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Barristers & Solicitors McCuartky Térauli LLP
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Toronto ON M3X 1B8

A COMASSONER FOR TAING AFFICATS

Attention: Mr, Lyndon A.J. Barnes
Re: Canwest
Dear Sirs:

I refer to your letter of Februry 16 responding to our Request to Inspect Documents and
specifically with respect to the requirement that the proposed form of Confidentiality
Agreement be excouted before limited disclosure of some of the requested documents is
provided,

First, we do not understand why docurnents redacted of sensitive financial information need
also be subject to a confidentiality agreement especially when the material terms are said to
have been disclosed in the Affidavit of Thomas C. Strike. '

Second, the proposed Confidentiality Agroement goes far beyond merely protecting the
confidentiality of any disclosed information pending the decision of Justice Pepall, It would
not be prudent for our clients to execute this agreement as demanded,

Yours very truly,

Malcolm M, Mercer

MMM/mm
¢c:  Jeremy E. Dacks

Shawn T. Irving
Kevin. P. McElcheran

Vimoouver, Calgary, Tarows, Onaws, Montréel, Gudbec emid London, England
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‘L ACOMMISSIONER FOR TAKING AFFIDAVITS

Aftention: Mr. Malcolm Mercer
Dear Sirs |

Canwest Global Communicatioﬁs Corp. (“Canwest Global™)
We are in receipt of your éorrespondenoe dated February 17, 2010.

The Shaw Transaction Documents are the culmination of a comprehensive equity
investment solicitation process undertaken by RBC on behalf of the CMI Entities. The
Shaw Transaction Documents only become effective upon court approval and were
negotiated on the basis that such documents would be kept confidential pending court
approval. Canwest Global and Shaw have a legitimate interest in protecting the integrity
of the equity investment solicitation process and the terms of the Shaw Transaction
Documents during the interim period prior to court approval and until such documents
become effective and binding on the parties in accordance with their terms should the
Approval Otder be granted. '

As an accommodation to potentially interested parties, Canwest Global and Shaw arc
willing to provide redacted copies of the Shaw Trausaction Documents to parties wiling
to sign a Confidentiality Agreement. We note that your clients remain unwilling 1o
execute the Confidentiality Agreement provided to them on February 15, 2010. Despite
your clients’ uowillingness to execute a Confidentiality Agreement, in order to provide
you with additional disclosure with respect to sections of the Shaw Transaction
Documents that specifically deal with the treatment of the CW Investments. Shareholders
Agreement, Canwest Global and Shaw have agreed to provide yon with such sections in
the excerpts astached as Schedule “A” to this letter. '

Finally, it is ouwr understanding that there may have been confusion concerning the
duration of the obligations of the Recipient Party under the Confidentiality Agreement
described in the Monitor’s 10™ Report and as provided to you on February 15,2010, The
form of Confidertiality Agreement specifically states that “the obligetions of Recipient
Party hereunder shall terminate and be of no further force or effect at such time that an

TR pIGesIOR) - - oslercom - -
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endorsement is provided by the Honourable Madam Justice Pepall on the return of the
motion of the CMI Entities seeking Court Approval that finelly disposes of such motion™,
As such, the confidentiality and standstill terms set out in the Confidentiality Agrecment
provided to you only apply for a short and defined timeframe, being while the motion
seeking approval of the Shaw Transaction Documents remains pending.

Yours very truly,

Lyndon A.Y Bames
LAJIB:jd
Enclosure

c David Byers — Stikeman Elliott LLP

TOR_A2G:4514080.1
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SCHEDULE “AY

CANWEST GLOBAL COMMUNICATIONS CORP.
(*Canwest Global”)

EXCERPTS
From the Agreements Reliting to an Equity Investment by Shaw Communications Ine.
(“Shaw®) in a Restructured Canwest Global Communjcations Corp, (“Restructured
Canwest Global®)
C oucerhing

the Shareholders Algreement of CW Investments Co,

T Subscripiion Agreement dated Febraary 11, 2010 between Canwest Global and Skaw (the
“Subscription Agreement”), including a term sheet attached thereto (the “Term Sheet”)

Confidential

Section 1.1 Certain capitalized terms used in the Subscription Agreement have the
Jollowing meanings:

“Canwest Global Term Sheet” means the term sheet attached as Schedule
“B” to the Support Agreement, as amended on the date of the Subscription
Agreement,

“Closing Date” means the date of implementation of the Recapitalization
Transaction.

“CMI” means Canwest Mod!a Ing,

“CW Investments Agreement” means the amended and restated
shareholdess agreement in respect of CW Investments Co., as amended and
restated as of January 4, 2008.

“Effective Time” means the effoctivo time of the implementation of the
Recapitalization Transaction on the Closing Date.

“Essuance” means the issuance and purchase of Securities pursuant to the
Subscription Agreement, .

“Recapitalization Transaction™ means the fransaction relating to the
recapitalization of Canwest Global and CMI and certain of their affiliates as
contemplated by the Canwest Global Term Sheet, and inchudes the
Subscription.

“Secnrities” means Class A Voting Shares In the capital of Restructured
Canwest Global. - : .

“Shaw Support Agreenent” means the support agreement enfered into on
or before the date of the Subscription Agreement among Shaw, Canwest
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Globa] and oertm. n hoidc;rs of notcs :ssuﬁd pursuant to the /nNoﬁclndmtum l
“Subscriber” means Shaw Comanmications Inc. or a wholly-owned, direct

or indirect, subsidiary designated pursuant to the provisions of Section 9.5(h)
of the Subscription Agreement.

“Subscription” means the subscription for Class A Voting Shares
contemplated in the Subscription Agreement, including, without limitation,
the Issuance.

“Support Agreement” means the support agreement dated October 5, 2009
between Canwest Global, CMI, Canwest Telavision Limited Parmﬁship, by
its general partmer, Canwest Television GP Inc., the entitles listed in Schedule
A thereto and each of the other signatories memm regardmg the principal
aspects of a Recapitalization Transaction.

Section 4.2(b)

42 Conditions of Closing in Favour of Canwest Global and
Restructured Canwest Global

The Subscriber acknowledges and agrees that the obligations of
Canwest Global and Restructured Canwest Global, if applicable,
hereunder are conditional on the satisfaction, or waiver by Cenwest
Global or Restructured Canwest Global, of the follomng conditions,

all at or prior to the Effective Time:

[

(b)  either the condition set out in Section 8(a)(i) or 8(a)(ii) of the
Shaw Support Agreement as determined by Canwest Global, as
contemplated by Section (8)(2) of the Shaw Support Agreement; [...]

