercially reasonablc or that
such terms and conditions should not be permitted to continue after the expiration or
termination of this agreement.

Subject to the condition precedent, and based on the representations and warragxlie:s. set
out below in paragraph 12(b). the Administrative Agent hereby (i) agrees that it wn!! not
object 1o the making of the payments to the beneficiaries of the Management Incentive
Program arrangements as disclosed to the Administrative Agent on the date hereof in
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12.

ma.kmg of a court order in any Proceedmg involving the Borrower or the Guarantors
whether such Proceeding is initiated by the Lenders, the Borrower or any other person,
that provides for a court-ordered charge ranking in priority to the Security to secure the
payment and performance of the liabilities and obligations of the Borrower and the
Guarantors under the LP MIP.

(@) - Subject to the condition precedent, and based on the representatlons and

. Wwarranties, set out below in paragraph 12(b), as an initial step in the restructuring of the

arrangements between the Canwest Entities on the one hand from the Borrower and the
Guarantors on the other hand, the Borrower has réquested and the Administrative Agent
hereby consents to the payment to CMI (or a trust established for the benefit of certain
executives and management employees of CMI that are the subject of the Key Employee
Retention Arrangements as disclosed to the Administrative Agent on the date hereof (the
“CMI KERP™)) by the Borrower of an amount equal to h,'as the
Borrower’s contribution to the CMI KERP net of CMI’s contribution to the LP MIP.

(b)  The Borrower and each of the Guarantors hereby represents and warrants that (i)
the Canwest Entities (including CMI), FTI Consulting Canada ULC (“FTI”) and the
Chief Restructuring Advisor to the Canwest Entities have all agreed that, except for the
payment described in the above paragraph 12(a), the Borrower and the Guarantors have
no liability to and will not make any further contributions to any Canwest Entities on -
account of any executive, management or other key employee termination, severance,
incentive or retention arrangements, (ii) the LP MIP and the CMI KERP have been
endorsed by the special committee of the board of directors of Canwest Global (the
“Special Committee”) which has recommended the establishment of the LP MIP and the
CMI KERP to the board of directors of Canwest Global, (iii) the terms of the LP MIP
have been agreed to by FTI and the Chief Restructuring Advisor to the Borrower and the
Guarantors, (iv) the terms of the CMI KERP have been agreed to by FTI and the Chief
Restructuring Advisor to the Canwest Entities, and (v) the net amount to be contributed
by the Borrower to the CMI KERP as referred to above in paragraph 12(a) has been
agreed to by the Chief Restructuring Advisor to the Canwest Entities and the Chief
Restructuring Advisor to the Borrower and the Guarantors. The agreement and consents
by the Administrative Agent set out above in paragraphs 11 and 12(a) are conditional
upon and shall not be effective unless and until the board of directors of Canwest Global
has on or before September 24, 2009 approved both (i) the LP MIP either without any
variations to the LP MIP or with variations that are not unsatisfactory to the :
Administrative Agent acting in consultation with the Steering Committee and that do not
involve any increase in the aggregate amount payable under the LP MIP, and (ii) the CMI
KERP. The agreement and consents by the Administrative Agent set out abovein
paragraphs 11 and 12(a) do not apply to any variations or other amendments to the LP
MIP that are not satlsfactory to the Administrative Agent acting in consultation with the
Steering Committee. If the terms of the CMI KERP are amended so as to reduce the
amount of any payments to persons in respect of whom the Borrower has contributed to
the CMI KERP or if the amounts actually paid to such persons are less than the amounts
disclosed (“CMI KERP Reductions™), the amount of the Borrower’s contribution to the
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[CANWEST has redacted the amount in Section 16 for .confidential'ity reasons.]

CMI KERP shall also be reduced by 50% of the aggregate amount of any such CMI
KERP Reductions, and if any KERP Reduction takes place after amounts are contributed
by the Borrower to the CMI KERP, 50% of the aggregate amount of any such CMI
KERP Reductions shall be refunded to the Borrower

It is the present 1ntent10n of the Borrower that it will not commence any proceeding (a
“Proceedmg”) to obtain court protection or reorganization whether by way of plan of
arrangement or otherwise, or any liquidation, dissolution, arrangement, wind-up or relief
from creditors (any such proceeding, a “Filing”) prior to the expiration or termination of
this agreement. However, the Borrower reserves its rights to do so. In the event that the
Borrower decides to initiate a Proceeding through a Filing, the Borrower shall provide the
Administrative Agent with written notlce not less than seven (7) days prior to such Filing,

The Borrower shall provide the Administrative Agent with a reasonable opportunity to
review and comment on any proposed orders, materials or documentation to be filed by
or on behalf of CMI with respect to any Prdceeding, and the Borrower shall consult with
the Administrative Agent with regard to the provisions and content of such proposed
orders, materials or documentation to the extent that they could relate to.or affect the -
Borrower or any Guarantor.

The Borrower’s current thinking is that in the event that a Proceeding is initiated, the
Borrower would prefer to have debtor-in-possession financing in place in an amount not
exceeding CAD$25,000,000 (a “DIP”) although the Borrower’s cash flow projections do
not show any actual need to draw on such a facility. The Borrower and the
Administrative Agent hereby confirm that one component of a Pre:Pack will be such a
DIP entered into on mutually acceptable terms. The Borrower and the Agent also
confirm on a non-binding basis that in the event that it appears that a Pre-Pack will not
have been agreed to before a Proceeding is commenced by the Borrower, the Borrower
and the Administrative Agent will have further discussions concerning the need for and
terms of a DIP with the objective of trying to ensure that any DIP be on mutually
acceptable terms.

The Borrower and each of the Guarantors hereby confirms that, subject to the delivery by
the Administrative Agent to the Borrower of a proposal for a Pre-Pack approved by
sufficient Lenders and counterparties to the Other Secured Agreements acceptable to the
Borrower and the Guarantors, the Borrower and the Guarantors agree that any court-
ordered charge in favour of Directors and Officers in any Proceeding shall be consistent
with the Commercial List CCAA Model Initial Order dated November 18, 2008 and shall
be in the amount of [l Notwithstanding the language of paragraph 22(b) of
the Commercial List CCAA Model Initial Order, the Administrative Agent acknowledges
that: (i) coverage under the then existing directors and officers insurance policy of the
Borrower and the Guarantors (“Policy””) may not be available, acknowledged or extended
by the insurer by the time of proposed emergence; (ii) the allocation of the available
coverage between claims against the directors and officers of the CMI Entities and claims
against the directors and officers of the Borrower and the Guarantors undet the Policy has

CWLP FORBEARANCE AGREEMENT



17.

18.

19.

._7__
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not been resolved and may not be resolved by the time of proposed emeigence; and that -
such circumstances may necessitate access to the charge in favour of the directors and

-officers of the Borrower and the Guarantors. The Administrative Agent further

acknowledges that it may be necessary to negotiate at the time of proposed emergence the
continuation of all or part of the charge in favour of the directors and officers of the
Borrower and the Guarantors in such circumstances. In the absence of the delivery of
such a Pre-Pack proposal approved by sufficient Lenders and counterparties to the Other
Secured Agreements acceptable to the Borrower and the Guarantors, all parties reserve
their rights concerning the existence, size and terms of any such charge. - '

During the term of this agreement the Borrower and each of the Guarantors shall not
without the written consent of the Administrative Agent sell, lease, transfer, assign,
convey or otherwise dispose of any property or assets (other than sales of inventory in the
ordinary course of business) and shall not commence any process to solicit expressions of
interest, bids or offers for its business or assets other than the process already initiated in
relation to — the Investor Solicitation Process
as defined in Schedule “C”.

During the term of this agreement the Borrower and the Guarantors shall not enter into or
amend any investment banking arrangements with respect to the solicitation of sale or
investment proposals relating to the business of the Borrower or the Guarantors without
the prior written consent of the Administrative Agent and will not take any steps to solicit
any sale or investment proposals prior to the expiration or termination of this agreement
in each case, other than the Investor Solicitation Process as defined in Schedule “C”.

The Borrower shall deliver the following reports and information to the Administrative
Agent, in form and substance satisfactory to the Administrative Agent, acting reasonably,
at the times and on the dates noted below, which reports and information shall be in
addition to the reports and information required pursuant to the terms of the Credit
Agreement and the engagement letter appointing Alvarez and Marsal Canada ULC
(“Alvarez and Marsal”) as financijal advisor to McMillan LLP as counsel to the
Administrative Agent, dated June 26, 2009 (the “Engagement Letter”):

@) on a weekly basis, on the Thursday of each week (unless such day is not a
Business Day, in which case such reports shall be delivered on the
immediately following Business Day), updated 13 week rolling statements
of cash flow (the “Rolling Cash Flow Updates™) , incorporating, among
other things a comparison of actual to forecast for the previous four (4)
weeks (together with an explanation of any material variances in respect
of the same) certified by the Chief Financial Officer of the Borrower;

@ii)  as soon as practicable and in any event before September 10, 2009 interim

unaudited consolidated monthly financial statements as at the end of June, -

2009 and July, 2009;

CWLP FORBEARANCE AGREEMENT

242



20.

21.

22.

_gf‘

(ii)  as soon as practicable and in any event before September 30, 2009 draft
interim unaudited financial statements (without notes) for the fiscal year

ended August 31, 2009 which may be subject to. customary year end and
quarter end adjustments; and :

(iv)  such other information as the Administrative Agent may reasonably
request including without limitation information concerning the
Borrower’s or any of the Guarantor’s assets or busmess

Without limiting the terms of the Credit Agreement or the Engagemient Letter, the
Borrower and each of the Guarantors agree to co-operate fully with the Administrative
Agent on a reasonable basis including providing the Administrative Agent and its
consultants and advisors reasonable access to the Borrower’s and Guarantors’ premises
books, records, property and assets wherever they may be located, which right of access
shall include the right to inspect and appraise such property and assets and to allow
Alvarez and Marsal to continue to monitor the Borrower’s and Guarantors’ affairs on an
ongoing basis consistent with the terms of the Engagement Letter and report thereon to
the Administrative Agent and its advisors. :

During the term of this agreement the Borrower shall strictly adhere to all of the terms,
conditions and covenants of the Credit Agreement, this agreement and the other Loan
Documents; including, without limitation, terms requiring prompt payment of interest,
fees and other amounts (other than the payment of principal or amounts payable as a
result of the termination of any hedging arrangements) when due, except to the extent
that such terms, conditions and covenants are otherw1se specifically amended by this
agreement.

Without limiting the right of the Administrative Agent to enforce the Security held in-
support of the Secured Obligations under the Credit Agreement at any time, except to the
extent of the forbearance relating to the Specified Defaults granted by the Administrative
Agent under this agreement, the Borrower and each Guarantor acknowledges and agrees
that this forbearance will terminate automatically without any action on the part of the
Lenders or the Administrative Agent and the Administrative Agent will be entitled to
proceed to enforce its rights and remedies pursuant to the terms of the Credit Agreement
and Security on the earlier of:

(@  October 31, 2009, which date, for greater certainty, can only be éxtended with the

mutual consent of the Borrower and the Administrative Agent actmg with the
prior approval of the Required Lenders;

(b)  any of the milestones set out in Schedule “C” not being met to the satisfaction of
the Administrative Agent, acting in consultation with the steering committee of
Lenders formed by the Administrative Agent from time to time (the “Steering

Committee™), by the required date, unless otherwise agreed by the Administrative

Agent, acting in consultation with the Steering Committee, without the requisite
arrangements or agreements having been entered into;
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delivery by the Borrower to the Administrative Agent ofa notrce in respect of a
Filing pursuant to paragraph 13;

unless waived by the Administrative Agent, acting in consultatron with the
Steermg Committee, the date upon which the Borrower or any of the Guarantors
receives a notice of acceleration or becomes subject to any legal proceeding
commenced by or on behalf of any of the holders of the 9.25% Senior
Subordinated Notes Due 2015 issued by the Borrower including without
limitation the commencement of an apphcatlon fora bankruptcy order against the
Borrower or any Guarantor;

the occurrence whether before or after the date of this agreement of any Default or
Event of Default (other than the Specified Defaults); and

the failure of the Borrower to comply with any of its obligations under this
agreement (collectively, the “Termination Events”™).