Section 4.3(c)

43  Conditions of Closing in Favour of the Subscriber

Canwest Global and Restructured Canwest Global, as applicable,
acknowledge and apgree that the obligations of the Subscriber
hereunder are conditional on the satisfaction, or waiver by the
Subscriber, of the following conditions, all at or prior to the Effective
Time:

{-]

(¢) the condition set out in Section 8(a) of the Shaw Support
Agreement; [...]
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2. Support Agreement duted February 11, 2010 between Canwest Global, Shaw and the |

- Consenting Noteholders referred to therein (the “Shaw Support Agreement”}

Section 8

Section 8 CW Investments Co. Shareholders Agreement

(a) Shaw, Canwest Global and the Consenting Noteholders
acknowledge and agree that, subject to the praviso below, it is a
condition of each such Party’s obligations to consummate the
Subscription Transaction that:

(i) the CW Invesiments Agreement shall have been amended
and restated or otherwise addressed in a manner agreed to
by Shaw, Canwest Global and the Ad Hoc Committee,
subject to CRTC approval, if required; or

(ii) the CW Investments Agreement shall have been disclaimed
or resiliated in accordance with the provisions of the CCAA
and the Order dated October 24, 2009 relating to the
procedure for the determination of claims against Canwest
Global and certain of its affiliates (the “Claims Procedure
Order”) and, if applicable, the Cowrt shall have issued an
order that such agreement be disclaimed or resiliated and
such order shall not have been amended, varied or stayed |
and all appeal periods and any periods for leave to appeal
with respect to such order shall have expired without an
appeal or application for leave to appeal having been
commenced or, in the event of an appeal or application for
leave to eppeal, a final determination denying leave to
appeal or dismissing such appeal and affirming such order
shall have been made by the applicable appellate cowrt with
no further right of appeal,

provided, however, that, such condition (x) as it relates to Shaw, shall

.| be satisfied if, subject to Section 8(d) below, either (i) or (ji) above is

satisfied, and (y) as it relates to Canwest Global and the Consenting
Noteholders, shall be satisfied if, subject to Section 8(d) below, at each
of their election, (1) or (if) above is satisfied and provided further thet,
notwithstanding any other provision of this Agreement, the
Subscription Agreement or the Term Sheet and subject to Sections 8(b)
and 8(d) below, neither the Consenting Noteholders nor Canwest
Global shall be obligated to pursue satisfaction of condition 8(a)ii)
above,

(b) In order to satisfy the condition set out in Section 8(a)(i), Shaw,
Canwest Global and the Ad Hoc Committes agree to jointly pursue
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in good faith an amendment and restatement of the CW
Investments Agreement with GS Capital Partners VI Fund, L.P.
and its affiliates (collectively, the “Goldman Parties™) a3
contemplated by Section 8(2)i), which may include, without
* limitation, a proposal to (i) vend-in the shares of the partners of
CTLP, the partnership interests in CTLP or the assets of CTLP into
CW Investments Co. in exchange for the issuance of shares of CW
Investments Co. to Restructured Canwest Global or its subsidiaries,
or (ii) vend-in of the shares or assets of CW Investments Co. into
CTLF, CMI or Canwest Global in exchange for the issuance of
shares of CTLP, CMI or Canwest Global, as applicable, to the
Goldman Parties {a proposal in respect of such amendment and
restatement of the CW Investments Agreement, a “GS Proposal”
and any definitive agreement with the Goldman Parties in respect
of such emendment and restatement being the “GS Amending
Agreement™). Shaw, Canwest Global and the Ad Hoc Committee
agree to cooperate with each other in the joint pursuit of the GS
Amending Agreement (including, in the case of Shaw, a reasonable
opportunity to participate in any negotiations with the Goldman
Parties), and each such party shall keep the other parties fully and
fimely informed concerning the development and progress of any
GS Proposal, and each party shall use commercially reasonable
efforts to .promptly share with the other parties all material
information coming into its possession on or after the date hereof
regarding any GS Proposal and the process being conducted in
respect thereof: provided, however, that subject to the obligations
described above to keep Shaw fully and timely informed and to
shave all material information regarding any GS Proposal, Canwest
Global and the Ad Hoe Committee shall be entitled to exclude
Shaw from negotiations with the Goldman Partics to the extent
Canwest Global and the Ad Hoc Committee determine in good
faith that it is necessary to do so in order to achieve a resolution of
disputes with the Goldman Parties.

{c) Subject to Section 8(d) below, if Shaw, Canwest Global and the Ad
Hoc Committee determine that it is advisable for Canwest Global
to enter into the G8 Amending Agreement with the Goldman

" Parties, each of them shall, immediately prior to or concurrently
with the execution and delivery of the definitive. agreements
relating to the GS Amending Agreement, execute and deliver to
each other a side leiter pursuant to which each of them confirms
that the condition in Section 8(a) (and each related condition in the
Canwest Global Term Shest, Term Sheet and the Subscription
Agreement) has been satisfied. :
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Section Rei‘erenc'g'.- o .

(d) The decision with regpect 1o whether it is advisable for Canwest
Global to enter into any GS Amending Agreement with the
Goldman Parties shall be made jointly by mutual agreement of the
Parties hereto; provided, however, that, notwithstanding the
foregoing or anything else contained herein, Canwest Global and
the Ad Hoc Committee may, at any time, notify Shaw that the form
of the GS Amending Agreement is acceptable to each of Canwest
Global and the Ad Hoc Committee, respectively. If Shaw by notice
to Canwest Global and the Ad Hoc Commitiee given within 2
business days of receiving such notice together with the
substantially final form of the proposed GS Amending Agreement,
notifies Canwest Global and the Ad Hoc Committee that such GS
Amending Agreement is not acceptable to it, Canwest Global may
enter into such GS Amending Agreement with the Goldman
Parties, provided that immediately prior to entering into such GS
Amending Agreement Canwest Global shall immediately terminate
this Agreement and the Subscription Agreement pursuant to the
provisions of Section 4.5(c)J) thereof and, upon a termination
pursuant to this Section 8(d), such termination shall be deemed to
be a Termination Payment Event and Canwest Global shall pay
Shaw the Termination Fee and the expense reimbursement under
Section 4.6 of the Subscription Agreement.

In addition to the capitalized terms that are defined in Section 8 of the
Shaw Support Agreement, certain capitalized terms used in such
Section have the foliowing meanings: '

“Consenting Noteholders” means each of the signatories to the Shaw

-Support Agreement {other than Canwest Global and Shaw), each being

a holder of the 8.0% senior subordinated notes due 2012 issued by
Canwest Media Inc.

“Subseription Agreement” means the subscription agreement
executed by Shaw and Canwest Global on February 11, 2010 pursuant
1o which, subject to the terms and conditions thereof, Shaw has agreed
to subscribe for, and Canwest Global bas agreed to issue, Class A
Voting Shares in respect of the Minimum Commitment (as defined
therein); and Shaw has agreed to subscribe for, and Canwest Global
has agreed to issue, additional Class A Voting Shares in respect of the
Additional Commitment (as defined therein) (collectively, the
“Subscription Transaction™),

“CW Investments Agreement” has the meaning gwcn to this term in
the Subscnptmn Agreement,

“Ad Hoc Committee” means the ad hoe committee of Noteholders.
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‘;CR'I;E?’ means  the  Canadian  Radio-television “and
Telecommunications Commission, and includes any successor thereto.

“CCAA” means the Companies' Creditors Arrangement Act (Canada),

“Court” means the Ontario Superior Court of Justice (Commércial
List).

“CTLP” means Canwest Television Limited Partnership.

“Restructured Canwest Global” means Canwest Global, as
restructured, or a8 newly incorporated company holding all of the
properties and assets of Canwest Global, except for excluded asseis
and properties agreed to, acting reasonably, by Shaw.