23.  The Borrower and each Guarantor hereby represents and warrants as follows:

@

(b)

©

this agreement has been duly authorized, executed and delivered by such
Borrower or Guarantor and this agreement and the Credit Agreement, as modified
hereby, are in full force and effect and constitute legal, valid and bmdlng
obligations of such Borrower or Guarantor enforceable against it in accordance
with their terms; ,

the execution, delivery and performance by the Borrower and each of the
Guarantors of this agreement and the execution, delivery and performance by the
Borrower and each of the Guarantors of the documents, agreements and
instruments entered into in connection with this agreement are (i) within its
corporate or similar powers; (ii) are not in contravention of any provision of its
constating documents or its by-laws; (iii) will not violate any law of any -
Governmental Authority; (iv) do not, and will not, conflict with or result in the
breach or termination of, constitute a default under, or accelerate any performance
required by, any indenture, mortgage, deed of trust, lease, agreement or other
instrument to which it is a party or by which it or any of its propertiés is bound (or
would be bound but for such default); (v) will not result in the creation or
imposition of any Encumbrance upon any of its property; and (vi) do not require
the consent or approval of any Governmental Authority or any other Person; and

there is no matter, fact or event which is known to the Borrower or any of the
Guarantors which has not been disclosed to the Administrative Agent which is
likely to have a material adverse effect on the performance of the respective
obligations of such parties under this agreement, and each of such parties has
conducted such investigations as it considers reasonably necessary to make this
representation and warranty.

24.  The Borrower hereby releases and forever discharges the Administrative Agent, the
Lenders and their respective employees, officers, directors, agents and adv1sors and their
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representatives and successors (the “Releasees™) from any and all claims, demands, suits,
actions of whatsoever nature or kind which the Borrower at any time had or may have,
for any reason of any cause, matter or thing whatsoever existing up to the acceptance
hereof, in respect of, or in connection with, or arising out of any action, conduct or
omission of the Administrative Agent or Lenders, excluding any claims, demands, suits,
or other actions arising from any wilful misconduct or gross negligence of the Releasees.

Each of the Guarantors acknowledges and agrees that (i) it does not dispute its liability
for the indebtedness owing under the Credit Agreement, all as set out above, on any
grounds whatsoever, and (ii) it has no claim for set-off, counter-claim or damages on any |
basis whatsoever against the Lenders or the Administrative Agent, and if there are any
such claims, they are hereby expressly released and discharged. Each of the Guarantors
acknowledge and agree that this agreement shall not in way whatsoever limit or lessen its
liability as guarantor of the Borrower, and its guarantee remains in full force and effect,
unamended, and is valid and enforceable against such Guarantor in accordance with its
written terms. Each of the Guarantors hereby releases and forever discharges the
Releasees from any and all claims, demands, suits, actions of whatsoever nature or kind
which any such Guarantor at any time have had or may have, for any reason of any cause, -
matter or thing whatsoever existing up to the acceptance hereof, in respect of, or in
connection with, or arising out of any action, conduct or omission of the Administrative
Agent or Lenders excluding any claims, demands, suits, or other actions arising from any
wilful misconduct or gross negligence of the Releasees. In the event that the
Administrative Agent instructs the Collateral Agent to proceed with the enforcement of
the Security, the Borrower and the Guarantors shall co-operate fully with the
Administrative Agent and any receiver and manager, agent or monitor appointed by the
Administrative Agent or the Court in connection with the enforcement of the Security
provided by the Borrower or the Guarantors, all with the view to assisting in the orderly
realization of the collateral subject to the Security and maximizing the net recovery -
therefrom. ' :

All costs, charges and expenses of the Administrative Agent (including, without
limitation, the fees of Alvarez and Marsal consistent with and pursuant to the
Engagement Letter and legal fees on a substantial indemnity basis) associated with this
agreement and any other matter or thing related to the Borrower’s indebtedness to the
Lenders under the Credit Agreement shall be for the account of the Borrower, and the
Administrative Agent is authorized to debit the Borrower’s accounts from time to time in
this regard as such costs, charges and expenses are incurred but in the case of Alvarez &
Marsal, subject to and consistent with the terms of the Engagement Letter.

The Borrower and each Guarantor shall promptly do, make, execute or deliver, or cause
to be done, made, executed or delivered, all such further acts, documents and things as
the Administrative Agent may require from time to time for the purposes of giving effect
to this agreement and shall use reasonable efforts and take all such steps as may be within
its power to implement, to the full extent, the provisions of this agreement.

The Borrower and each of the Guarantors hereby agrees that this agreement is a Loan
Document.
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29.  Except where specified herein that the Administrative Agent can take action or provide
consent or approval in consultation with the Steering Committee, the Administrative
Agent can take any action or provide any consent or approval hereunder only with the
prior consent of the Required Lenders, or in the case of actions referred to in Section
9.2(3) of the Credit Agreement only if the prior unanimous consent of the Lenders is
obtained. -

©30.  Paragraphs 11, 12, 15 and 16 shall survive and remain in full force and effect following
the expiration or termination of this agreement.

The Borrower and the Guarantors acknowledge and agree that the Administrative
Agent has not waived any Defaults or Events of Default by the Borrower or the Guarantors and
that, upon the expiration or termination of this agreement, the Administrative Agent is entitled
to, either directly or through the Collateral Agent, seize any deposits, dishonour cheques and to
enforce its Security and exercise any of its other rights or remedies at any time without prior
notice as determined by the Administrative Agent in its sole and absolute discretion. The
Administrative Agent specifically reserves all of its rights and remedies; including the rights to
issue a demand and notices prescribed by section 244 of the BIA during the term of this
agreement. Nothing in this agreement and no delay on the part of the Administrative Agent in
-exercising any such rights or remedies shall be construed as a waiver of any such rights or
remedies.

[Remainder of page intentionally leﬁ blank]
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~ The Borrower and the Guarantors agree that this agreement is not a condition to
their obligations to the Administrative Agent or the Lenders, that the terms and conditions hereof
are for the sole benefit of and may be waived in whole or in part by the Administrative Agent,
and that any failure of the Borrower t6 comply with the terms hereof or any failure of the
Administrative Agent to insist upon compliance with the terms hereof shall not in any way limit
or lessen their habllmes to the Administrative Agent or the Lenders.

By executing this document, the Administrative Agent confirms that on or before
such execution that it received the approval to execute and deliver this agreement from Lenders
holding, in the aggregate, a minimum of 50.1% of the outstanding aggregate advances‘ under all
Credits and 50.1% of the aggregate amount of the outstanding Commitments of all Lenders
under all Credits.

Yours truly,

THE BANK OF NOVA SCOTIA, in its
capacity as Administrative Agent

By: (& =<
Name: Yanzhi Chen
Tiﬂe: Di I'eCtOl'

By:

Name:
Title:

Janet Qi
Associate Director .
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We acknowledge and agree to the terms and conditions in this agreement.

Dated this fis}_day of August, 2000

By: : _
Name: yAgras & STrike.
Title: BirecYor—

By:

Name:
Title:
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We acknowledge and agree to the terms and conditions in this agreement

Dated thxs Mg t day of August, 2009

CANW_EST (CANADA) INC.
By:

Name:

Title
By: J@/‘ %\'

Name: John € . @W

Title:

CWLP FORBEARANCE AGREEMENT



We acknowledge and agree to the terms and conditions in this agreement.

Dated this ¢ day of August, 2009

CANWEST LIMITED PARTNERSHIP/CANWEST .

SOCIETE EN CO DITE, by its general partner
CANWES ‘DA INC,
By:
Name: YAomas & SGég
Title: D7recre—
. By:
Name:
Title:
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We acknowledge and agree to the terms and cox_\diﬁous in this agresment,

Dated this 9\ 5,' _day of August, 2009

CANWEST LIMITED PARTNERSHIP/CANWEST
SOCIETE EN COMMANDITE, by its general partner

CANWEST (CANADA) INC.
By:

Name:

Tide:

[Hee

John €. @@wxe_.
Title Tohn @
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We acknowledge and agree to the terms and conditions in this agreement.

Dated this sV - day of August, 2009 |

CANWEST PUBLJSEING INC. PUBLICATIONS CANWEST INC.

By:
Name: < A M. Le.y-ric,
Title: '
BY: s 2
Name: jope - Richond
Title:
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We acknowledge and agree to the terms and conditions in this agreement.
Dated thisJ\s!_ day of August, 2009

CANWEST BOOKS nﬁc.

By: Kbex | \ 1 ~
Name: ” « Legasie
Title: 4«\}3@

By:
Name:
Title:
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We aoknowi'edge and agree to the terms and conditions in this agreement.

Dated this S Y . day of Auguist, 2609

CANWEST BOOKS INC.

By:
Name:
Title:

By: W/"—'

Naifier” Tohn E.N\a@b‘;e,
Title: : '
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Scheduje ‘A’
Cash Flow Projections

See attached.
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‘Schedule ‘B’
Existing Sh:;f’écf Services Agreements
See attached. T
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Schedule "B"

Existing Shared Services vAgreeme.nts

Written Agreements

Canwest Media Inc. (“CMI”) and Canwest Limited Partnership (“CanWest ‘
LP”)

1. Executive Advisory Services Agreement dated October 13, 2005 between
Canwest MediaWorks Inc. (now CMI) and Canwest MediaWorks (Canada)
Inc. (now Canwest (Canada) Inc.) ("Canwest GP”) for and on behalf of
Canwest MediaWorks Limited Partnership (now Canwest LP)

Services: Under the terms of the Executive Advisory Services Agreement,
CMI provides, or causes its affiliates or third parties to provide, advisory
services to Canwest LP from time to time, including advice regarding
corporate development and strategic planning; capital allocation; financing;
equity and debt holder relations; insurance and risk management; tax
planning; and certain operational matters.

2. Partnership Services Agreement dated October 13, 2005 between CM! and
Canwest GP for and on behalf of Canwest LP ‘

Services: Under the terms of the Partnership Services Agreement, CM!
provides corporate and administrative services to Canwest LP, including legal
(including securities law compliance, corporate records maintenance, contract
management and corporate secretarial services); tax compliance and
planning; treasury; investor and public relations; corporate development;
internal audit: and certain financial reporting services. In addition, CMI
provides advisory services on human resources management and capital
asset management. »

3. Sales Representation and Agency Services Agreement dated October 13,
2005 between CMI and Canwest GP for and on behalf of Canwest LP

Services: Under the terms of the Sales Representation and Agency Services
Agreement, CMI provides the publishing group, on an exclusive basis, with
national sales representation and certain other related services through its
Canwest Media Sales division. ' :
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4. CanWest Services Agreement dated October 13, 2005 between CMI and
Canwest GP for and on behalf Canwest LP

Services: Under the terms of the CanWest Services Agreement Canwest
LP provides business and administrative services from time to time to CMI.
These services include the following: information technology and processing;
human resources consulting; payroll services; accounting services; financial
statement preparation; business planning; cash flow management; accounts
receivable management; capital expenditure planning; pension; disability and
other employee benefits administration; and website development and
maintenance services. In addition to such business and administrative
services, CMI may call upon Canwest LP to provide management services to
CMI’s broadcast or international operations from time to time, including advice
regarding corporate development, corporate allocation, capital expendlture
planning and other operational matters.