“Termination Payment Event” has the meaning given to this term in
the Subscription Agreement,

“T'eymination Fee” has the mesaning given to this term in the
Subscription Agreement. '

3. Amendment Agreement to the Support Agreememt made ns of February 11, 2010,
including an amended and restated recapitalization transaction term sheet attached
thereto (the “Amended Term Sheet”)

Section B, Conditions | {...]
to  Recapitalization, :
‘Amended Term Sheet | ()  the Amended and Restated Shareholders Agreement relating to
CW Investments Co., as amended and restated as of JTanuary 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 Committes, subject to CRTC approval, if required.
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& Canwest

Canwest Global Communications Corp.

BUSsINESS OVERVIEW

Canwest Global Communications Corp. (“Canweet” or the "Company’) ls ohe of the largest owners and operators of
specialty channels and conventlonal broatcast television stations in Ganeda, The Company's broadcasting operations,
owned indirectly through its wholly-owned subsidiary Canwest Media Ing, {‘CMI*), consists of two business units: ()
the Canwesl Television Limited Partnership {“Canadian Television™), which includes Interest In & specially channels
and the Global Television Network, and (i) CW Investments Co. CW Media Group®), an entity through which CMI has
an indiract 35.33% sconomic ownershin interest (approximately 67% voting interest) in 17 specialty channals (formed
as a part of the acquisition of Alliance Aflantis in 2007 in a Investment venture with Goldman Sachs Capltal Partners,
which owns a 64.67% economic ownership Interast in VW Media Group).

Canadian Telewvision " CW Media Group "

Globab - ‘I]EENW 'm,

I
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{1) Canwest does net aperale Men TV {ewne 45%) {1} CW Media Group does not operate Htsmﬂa.'Seﬂeah Dusk and One
- . {owrs 50%, 50%, 49% and 38%, respeciivaty)

v

Key Investment Hightights Inchide:

« Canwests and CW Medla Group's specially channels {(sometimes reforved herein together as *Canwest
Specialty Television”) dominate rankings _
» 2 ofthe top & and 5 of top 10 analog channels
= Al ofthe top & and 8 of the top 10 digital channeis , :
» Canwest Specialty Television hes demonstrated superior growth In audience share, outperforming the
competition with total growth of approximately 47% from 2004 —2009
* ]ngwesi Specially Television's subscriber and advertising revenue growth at Io‘r outpacing the Canadian
n Ustr\j ' : — “
«  Global Television Network s one of only two national broadcasting networks : _
+  Significant cost raduction and operational initiatives implemented tmmmzmﬁ,miu.nnammmmuhme
realize significant growth in profitability upon an economic racovaryamdam o Q\ 180 K (qt -6,9/

sworn before M8, TS usimmhiienmmemsimi s

RBC Capltal Markets" day of 1;'3 I AGH, ‘j 2al(\

Page 1
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The Global Television Network (*Global”) comprises 12 television stations icensed to provide over-the-air television |
broadcasting services in 8 provinces covering all major metropofitan drees In Canada. Global reachés 32,2 milkion
people, or 98% of tha total Canadian broadcast market, As well, the Caradian Television segment alsc owne interests
in the popular *must carry” analog speclalty television channel TViropelis and 5 digitel speclaity television channels.
The Canadian Television segment has henefited from the recent sale, rebranding ana’or closure of 5 under-performing
broadcast stations comprising the former E! Network. Comblned with recent operational initiatives, this has pasitioned
the Canadian Television segment to deliver continued growth in profitability.

GW Media Group operates a leading portfolio of 13 specialty televislon channels and has equity stakes in an additional
4 channels that are operated by third paries, Of the 12 channels operated by CW Media Group, 5 of thesa channels
are established “must carry’ English-language analog channels (Showcasa, Slice, Histery Television, HGTV Canada
and Food Network Ganada), which have paying household subscriber penetration retes ranging from 52% 1o 85% and
an aggregate of 34 million paid subscrivers as of August 31, 2009, The other 8 channels are Engiish-laniguage digital
channels that were launched more recently but have benefited ffom the roll-out and growth of digital specialty
television. . )

In addition to lts broadcasting assets, the Company, through its ownership interest In Canwest Limited Parinership
("LP"), is the largest publisher of English Janguage paid deily newspapers in Canada, 85 measured Hy pald circulation,
readership and revenue. LP and its subsidiaries (the “LP Group”) are cumently engaged in separete restucturing
discussions with the lenders under its senior secured credit facility and holders of its 9.256% senior subordinated notes,
For purposes of any investment proposal Into Canwest, the value of residual equity that may be retained by Canwest
upon compistion of the LP Group restructuring is uncertaln. :

RECENT DEVELOPMENTS

On Oclober 5, 2008, Canwest and a number of s subsidiaries enlered Into a suppart agreement with the holders of
more than 70% of CMl's 8% senior subordinated notes under which the framework for a recapltalization of the
Company was agreed. As part of that agreement, Canwest and those subsidiaries filed for credilor protection via a
“pre-packaged™ CCAA arrangement on Octobar 6, 2009. .

» The financlal restructuring is intended to create a restruciurad Canwest that will be a sironger industry
competitor with a de-leveraged end strengthened balance sheet by means of a recapitalization transaction
involving a conversion of fts currently outstanding debt (excluding the debt of the CW Media Group and the LP
Group) to equily .

» The filing under CCAA Inciudes CMI, Canadian Television (excluding TViropolis, Mystery and Men TV) and
The National Post Company. CMI agreed 1o transfer The National Post Company to the LP Group on October
27, 2008 conditiona! upon the approval of iis senior lenders

= The filing does not include the CW Media Group or the L.P Group : _

= Canwest recently sold its stake in Ten Network Holdings Limited, which owns an Australian conventional
television network and a multi-national cut-of-home advertising company, the proceeds from which were used
to pay down CMF's outstanding 12% senior securad notes, the amourt cutstanding under CMI's existing credit
facility with CIT Business Canada Credit Inc., a portion of the 8% senior subordinated notes, and to provide
Canweat with additional operating liquidity '

= Canwest {excluding the CW Media Group and the LP Group) currently has approximately $65 million of cash
and, subject to the satisfaction of certaln conditions, has ananged debtor-in-possession financing of up to
$100 million, which the Company belleves will be sufficient to fund its aperations through 10 emargence from
the CCAA precoedings .

» Al of Canwest's cperations are continuing uninterrupted during ihe recaphalization pfocass

} | RBCCapltal Markets®
) Page 2
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INVESTMENT OPPORTUNITY

The Company is seeking at least $85 million In new equity from a Canadian party or partles for a minimum of 20% of
the equity in a restructured Canwest. The Asper famlly has indicated that it is prapared to invest between $10 and $16
million of this new equity. The new equity is required fo: .