5. Canwest Lease dated October 13, 2005 between CMI,. as Tenant, and
CanWest MediaWorks Publications Inc. (now “Canwest Publishing Inc.”)
(“CPI1"), as Landlord.

Premises and Rent: CPl and CMI have entered into a lease of space
measuring, in the aggregate, approximately 25,501 square feet on the first,
second and third floors of the building located at 1450 Don Mills Road, Don
Mills, Ontario.

6. National Post Affiliation and Support Services Agreement dated October
13, 2005 between The National Post Company (“NP") and Canwest GP for -
and on behalf of Canwest LP

Services: Under the National Post Affiliation and Support Services
Agreement, NP is entitled to receive management, administrative and support
services from Canwest LP including the following: information technology and
processing; human resources consulting; payroll services; accounting
services; financial statement preparation; business planning; cash flow
management; accounts receivable management; capital expenditure
planning; pension, disability and other employee benefits administration;
website development and maintenance services; and printing, distribution and
circulation services. Canwest LP.and NP also provide each other certain
affiliation services in order that each may have the benefit of the other's
editorial content, cost sharing initiatives and other affiliation initiatives on
terms that are consistent with current practices. NP is part of- the canada.com
network and contributes editorial content to it. NP is provided with access to
and provides content to CNS, FPinfomart and Canwest LP's other editorial
services.
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National Post Lease dated October 13, 2005 between NP, as Ténént, and
CPI, as Landlord. . :

Premises and Rent: CPl and NP have entered into a lease of the space
currently occupied by NP at 1450 Don Mills Road, Don Mills, Ontario.

National Post Electronic Storage and Retrieval Agreement dated October
13, 2005 between NP and Canwest GP for and on behalf of Canwest LP

Services: Under the National Post Electronic Storage and Retrieval
Agreement, NP grants to Canwest LP a non-exclusive, world-wide right and
license to offer and sublicense all news and editorial materials and
photographs contained in the National Post newspaper and the NP’s other
publications in exchange for a monthly royalty and access to Canwest LP’s
Infomart Services.

Affiliation Services Agreement dated October 13, 2005 between CMI and
Canwest GP for and on behalf of Canwest LP ‘

Services: Under the Affiliation Services Agreement, Canwest LP and CMI
provide each other certain affiliation services in order that each may have the
benefit of the other's editorial content and engage in cost sharing initiatives
and other affiliation initiatives. .

10.Trademarks License Agreement dated October 13, 2005 between Canwest

Global Communications Corp. (“CGCC"), Canwest GP for and on behalf of - .
Canwest LP, Canwest GP and Canwest MediaWorks income Fund o

Services: Under the Trademark License Agreement, CGCC grants to
Canwest LP and Canwest GP a non-exclusive, royalty-free, non-transferable
license to use some or all of the Canwest trademarks in Canada and to
sublicense the use of the Canwest trademarks to their subsidiaries engaged

- in the publishing business, all subject to the terms and conditions of the

11.

agreement.

Cooperation and Confidentiality Agreement dated October 13, 2005
between CGCC”, CM! and Canwest GP for and on behalf of Canwest LP

Services: Under the Cooperation and Confidentiality Agreement, Canwest
LP provides certain support and reporting services to the CanWest group,
including making available senior officers and other key personnel to
participate in investor relations functions; assisting in public relations and
government relations initiatives; preparing and delivering information and
reports required by the Canwest group for their own reporting and financial
needs; assisting in the preparation of other documentation for the Canwest
group, including regulatory and tax filings and prospectuses; providing access
to documents required for audit, tax, regulatory, litigation or due diligence
purposes; assisting the Canwest group in responding to regulatory and other
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governmental inquiries; providing information to the Canwest group in order to
meet their continuous disclosure obligations; responding to inquiries; assisting
the Canwest group in defending or prosecuting legal and other proceedings;
cooperating with auditors and financial advisors of the Canwest group and
providing such persons with information, preparation of reports and analyses;
assisting in review of financial records; and providing certificates as the
Canwest group may require to comply with their reporting requirements.

In addition, Canwest LP is required to establish and maintain appropriate
systems of internal financial controls, securities trading restrictions and
disclosure controls with respect to its employees, officers, and directors that
are consistent with those in effect from time to time in the Canwest group;
coordinate the release of information to the public as the Canwest group may
request; and provide the Canwest group and its employees with access to the
premises and documentation. ' :

Canwest LP also provides monthly, quarterly and annual reports, 'weékly
sales reports and certain other reports and information to the Canwest group.

12.Pension Plan Participation Agreement dated September 1, 2005 between
CMI and CP! for the CanWest Publications Inc. Retirement Plan (the “Plan”)

Services: CMI is confirmed as a participating employer under the Plan, and
CPI provides administrative services for the Plan (including administrative
services for participating CMI employees) as the “administrator” within the
meaning of the Ontario Pension Benefits Act.

13.Pension Plan Participation Agreement dated January 1, 2006 between
Canwest LP and CPI for the CanWest Publications Inc. Retirement Plan (the
“Plan”) : '

Services: Canwest LP is confirmed as a participating employer under the
Plan, and CP! provides administrative services for the Plan (including
administrative services for participating Canwest LP employees) as the
“sdrministrator” within the meaning of the Ontario Pension Benefits Act.

14.Pension Plan Participation Agreement dated January 1, 2006 between NP
and CP1 for the National Post Retirement Plan (the “Plan”)

Services: CPl is confirmed as a participating employer under the Plan, and
NP provides administrative services for the Plan (including administrative
services for participating CPI employees) as the “administrator” within the
meaning of the Ontario Pension Benefits Act.

Frror! Unknown document property name.