«  Fagililate an ownership structure which is compliant with CRTC regulatory requirements

» Repay the indebledness advanced fo the Company 1o provide & with sufficient liquidity threugh the
CCAA proceedings o ‘

FINANCIAL PERFORMANCE

The Company has racently Implemented a significant restructuring of Canadian Television, Thase activities included
the sale, closure or rebranding of 5 conventional broadcasting stations branded the "E! Network”, the EBITDA loss
from which in the Jast tweive manths to May 31, 2008 was in the $40 million range. The historicst financlal information
presented below does not include the positive pro forma effect of removing the historical losses realized from the El
Network restructuring, Going forward, the profitability of Canadian Television will ba significantly enhanced without the
lpsses incurred by the EI Network.

CW Modia Group ™

Canadian Television '
. Reovenue _ Revanug
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(1) EBITDA botore resinsciusiog and program Impadrmant (F apniiesble) .

{2)Prn forma ESITDA loss refated fo £ of $40mm. Profarma EAIMTOA mangh adiusted for £ ravenus of Fefmim .

{Damounts per Aliance Abiantls brosdoasi s “cerve oul” stalament a5 of August 31, 2007, Statsrments inciuda the formal Alilance Afianta brondcas! aseelt and an

allacalion of compomis expenses jess adjustments for (ranaaction ooss

RBC Capital Markets®
Page 3
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INVESTMENT HIGHLIGHTS

Leading Portfolio of Pramier Specialty Televislon Assets

= Porifolio includes 18 specialty channels operated by Canwest (mcluswe of the channels owned by the cw
Media Group) and equity interests in an additional § channels operated by third parties

= Canwest's and CW Media Group's specialty channels dominate the rankings (BY2008/2009)

- 2 ofthe top 5 {History #2, HGTV #5) and 5 of top 10 analog channels

- 8 of the top 10 digttal channels, including all of the fop 3 channels (Action, Natlonal Geographic
Channel, Mystery, Showcase Diva and MovleTime)

«  Canwests and CW Media's specialty channels have damonsirated superior growth In audience share,
outperforming the competition with total growth of approxnmately 47% from 2004 - 2009

Specialty Television Exhibiting Steady Su'bscrlber and Advertising Revenue Growth

n  Canadian spedialty television exhibiting superior grawth compared to the U.s.

. Average annual advertising expenditure growth in specialty tedevision of ~17% in Canada versus
~12% in the U.S. over the last 10 yaars (1988 to 2008)

» Canwest Specially Television's subscriber and advertiging revenue growth at or.outpacing the Canagdian
Industry

. 2003-2008 subscriber and advertising CAGR for Canwest Specialty Television’s analog chamels of
5% and 15% versus industry CAGRs of 5% and 10%, respectively

- 2003-2008 subscriber and. advertising CAGR for Canwest Specialty Telewslons digltal channels of
18% and 49% versus industry CAGRS of 19% and 41%, respactively

Strong Synergles Between Speclalty Television and Conventional Television Assgets

= Cross promotion boosts revenus and ratings

v Specialty television benefits from Global's broad U.S. program spending
» Global channels benefit from utilizing CW Media Group's Canadian content

» [|ntagrated sales stralegy Increases natlbnal scope and rales

The Top English-Language Network Brand in Canada with National Rea_cﬁ

*  Global ranked #1 in adults 18-49 and 18-34 and #2 In adults 25-54 (SRG Fall 2008)

»  Global represents 21,1% market share of total Canadian conventional Engfish felevision, the number 2
convernticnal player

Sale / Closure of Certaln Televislon Stations Expected to Significantly Improve EBITDA of Conventional
Television Assets

« LTM May 2008PF EBITDA, as a result of the closure, conversion or sale of the El stations, of $73 mﬂllon for
Canadian Telavislon, an increass of 121% versus actual fesults

«  Restrucluring of the E! Network will significantly improve EBITDA on an on-guing basis

RBC Capltat Markets”

Page 4
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Well Positioned to Benefit from an Economi¢ Recovery

»  Expected significant rebound in advertising revenues as économlc cycle recovers
= Significant cost reduction and operational initiatives implemented through fiscal 2008 will position Canwest to

realize significant growth in profitability upon an economic recovery
Experienced Management and Operating Team

* The senior executive team i3 one of the most experienced in the Canadian broadcasting Industry, with
execulives having betwesn 6 and 40 years of exparienca in the media Industry

- Average experience of 18 years

Opportunistic Timing .

» Rare investment opportunity In premier Canadian media assets
» Benefit from potential regulatory changes to Canadian conventional telavision market

CONTACT INFORMATION

All inquiries or communications, including any requests for additional information, should be directed to one of the
following individuals at RBC:

RBC Capltal Markets®
Communications, Media &
Technology Group ' Mergers and Acquisitions
Bruce Rothney : Petar Buzzi
Deputy Chalrman Managing Dlrector, Co-Head MSA
Tel: (416) 842-7808 Tel: {416) B42-7687
bruca rothney@rbecm.com ater. by
Dan Coholan Richard Grudzinski
Managing Director, Group Head mManaging Director, Head of Financial Restructuring
Tel: (416) 842-7544 Tel: (416) 842-5876 :
e Han.coholan@rbecm.com richard. grudzinski@rbecm.com
Yong Kwon* Jarnle Crofin®,
Director Vice President
Tel: (418) 842-7502 : Tel; (416} 842-3855
e Y ORG kWO ERFBCCM, COM jamiecrotin@rbeemeom .
John Blancheite* Laura MzCormally*
Associate Associate
Te!: (418) 842-7559 Tel: {416) B42-5492

_lauamecormaliv@rbeemgom -

* Primary contact for alf information requests

RBCCapltal Markets”
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CONFI] QENW AGREEMENT

This agreement made as of this day of , 2009 (the “Agreement™).
BETWEEN:
CANWEST GLOBAL COMMUNICATIONS CORP, S
(hercinafter referred to as “Disclosing Party™) " Yhis Is Exbibi F‘

'Trred Inthe
AND: - © gfidavit UIS\.)SQV\ S(\"E-( QG‘C(

sworn before me, this \
CW INVESTMENTS CO. . ' -
(hereinafter reforred fo as “CW Tnvestments”) vy o =0 20l

-1 ACUMMSSIGNER FOR TAKNG AFFIDAVITS

(hereinafter referred to as “Recipient Party™)

WHEREAS Disclosing Party is a party to a support agreement {the “Support Agreement”) dated
October 5, 2009 with Canwest Media Inc. ("CMI"), Canwest Television Limited Partnership
(“CTLP™), by its general pastner, Canwest Television GP Inc,, certain subsidiaries of CMI
(together with Disclosing Party, CMI and CTLP, the “Compenies”) and certain holders of 8.0%
senior subordinated notes due 2012 issued by CMI (the “Ad Hoc Committes™) regarding the
principal aspects of a recapitalization of the Companies (the “Recapitalization™),

WHEREAS in connection with the Recapitalization, the Companics have filed for protection
under the Companies® Creditors Arrangement Act (Canada) {the “CCAA™M);

WHEREAS the Support Agreement contemplates that one or more Canadians (as defined in the
Direction to the CRTC (Ineligibility of Non-Canadians)) will subscribe for equity in the capital of
the Disclosing Party in connection with its emergence from CCAA on terms that are acceptable to
CMI and the Ad Hoc Committee (the “Purpose™);

WHEREAS Disclosing Party and Recipient Party are in the process of entering into, or have
entered into, discussions in connection with the Purpose; and :

. WHEREAS Disclosing Party wishes to provide information to Recipient Party in connection

with the Purpose, which information Disclosing Party regards as confidential or proprietary to
Disclosing Party, and which Disclosing Party is entitled to protect.

NOW THEREFORE, in consideration of the foregoing premises and mutuai covenants
hereinafler set forth and other good and valuable consideration (the receipt and sufficiency
thereof being hereby acknowledged by the parties), Disclosing Party and Recipient Party
(hereinafier individusally referred to as the “Party” or collectively as the “Parties”) agree as
follows:

1. Any information received by, or disclosed to, Recipient Party in any manner or from any
source during discussions with Disclosing Party (and for the purposes of this Agreement shall
include amy written, electronic or oral information, including but not limited to, plans, designs,
processes, techniques, data, documents, agresments, budgets, correspondence, strategic plans,
private or intemal business discussions, papers, financial statements and records disclosed which
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pertains to Disclosing Party and its respective affiliates and subsidiaries) in connection with,
pestaining to, or related to, the Purpose (collectively, “Confidential Information”) shall be treated
as set forth in this Agreement. Confidential Information includes any information, knowledge or
interpretation of whatsoever nature and i1 whatsoever form, including all data derived therefrom
and all analysis prepared by or on behalf of Recipient Party.

2. Recipient Party shall use the Confidential Information only for the Purpose and not for
any other purpose whatsoever, ghall not disclose the Confidential Information to anyone, unless
otherwise expressly authorized to do so, in writing, in advance, by Disclosing Party; and shalf use
his/her best efforts to protect the confidentiality of such Confidential Information. Recipient
Party further agrees that, without the prior consent of Disclosing Party, neither it nor its
employees, officers, directors, contractors, agents or advisors (collectively, “Reprosentatives™)
will disclose to any person the fact that the Confidential Information has been made available or
that discussions are taking place between Disclosing Party and Recipient Farty. Recipient Party
shall be responsible for any breach of this Agreement by any of its Representatives and Recipient
Party agrees, at its sole expense, 0 take all reasonable measures (including, but not limited to,
court proceedings) to restrain its Representatives from prohibited or uneuthorized disclosure or
use of the Confidential Information, For greater clarity, Recipient Party agrees that it, and its
Representatives, shall conduct themselves as if they were insiders of or persons in & special
relationship with Disclosing Party for purposes of applicable securities laws and Recipient Party
hereby acknowledges and agrees that it is aware, and will advise its Represeniatives, that
securities laws impose certain restrictions with respect to the communication of material non-
public information and with respect to the purchase and sale of securities of an issuer by 2 person
who has received material non-public information and Recipient Patty, for itself and on behalf of
its Representatives, agrees to abide by such securities laws.

3. Recipient Party agrees that any collection, storage, retricval, use and disclosure of any

information as part of the Confidential Inforsmation, which information constitutes *personal

information” for the purposes of any applicable privacy legislation and/or rcgulations shalt be in-
accordance with: (i) the Privacy Policy found at htip:/fwww.canwestglobal .com/privacy.himl, &s

updated from time-to-time; and (i) applicable privacy law, including without limitation (and each

as applicable in the circurnstances), the Personal Information and Electronic Documents Act
(Canadg), the Patriot Act (USA) and the CanSpam Act (USA).

4, Notwithstanding the provisions of the previous paragraphs, Recipient Party shall not be
subject to any restriction hereunder with respect to any part of such information which (i) appears
in issued patents or publications; (ii) is known or becomes generally known to the relevant public
through disclosure which does not violate any obligation of confidentiality at law or in contract;
(iii) Recipient Party can establish is independently generated by Recipient Party without use of
Confidential Information; or (iv) is required to be funished as contemplated by the provisions of
Paragraph 5 below.

5. Recipient Party agrees 0 promptly notify Disclosing Party of any inquiry or’ domand
wherein an answer to such inquiry or demand would require Recipient Party or its
Representatives to. divuige or possibly divulge any Confidential Information. Recipient Party
shall not disclose, and shall not permit its Representatives to disclose, any such Confidential
Information in response to any such. inquiry or demand unless required to do so by compulsory
process of a court, administrative agency or other governme tal body and then only to the extent
necessary in order to comply. Prior to any such disclosure, Recipient Party shall allow Disclosing
Party a reasonable opportunity to secure confidential treatment or other form of profective order
in relation to such Confidential Information. Recipiont Party shall, and shall cause its
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Representatives to, co-operate with Disclosing Party in obtaining protective orders and/or seeking
alternatives to the disclosure of such Confidential Information. ‘ .

6. Recipient Party acknowledges that certain of the Confidential Information to which it or
its Representatives may be given access pursuant to this Agreement is information to which
solicitor-client privilege and/or litigation privilege (“Privilege”) attaches (collectively,
“Privileged Information”). Recipient Party acknowledges and agrees that access to the Privileged
information is being provided solely for the Purpose and that such access is not intended and
should not be interpreted as a waiver of any Privilege in respect of Privileged Information or any
right to assert or claim Privilege in respect of Privileged Information. To the extent there is any
waiver of Privilege, it is intended to be a limited waiver in favour of Recipient Party, salety for
the purposes and on the terms set out in this Agreement. Recipient Party shall, at the request and
expense of the undersigned, claim or assert, or cooperate to claim or assert, Privilege in respect of
Privileged Information. ' '

7. Recipient Party acknowledges that the Confidential Information is a proprietary asset of
Disclosing Party and it affiliates and-agrees that as between Recipient Party and Disclosing
Perty, Disclosing Party will retain proprietary rights in' the Confidential Information and the
disclosure of such Confidential Information shall not be deemed to confer upon us any rights
whatsoever in respect of any Confidential Information, Upon completion or tormination of the
Purpose, or at any time upon the request of Disclosing Party, Recipient Party shall return to
Disclosing Party any and all Confidential Information and shall destroy all copies of such
Confidential Information. Recipient Party shall also destroy all analysis, notes or reports which
Recipient Party and its Representatives may have made using such Confidential Information or
otherwise derived in any way from the Confidential Information. '

8. (a) Recipient Party agrees that from the dato hereof, neither it nor any of its affiliates
to whom Confidential Information Is disclosed will, without the prior written consent of the
Disclosing Party or its Board of Directors, alone or jointly or in concert with others (in each case
either directly or indirectly): (i) acquire or agree to acquire, by purchase or otherwise, any equity
ot debt securities of the Disclosing Party, CW.Investments or any of their subsidiaries where,
after giving effect to an acquisition or propesed acquisition, Recipient Party would beneficially
own ar control, directly or indirectly, in the aggregate, 5% or more of any outstanding class of
such securities or publicly propose any of the foregoing; (if) except as provided for in subsection
(i), acquire or agres to acquire, by purchase or otherwise, any debt obligations of the Companies
or CW Investments; {iii} enter into, offer or agree to enter into or engage in any discussions with
any person other than its Representatives with respect to any acquisition or other business
combination transaction relating to the Disclosing Party, CW Investments or any of their
subsidiaries, or any acquisition transaction relating to all or any material part of the assets of the
Disclosing Party, CW Investments, agy of their subsidiaries or any of their respective businesses,
or publicly propose any of the foregoing; (iv) seek any modification to or waiver of the
Disclosing Party’s agreements and obligations under this Agreement; (v) make any public
announcement, or take any action which would require the Disclosing Party to make any public
annommcement, with respect to any of the foregoing; or (vi) publicly disclose any intention, plan
or arrangement inconsistent with the foregoing; . S

(b) Paragraph (a) shall terminate and be of no further force or effect on the date that
is the earlier of (i) 12 months from the date of this Agreement, and (ii) six months from the date
on which the Recapitalization is completed.
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(¢} The Parties further agree that this paragraph 8 comprises all provisions of this
Agresment governing or restricting the taking of the actions referred to herein.