15.Pension Plan Participation Agreement dated October 13, 2005 between
Canwest LP and CMI for the Retirement Plan for Management and Non-
Bargaining Unit Employees of Global Communications Limited (the “Plan”)

Services: Canwest LP is confirmed as a participating employer under the

Plan, and CMI provides administrative services for the Plan (including

administrative services for participating Canwest LP employees) as the

:‘:udministrator' within the meaning of the Federal Pension Benefits Standards
ct '

16.Pension Plan Participation Agreement dated January 1, 2006 between -
Canwest LP and CM! for the Global Communications Limited Employees
Pension Plan (the “Plan”) '

Services: Canwest LP is confirmed as a participating employer under the
Plan, and CMI provides administrative services for the Plan (including ‘
administrative services for participating Canwest LP employees) as the
“administrator” within the meaning of the Federal Pension Benefits Standards
Act. _

17.Insurance Premium Sharing Agreement dated October 13, 2005 between
CMI and Canwest GP for and on behalf of Canwest LP

Services: Under the terms of the Insurance Premium Sharing Agreement,
CMI extends the insurance coverage (including comprehensive general
liability insurance, personal and property damage insurance, business
interruption insurance and such other insurance coverage it deems advisable

~ and prudent) that it negotiates and obtains for itself and its affiliates to
Canwest LP, Canwest GP and its subsidiaries in return for the payment by
Canwest LP of its proportionate share of insurance policy premiums
attributable to such insurance coverage.

18. Broadcast Services Agreement dated January 1, 2009 between Canwest
Television GP Inc. for and on behalf of Canwest Television Limited
Partnership (“CTLP") and Canwest GP for and on behalf of Canwest LP

Services: Under the terms of the Broadcast Services Agreement, Canwest
LP provides business and administrative services from time to time to CTLP.
These services include the following: information technology and processing;
human resources consuliting; payroll services; accounting services; financial:
statement preparation; business planning; cash flow management; accounts
receivable management; capital expenditure planning; pension, disability and
other employee benefits administration; and website development and
maintenance services. )
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19.Management.and Administrative Services Agreemé.nt dated August 15,
2007 between CMI and CW Media Inc. (“CW Media") '

Note: There is no direct contractual relationship between CW Media and
Canwest LP. Canwest LP does, however, provide services indirectly to CW

Media pursuant to the Management and Administrative Services Agreement

between CMI and CW Media. :

Services: Under the Management and Administrative Services Agreement,
CMI has agreed to manage the business, affairs and operations of CW Media
and its subsidiaries subject to the provisions of the Shareholders’ Agreement
between CM! and Goldman Sachs, and has the sole and exclusive control
over all of our programming decision, including the selection of programs to
be distributed and the terms of their distribution. The services to be provided
by CMI (directly and indirectly through its service arrangements with Canwest
LP) include the administration of the day-to-day operations including the -
maintenance of proper and complete records, the preparation of reports,
conducting and coordinating relations with other persons including customers,
suppliers, lawyers, auditors, technical consultants and other experts,
obtaining or assisting in obtaining regulatory approvals, the management,
administration, conservation, development, operation and disposal of
properties and assets, arranging for necessary financing, providing for and
arranging the payment of debts, liabilities and expenses and the execution of
deeds, documents and instruments. CMI may also cause CW Media and its
subsidiaries to provide services to the Canadian television operations of CML.

Unwritten or Supplemental Agreements

20.Sales Representation and Agency Services Arrangement between NP
and CPI ‘

Services: Pursuant to arrangements established between CPl and NP in -
2007, CPI provides NP with national sales representation and certain other
related services, including accounts receivable management (bitling,
collection and account reconciliation), in exchange for a flat annual fee of
$200,000.

21.Employee Secondment and Cost Reimbursement Ariangemenfs
between CMI, CTLP, Canwest Television GP Inc. (“GP"), Canwest LP, CPI
and NP '

Services: Unwritten arrangements pursuant to which employees of one of
Canwest LP, CPI, CMI, CTLP or NP (each, a “Canwest Entity”) are seconded
to another Canwest Entity in exchange for reimbursement by the second:
Canwest Entity of all employment costs relating to the employment of the
seconded employees. :
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Note: Formal secondment arrangements were entered into in respect of a
specified number employees on October 13, 2005 in connection with the
establishment of the CanWest MediaWorks Income Fund. Since that time,
similar unwritten arrangements have been accommodated between the
Canwest Entities from time to time. '

22,Accounts Receivable Management Arrangements between Canwest CMI,
CTLP, GP, Canwest LP, CPl and NP o

Services: In accordance with the Canwest Services Agreement, the
Canwest Television Limited Partnership Services Agreement, the National
Post Affiliation and Support Services Agreement and the Management and
Administrative Services Agreement noted above, Canwest LP provides
interactive services, including sales representation services for online
advertising, to CMI, CTLP and NP and, indirectly, to CW Media. As a
consequence of providing those online sales representation services,
Canwest LP routinely bills and collects online advertising revenues on behalf
of, and remits revenues to, CMi, CTLP, NP or CW Media, as applicable.

Similarly, in accordance with those same agreements, Canwest LP provides
accounts receivable management, including billing, collection and account
reconciliations, generally, to CMI, CTLP and NP and, indirectly, to CW Media.
As a consequence of providing those accounts receivable management
services, Canwest LP routinely collects advertising revenues on behalf of,
and remits advertising revenues to, CMI, CTLP, NP or CW Media, as -
applicable, whether as a consequence of integrated sales initiatives or
otherwise.

23.Centralized Procurement Arrangements beiween CM\, CTLP, GP,
Canwest LP, CPl, NP '

Services: Company-wide procurement services are coordinated centrally
through dedicated procurement officers employed by Canwest LP. Pursuant
to these arrangements, one of the Canwest Entities will enter into a supply
agreement with a third party service provider (Federal Express, Purolator, Air
Canada) for the benefit of multiple Canwest Entities. In accordance with the
Partnership Services Agreement, the Canwest Services Agreement, the
Canwest Television Limited Partnership Services Agreement, the National
Post Affiliation and Support Services Agreement and the CW Media
Management and Administrative Services Agreement noted above, shared
expenses are broken down by the supplier and attributed to each of the
Canwest Entities to the extent possible. Where such breakdowns are not
reasonably obtainable, the costs of these shared procurement services are
allocated internally among the Canwest Entities on a reasonable basis as
between the Canwest Entities in a manner consistent with current practices.
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Schedule *C?