9. Disclosing Party makss no representations or wayranties, express or implied, as to the
accuracy or completeness of the Confidential Information and Disolosing Party shall have no
liability to Recipient Party relating to or resulting from the use of the Confidential Information or
any errors or omissions therein. :

10.  Recipient Party agrees to make requests for Confidentia! Information only from
Disclosing Party’s financial advisor, RBC Capita} Markets Inc., Attention: Jamie Crotin, 4th
Floor, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, Ontario, M5J 2W7, telephone
(416) 842-3855 or from such other individual or individuals as Disclosing Party may anthorize in
writing. ‘Without Disclosing Party’s prior written consent, which consent may be withheld in
Disclosing Party’s sole discretion, neither Recipient Parfy nor any of its Representatives will
initiate or cause to be initiated or maintain any communication with any officer, director, agent or
employes of Disclosing Party or CW Investments or any of their affiliates, or any creditor,
securityholder, customer or supplier of Disclosing Party or CW Investments or any of their
affiliates concerning (i) the business, operations, progpects or finances of Diselosing Party, CW
Investments or any of their affiliates, (ii) the Confidentia) Information or (ilf) the Purpose.

11, Neither this Agreement nor the disclosure of any information to Recipient Party shall be
construed as granting to Recipient Party any rights in, to or in respect of the Confidential

‘Information.

12, The Parties acknowledge that this Agreement does not nor is it intended to be construed
as a teaming, license, partnership, joint venture, or any other relationship between the Partics save
the relationship with respect to the handling and protecting of Confidential Information set out
herein. The Parties further acknowledge that the execution of this Agreement does not in any
way constitute a binding commitment on the part of either Party to eater into or complete

negotiations or any transaction with the other Party. ' '

13.  Recipient Party acknowledges that remedies at law may be inadequate to Disclosing
Party against any actual or threatened breach by Recipient Party of this Agreemont, Accordingly,
and without prejudice to the rights and remedies otherwise available to Disclosing Pary,
Disoclosing Party shall be entitled to seek equitable relief by way of injunction or otherwise if
Recipient Party breaches or threatens to breach any of the provisions of this Agreement.

14, Recipient Party agrees to not, without the Disclosing Party’s express consent in cach
case, directly or indirectly solicit or retain in any capacity the services of any emplayee of
Disclosing Party for a period of one year from and after the date of this Agreement.’ This
provision shall not prevent Recipient Party from hiring or retaining any employee of Disclosing
Party who may respond to a public advertisement or general solicitation by Recipient Party.

5. It is further understood and agreed that no failure or delay by Disclosing Party in
exervising any right, power or privilege hereunder shall operate as 2 waiver thereof, nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of
any right, power or privilege hereunder. '

16.  This Agreement shall be govemed and construed in accordance with the laws of the
Province of Manitoba and the federal laws of Canada applicable therein, exciuding any confliot of
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laws rules and each Party agrees to submit to the exclusive jurisdiction of the Courts of the
Province of Manitoba. . : '

17.  This Agreement contains the entire understanding between the Parties relative to the
protection of Confidential Information and supersedes all prior and collateral communication,
reports, and understandings, if any, between the Parties relating to the subject matter of this
Agreement. No modification or addition to any provision hereof shall be binding unless it is in
writing, specifically references this Agresment and is signed by the Parties. This Agreement shall
apply in lieu of and notwithstanding any speoific terms contained in any legend or statement
associated with any particular Confidential Information exchanges, and the duties of the Parties
shall be determined cxclusively by the terms and conditions herein,

[8. - If any of the terms or provisions of this Agreement are dstermined to be invalid or,
unenforceable by any court of competent jurisdiction, it shall not invalidate the rest of the
Agreement which shall remain in full force and effect as if such terms and provisions had not
been made a part of the Agreement. The obligations of Recipient Party hereunder shall survive
the compietion or termination of the Purpose or conclusion of Recipient Party’s involvement in
the Purpose and shall continue indefinitely. '

19, Disclosing Party may assign this Agreement in whole or in part to any one or more of its
associated, related, affiliated or subsidiary entities. Recipient Party may not assign this
Agreement without Disclosing Party's prior consent in writing, which consent may be withheld

for any reason, This Agreement shall enure to the benefit of the successors and assigns of cachof -
the Pariies,

20. - This Agreement may be executed and delivered in-any number of gounterparts, cach of
which when so executed and delivered shall be an original but all of which taken together shall
constitute one and the same document. A Party’s trausmission by facsimile or electronic mail of
the Agreement duly exscuted by that Party shall constitute offective delivery by that Party of an
executed copy of this Agreement,

e
t. ,%‘_4
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IN WITNESS WHEREOF the Partics have caused this Agreement fo be executed by thelr duly

authorized representatives as of the date first specified above.

CANWEST GLOBAL COMMUNICATIONS CORP.

Per:

Name:
Title:

Per:

Name:
Title:

CW INVESTMENTS CO.

Per:

Name:
Title:

Per:

Name:
Title:

[Re¢ipient Party]
Per:

Name:
Title:

Per:

Name:
Title:
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. L " ACOMMISSONER FOR TAKING AFFIDAVITS
. USE OF CASH COLLATERAL AND CONSENT AGREEMENT

" Bxecution Copy

This agreement (the “Agreement”), dated as of September 237, 2009, is between: ()

Canwest Global Communications Corp. (*Canwest Global™), (b} Canwest Media Inc. (“CMI™),
(c) Canwest Television Limited Partnership (“CTLP"), by its general pertncr, Canwest

Television GP Ine., (d) the entities listed in Schedule “A* (each, a “CMI Subsidiary” and, -

collectively, the “CMI Subsidiaries” and, together with Canwest Global, CMI and CTLP, the
“Companies”), and (¢) -each of the-other signatories hereto and their permitted sucoessors and
- assigns (each, a “Consenting NotehoMer” and, collectively, the “Consenting Noteholders™),
each being a hokder ofthe 8,0% senior subordinated notes due 2012 issued by CMI (collectively,
‘the 8% Notes™).

RECITALS:

1.

3

CMI, as successor to 3815668 Canada Inc., the guarantors of the 8% Notes end The Bank
of New York Mellon, as trustez (the “Frwstoe”), are parties to that certain indenture,
deted as of November 18, 2004 (as amended, modified or supplemented prior to the date
hereof, the “8% Note Indenture"), pursuant to which the 8% Notes were issued by CME;

Canwest MediaWorks Ireland Holdings (“Irish Holdeo™) and Canwest Ircland Nomince
Lirmited, each 8 CMI Subsidiary, have guaranteed the obligations of CMI under the 8%
Note Indenture (such guarantces being reforred to herein collectively as the
‘Guarantee”);

Irish Holdco has considered the sale of the shares (the “Ten Shares™) it holds in Ten
Network HoMings Limited (“Ten Networks”) and has determined to emter into an
agreement to sell the Ten Shares with the underwriter or underwriters of the Ten Shares
(collectively, the “Underwriter”), with the consent of the Consenting Noteholders, and
to use the net proceeds generated by the sale of the Ten Shares (the “Proceeds™) to.make
two loans to CMI to allow CMI to repay the 12% Notes and to provide liguidity for CML,
with the balance deposited with the Trustee in a cash collateral account (the “Cash
Collateral Accomnt); .

As requested by the Consenting Noteholders, Irish Holdco has agreed to lend the
Proceeds to CMI in exchange for a senior secured interest bearing promissory note (the
“Secured fnfercompany Note™) in the approximate principal amount of C$190,000,000
and an unsecured promissory note (the “Unsecured Promissory Note™) in.an amount
equal to the Canadian dollar equivalent of the portion of the Proceeds to be deposited
with the Trustes in the Cash Collateral Account;

The Consenting Noteholders collectively hold (as benefioial owners or as having the

‘power and authority to bind the beneficial owners) nat less than 1U.5.$544,075,5300 in

aggregate principal amount of the 8% Notes, representing approximately 71 49% of the
aggregate principal amount of the 8% Notes that are outstanding as of the date hereof}

The Consenting Notchokers will consent to the sak by Irish Holdco of the Ten Shares
and the above referenced loans by Irish Holdco to CMI, by completing and executing the
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" making any claims under the Guarantee, in consideration for entering into this Agrecment -

NOW, THEREFORE, In consideration of the premises a.nd the covenants hereinafter conlamed,
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-1. '2-'
consem form ' (the “Conmsent Form ") ‘'which accompanies the consent solicitation
stitement (thé “Congént™ to be provided to the Holders (as defined in the 8% Note
Indenture) of the 8% Notes, in the forn attached as Schedule “B;

The Consenting Noteholders are willing-to agree to prowdc liquidity for CMI and CTLP
from the sale of the Ten Shares and the use of proceeds therefiom and to forbear from

and thc deposit of a pomon of the Procceds in'the Cash Collateral Account; and:
Upon receipt of the Consent of Holders of a maJorIty in prmclp&l amount of thn 8%

Notes, CMI and the Trustee will entér, into a tenth supplemental indenture {the’

“Supplemental Indenture"), in the form attached as Schedule “C™

it is agreed as follows:

1'

Deﬁn'iﬂonu

Capitalized terms shall have the meaning asoribed thereto in Schedule “D”.

Use of Cash Collateral

If the sale of the Ten Shates, or any, part thereof, i completed, then the Praceeds received

by Irish Holdco upon the sale of the Ten Shares shall be loaned by Irish Holdeo to CMI, as
follows: '

(a)  Pursuant to the Secured Intercompany Note, sulely for the following purposes:

() o pay U.8.$93,958,973.68 (together with accrucd but unpaid interest on
the 12% Notes as of the date of this payment) to the holders of the 12%
Notes as repayment in foll of all amounts outstanding under the 12%
Notes; and

(i) to fund general liquidity and operafing costs of CMI ancl CILP in an
amount of C$85,000,000; and

(b) Asto the balance, pursuant to the Unsecured Intcmompany Note, t0 deposit with

the Trustee in the Cash Collateral Account, pursuant to the cash deposit
agreement (the “Cash Deposit Agreement”) between CMI and the Trustee, in the
form attached as Schedule “B",

in each case, pursuant to the flow of funds direction set out in Schedule “F~ (the “Flow of Funds
Direcﬁon"}

3.

Direction to Underwriter
In furtherance of Section 2, Irish Holdco and CMI, as applicable, shall dircct the

Underwriter to apply the Procezds as follows:
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.'_3;.. ,

to purchasa US. $93,958 973. 68 {plus acerued but unpaid interest on the 12%
Notés) and pay sich proceeds to the holders of the 12% Notes pm‘suant to the
Flow ofF:mds Dn-ectlon, _

"t purchase C$85 000 000 and pay such promds to CMI, pursuant fo the Flow of
' Funds Direction; and

to apply the’ balanoe of the Proceeds to purchasc U.S. dollars and transfer such
U.S. dollars to the Trustee, pursuant to the Cash Deposit Agreemnt and the Flow

‘of Funds Direction,

Far greater certainty, if all of the Proceeds are not received on the first settlement date
under the underwriting agreement with the Underwriter, then the Proceeds shall be applicd as set
out in this-Section 3 as and when they are recoived.

4. Congent

®

(b)

Pursuant to Section 8,02 of the 8% Note Indenture and subject to the terms and -
" conditions of this Agreement, each of the Consenting Notchokders comsents to the -

matters set forth in the Consent (including the exécution and delivery of the
Supplemental Indenture) and agrees to take alf action and execute all documents
necessary or desitable to cause the Holder(s) through which it directly or
indirectly hoMs its interest in any 8% Notes to deliver the duly executed Consent
Form aocompanying the Consent to the Information and Taebulation Agent (as
defined in the Conisent) in accordance with the instructions set out in the Consent
and the Consent Form s 'soon as practicable and in any case before the deadline
set forth in the Consent; and

Subject to the teras and conditions of this Agreement, each of the Consenting
Noteholders nominates, constitutes and irrevocably appoints CMI as its lawful
attorney and agent, with full power and authority to execute,, for and in the name
of and on behalf of such Consenting Noteholder, the documents' necessary or
desirable to cnable the Holder(s) thwough which the Holder holds its interest in
any 8% Note fo execute and deliver the Consent Form sccompanying the Consent
in accordance with the instructions set out in tho Consent and the Consent Form
{in the event that the Consenting Notcholder does not execnte such documents
before the deadline set forth in the Consent), except that this Section 4(b) shall not
apply to a Consenting Noteholder whose 8% Notes are managed by its Iavestment
Advisor.