Pre-Pack Milestones

On or before September 15, 2009:

1. The Borrower and the Administrative Agent acting in consultation with the Steering

Committee shall have agreed to the terms, timing and conduct of an investor solicitation
process (such agreed process being the “Investor Solicitation Process™). E

On or before September 30, 2009:

1.

The principal terms of a Pre-Pack arrangement and its method of implementation, including
the terms of a full separation of the Borrower and the Guarantors on the one hand and the
Canwest Entities on the other hand, which separation may or may not include on-going
shared services arrangements between Borrower and the Guarantors on the one hand and the
Canwest Entities on the other hand, shall have been agreed to by the Borrower, the
Guarantors and the Administrative Agent acting in consultation with the Steering Committee.

On or before October 15, 2009:

1.

Delivery by the Administrative Agent to the Borrower of a written proposal for a Pre-Pack
approved by sufficient Lenders and counter-parties to the Other Secured Agreements
acceptable to the Borrower.

The Borrower and the Guarantors shall have entered into all of the following on terms and
conditions with definitive documentation all being satisfactory to the Borrower and to the
Administrative Agent acting in consultation with the Steering Committee:

(a) arrangements with the applicable Canwest Entities with respect to the -
restructuring or termination of the Existing Shared Services Agreements;

(b) arrangements with the Canwest Entities with respect to the allocation of fees and
costs in respect of their respective reorganizations; and

(c) arrangements in respect of the governance of the Borrower and the Guarantors
during the course of any Proceeding.

The Borrower, the Guarantors and the Administrative Agent acting in consultation with the
Steering Committee shall have agreed upon an Initial CCAA Order and such other additional
or ancillary orders as the Administrative Agent deems necessary for the purpose of
implementing the Pre-Pack.
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 30"
v ) |
JUSTICE PEPALL ) DAY OF OCTOBER, 2009

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 GLOBAL
COMMUNICATIONS CORP.,, AND THE OTHER
‘APPLICANTS LISTED ON SCHEDULE “A”

Applicants

A ‘ ORDER
(Approval of Transition and Reorganization Agreement)

THIS MOTION, made by the Applicants listed on Schedule “A” hereto and the
Partnerships listed on Schedule “B” hereto (collectively the “CMI Entities”) for an order, inter
alia: (i) approving the Transition and Reorganization Agreement by and among Canwest Global
Communications Corp. (“Canwest Global”), Canwest Limited Partnership/Canwest Societe en
Commandite (“Canwest LP”), Canwest Media Inc. (“CMI”), Canwest Publishing
Inc./Publications Canwest Inc. (“CPT”), Canwest Television Limited Partnership (“Television
LP”) and the National Post Company/La Publication National Post (the “National Post
Company”), dated as of October 26, 2009, including Schedule “A” to the Transition and
Reorganization Agreement, being an Agreement on Shared Services and Employees entered into
between Canwest Global, Canwest LP, CMI, CPI, Television LP and the National Post
Company, dated as of October 26, 2009 and Schedule “B” to the Transition and Reorganization

Agreement, being the National Post Transition Agreement between the National Post Company
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and CPI, dated as of October 26, 2009 (such agreement and the agreements attached as Schedule
“A” and Schedule “B” to such agreement being collectively referred to herein as the “Transition
and Reorganization Agreement”) as appended to the affidavit of John E. Maguire sworn
October 27, 2009 (the “Maguire Affidavit”); (i) vesting in the Transferee (as defined in
Schedule “B” to the Transition and Reorganization Agreement) the National Post Company’s
and Canwest Global’s right, title and interest in and to the Transferred Assets (as defined in
Schedule “B” to the Transition and Reorganization Agreement); and (iii) for certain other relief,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the CMI Entities returnable October 30, 2009,
the Maguire Affidavit and the Exhibits thereto, the Fourth Report of the Monitor dated
October ®, 2009, and on hearing the submissions of counsel for the CMI Entities, the Monitor,
the Special Committee of the Board of Directors of Canwest Global, the ad hoc committee of
holders of 8% senior subordinated notes issued by CMI, CIT Business Credit Canada Inc., The
Bank of Nova Scotia in its capacity as Agent for the senior lenders to Canwest LP 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.

2. THIS COURT ORDERS that all capitalized terms used herein and not otherwise
defined herein shall have the meaning ascribed thereto in the Transition and Reorganization

Agreement.
APPROVAL OF TRANSITION AND REORGANIZATION AGREEMENT

3. THIS COURT ORDERS that the Transition and Reorganization Agreement is hereby
approved and the entering into, execution and delivery of the Transition and Reorganization
Agreement by Canwest Global, Canwest LP, CMI, CPI, Television LP and the National Post
Company, and the performance by Canwest Global, Canwest LP, CMI, CPI, Television LP and

the National Post Company of the Transition and Reorganization Agreement in accordance with
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the terms and conditions thereof are hereby authorized and approved. Further, the parties to the
Transitién and Reorganization Agreement are hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the
completion of the transactions and the satisfaction of the obligations contemplated by the

Transition and Reorganization Agreement.

VESTING OF ASSETS

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's
certificate to the Transferee substantially in the form attached as Schedule “C” hereto (the
“Monitor's Certificate”), all of the National Post Company’s and Canwest Global’s right, title

and interest in and to the Transferred Assets shall vest, without further instrument of transfer or

V'a.ssignment, absolutely in the Transferee and the Transferee shall be the absolute owner thereof,

free and clear of and from any charge, mortgage, lien, pledge, claim, liability, restriction,
security interest, trust, deemed trust or other encumbrance whether created or arising by
agreement, statute or otherwise at law, attaching to property, interests and rights, whether or not
they constitute specific or floating charges as those terms are understood under the laws of the
Province of Ontario (collectively, the “Claims™) including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Initial Order of the Honourable Justice
Pepall dated October 6, 2009 (the “Initial Order”); and (ii) all charges, security interests, liens
or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario), or
any other personal or movable property registry system (all of (i) and (ii), collectively referred to
as the “Encumbrances”); but excluding the Permitted Encumbrances as defined in the Transition
and Reorganization Agreement and, for greater certainty, this Court orders that all of the
Encumbrances affecting or relating to the Transferred Assets, other than the Permitted

Encumbrances, are hereby expunged and discharged as against the Transferred Assets.

5. THIS COURT ORDERS that, for the purposes of determining the nature and priority of
Claims in respect of the Transferred Assets other than Claims in respect of the Permitted
Encumbrances, the Transfer Price/Transition Cost resulting from the transfer of the Transferred
Assets shall stand in the place and stead of the Transferred Assets, and that from and after the
delivery of the Monitor’s Certificate all such Claims shall attach to the Transfer Price/Transition
Cost resulting from the transfer of the Transferred Assets with the same priority as they had with
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respect to the Transferred Assets immediately prior to the transfer, as if the Transferred Assets
had not been transferred and remained in the possession or control of the person having that

possession or control immediately prior to the transfer.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof to the Transferee.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the parties to the Transition and
Reorganization Agreement are authorized and permitted to disclose and transfer to any of the
other parties to the Transition and Reorganization Agreement humap resources and payroll
information in their records pertaining to their past and current employees. The recipient of such
information shall maintain and protect the privacy of such information and shall be entitled tb
use.the personal information provided to it in a manner which is in all material respects identical
to the prior use of such information by the applicable party to the Transition and Reorganization

Agreement.
8. THIS COURT ORDERS that, notwithstanding:
(@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) (“BIA”) in respect of any of the CMI

Entities and any bankruptcy order issued pursuant to any such applications; and
©) any assignment in bankruptcy made in respect of the CMI Entities;

(i) the entering into of the Transition and Reorganization Agreement; (ii) the vesting of the
Transferred Assets in the Transferee pursuant to this Order; (iii) the payment of the Transfer
Price/Transition Cost resulting from the transfer of the Transferred Assets; and (iv) the
performance of the Shared Services Agreements, as amended by the Transition and
Reorganization Agreement, from and after the date of this Order, including any payments made
thereunder, shall be binding on any trustee in bankruptcy that may be appointed in respect of any
of the CMI Entities or any of the parties to the Transition and Reorganization Agreement and

shall not be void or voidable by creditors of any of the CMI Entities or any of the parties to the
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Transition and Reorganization Agreement, nor constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under
the BIA or any other applicable federal or provincial legislation, nor shall it constitute oppressive

or unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

9. THIS COURT ORDERS that the obligations of the parties under Schedule “A” of the
Transition and Reorganization Agreement, and the Shared Services Agreements, as amended by
the Transition and Reorganization Agreement, shall continue to be performed by the applicable
party, any successor entity of the applicable party, or any transferee of all or substantially all of
the assets of any applicable party, and shall not be disclaimed in this proceeding or any other
CCAA Proceeding relating to any party to any such agreement or in any receivership or other

debt enforcement proceeding relating to any party to any such agreement.

10.  THIS COURT ORDERS AND DECLARES that the transactions contemplated by the
Transition and Reorganization Agreement are exempt from the application of the Bulk Sales Act
(Ontario) and any equivalent or applicable legislation under any other province or territory in

Canada.

EXTENSION OF THE STAY PERIOD

11. THIS COURT ORDERS that the Stay Period, as defined in the Initial Order, be and is
hereby extended until January 22, 2010.

12. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada against all persons, firms, corporations, governmental, municipal and

regulatory authorities against whom it may otherwise be enforceable.

13.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance as may be necessary or

desirable to give effect to this Order.
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Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.

MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.
Global Centre Inc.

Multisound Publishers Ltd.

. Canwest International Communications Inc.

. Canwest Irish Holdings (Barbados) Inc.

. Western Communications Inc.

. Canwest Finance Inc./Financiere Canwest Inc.
. National Post Holdings Ltd.

. Canwest International Management Inc.

. Canwest International Distribution Limited

. Canwest MediaWorks Turkish Holdings (Netherlands)
. CGS International Holdings (Netherlands)

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

. CanWest MediaWorks (US) Holdings Corp.
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Partnerships

1. Canwest Television Limited Partnership

2. Fox Sports World Cahada Partnership

3. The National Post Company/La Publication National Post
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Schedule “C”
Court File No. CV-09-8396-00CL
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 GLOBAL
COMMUNICATIONS CORP.,, AND THE OTHER
APPLICANTS LISTED ON SCHEDULE “A”

Applicants

MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Pepall of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated October 6, 2009, FTI Consulting Canada

Inc. was appomted as the monitor in these proceedings (the “Monitor”).

B. Pursuant to an Order of the Court dated October [30], 2009, the Court approved the
Transition and Reorganization Agreement made as of October 26, 2009 (the “Transition and
Reorganization Agreement”) between The National Post Company / La Publication National
Post (the “Transferor”) and Canwest Publishing Inc. / Publications Canwest Inc. (“CPI”) and
provided for the vesting in CPI of the Transferor’s and Canwest Global’s right, title and interest
in and to the Transferred Assets as defined in the Transition and Reorganization Agreement,
which vesting is to be effective with respect to the Transferred Assets upon delivery by the
Monitor to the Transferee of a certificate indicating that all matters to be completed prior to the

consummation of the transaction have been satisfied or waived.
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"C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Transition and Reorganization Agreement.
THE MONITOR CERTIFIES the following:

1. Each of the Transferor and CPI has advised the Monitor that all matters to be completed
prior to the consummation of the transaction for such party’s own respective benefit set out in
Sections 11.2 and 11.3 of the Transition and Reorganization Agreement, as applicable, have been

satisfied or waived by the Transferor and CPI, as the case may be.

2. This Certificate was delivered by the Monitor at on October , 2009,

FTI CONSULTING CANADA INC,, in its
capacity as Monitor of the Applicants and
not in its personal capacity

By:
Name;
Title:
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