5. Companies Covenants

In consideration of the Ioans to CMI from Irish Holdeo of a portion of the Proceeds to
provide liquidity for CMI and CTLP, each of the Companics covenants and agrees with the
Consenting Noteholders as follows:

()

Canwest Global, CMI and CTLP shall deliver to the advisors to Consenting
Noteholders:
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(iii)

)

W

(vi)

(vii)
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4.

monthly ﬁnancml statements of Canwest Global, CMI, C'I'LP and the CMI
Subsidiaries which are material operatmg subsidiaries within 20 days of
the end of each calendar month along with a certificate of the Chief
Finaneial Officer of Canwest Global, CMI and CTLP certifying that no
Detault or Evcnt of Defanlt under this Agreement has occurred; -

slong with delivcry of the momhly financial statements, a weekly -cash
flow forecast (edch, 2 “3 Monih Forecast”) for the 3 month- period

- commencing with the month following the date the forecast is provided,

which 3 Month Forecast, if approved for such purpose by the Consentibg
Noteholders (and in suppert of which approval right Canwest Glohal, CMI
and - CTLP’ shall provide ali background documentation reasonsbly
requested by the Consenting Noteholders), shall extend and. spdate the
Funding Forecast. The cash. flow forecast through February 2010 .is
attached as Schedule “G” (the “Funding Forecast”, as such forecast may
be extended and updated by a 3 Month Forecast approved by the
Consenting Noteholders for such purpose);

on the fourth Business Day of each week, a report as to the last week’s
actual cash flows accompanied by a variance analysis explaining how and
why actusl results for the immediately preceding week varied from the
applicable week in the apphcable 3 Month Forecast and in the Funding

- Forecast;

on the fourth Business Day of each week, & sumrr':ary of all bank Bocouni
balances, cash collections and dishursements of Canwest Global, CMI,

. CTLP and the CMI Subsidiaries summarized in detail (by category and

operating divisions) as of the close of the last Business Day of the.
previous week;

concurtently with the delivery thereof pursuant to the terms of the CIT
Credit Agreement, copies of any collateral reports, valuations, financial
informstion or any other documents or information delivered. to the
lenders under the CIT Credit Agreement;

notice forthwith wpon any of Canwest Global, CMI, CTLP or a CMI
Subsidiary determining that there will be a material change from the 3
Month Forecast or the Funding Forecast, or of any other materia]
developments with respect (o the business and affairs of any of Canwest
Global, CMI, CTLP or a CMI Subsidiary or any of thelr subsidiaries;

notice forthwith upon any of Canwest Globel, CMI, CTLP or a CMI

Subsidiary receiving notice from any creditor, landlord or other third parly
delivering a notice of defaght, demand, acceleration or enforcement in
respect of any material obligation of any of Canwest Global, CMI, CTLP
or a CMI Subsidiary;
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(viii)  riotice forfhwith, and copies ot;, any 'discuss.ion papers, agreements, letters -

of intent, fanding or finaricing proposals, commitment letters, offers or
agreements (cach, a “Financing Proposal”) entered into or relatinig to the
business of any of Canwest Global, CMI, CTLP or any CMI Subsidiary
gther than a proposaf from the Consenting Noteholders;. provided, that
disclosure of copies of unsolicited wnilateral Financing Proposals
containing confidentiality restrictions shall not be requirsd to be disclosed
until such restrictions have been removed, and Canwest Global, CMI,
CTLP and the CMI Subsidiaries shall negotiate in good faith to remove
such restrictions and, if ensuccessful, Canwest Glebal, CM1, CTLP or the
CMI Subsidiaries shall nonetheless be entitled to pursue such Finencing
Proposals, provided that, unless the Definitive Agreement has been
entered into end has been terminated other than as a resuit of the breach
thereof by one or more of the Conmpanies, the Companies provide pronpt
written communication to the Consenting Noteholders indicating the
identity of any Person with whom the Companies engage -in any
discussions or negotiations and. all material terms and details . thereof,
including all updates to the discussions or negotiations and any changes to.
the material terms and details of any discussions or negotiations;

(ix)  notice forthwith of any event or oceurrence that, with notice or the passage
of time or both, would be an Event of Default under this Agreement; and

(x) such other information- as may be requested by tﬁe Consenting
Noteholders or their advisors from time to time acting reasonably.

Canwest Global, CMI, CTLP and the CMI Subsidiaries shall ensure that, as of
any week ending date, cach of the net operating cash flow and total net cash flow
of Canwest Global, CMI, CTLP and the CMI Subsidiaries -for the cummlative
period commencing August 10, 2009 to such week ending date will not vary
negatively from the Funding Forecast for the same period: by moie than the
greater of 10% or $7,500,000.

Canwest Global, CMI, CTLP and the CMI Subsidiaries shall complete the
milestones set forth in Schedule “H”. (the “Milestones™) within the timeframes
contemplated by Schedule “H” and shall comply with all other tctms, conditions
and covenants contained in this Agreement.

Following reasonable advance notice, the Companics shall, to the extent permitted
by law: ‘

()  provide the Consenting Noteholders and each of their advisors who have
signed a confidentiality and non-disolosure agreement in favour of and on
the terms acceptable to Canwest Global and CME (a “Confidentiality
Agreement”) with reasonable access to the offices, notes, and books and
records of Canwest Global, CMI, CTLP and the CMI Subsidiaries during
normal business howurs;
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(i) make the Dfﬁccrs and lcgal and ﬁnancml advisors of the! Compmles

. available on & reasonable basis for any discussions with any party to &
Couﬁdeutnalny Agreemcnt,

(iii) - keep cach party tos Conﬁdentla!xty Agrcemem informed as to the matters
contenplated by this Agreement; and

(iv)  if not perm:tted 0 use comme:mally reasonzble efforts 1 request the
_ pérmission of ainy third partiss with whom it has a contractual obligation
of confidentiality to disclose any information required by th:s Agreement;

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall be entitled fo
make any Restricted Payment, provided that Canwest Global, CMI and CTLP
alone shall be entitled fo: (i) make Restricted Payments between each other and,
unless and untif the National Post Transfer, to National Post Company General
Partnership and (if) mske Restricted Payments to any other CMI Subs1d1ary that
is necessary to fund such CMI Subsidiary’s operating expenses in accordance

' wnth the Funding Forecast.

Neither Carrwest Global, CMI, CTLP nor the CMI Subsidiaries shall amalgamate,

. consolidate with or merge into or sell all or substantially all of their assets to

another entity, or change the nature of their business or their corporate or capital
structure, except with the prior written consent of the ad hoc committee of holders
of the 8% Notes (the “Ad Hoc Committee™), provided that, for greater cestainty,
this Section 5(f) shall not restrict the Natmnal Post Transfer.

- Neither Canwest' Global, CMI, CTLP nor the CMI Subsidiaries shall prepay,

redeem prior to matority, defiase, repurchase or mske other prepayments in
respect of any Indebtedness (other than as required by the 8% Note Indenture, the
CIT Facility or the Secured Intercompany Note and other than any repayment of
the CIT Pacility in connection with the revolving nature thereof).

Neither Canwest Global, CMJ, CTLP nor the CMI Subsidiaries shall fransfer,
lease or otherwise dispose of all or eny part of Xs property, assets or undertaking
over $1,000,000 at any one time or aggregatmg over $5,000,000 during the term
of the 8% Notes, except with the prior written consent of the Ad Hoc Commiitee,
provided that, for greater certainty, this Section 5(h) shall not restrict the National
Post Transfer or a sale of the real estaie assets of the Victoria and Red Deer E
stations.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall create, incur
ot guarantes eny Indebtedness, other than Indebtedness and guarantees existing
on the date bereof that have besn disclosed in wntmg to the Consenting
Noteholders and Indebtedness under (and guarantees in respect of) the 8% Notes,
the 8% Note Indenture, the CIT Facility, the Secured Intercorapany Note and the
Unsecured Promissory Note.
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Neither Canwest Global, CML, CELP nor the CMI Subsidiaries shall make any
new - mvestments or acquisitions of any kind, direct or indirect, other than
mvestments in CTLP by CMI.

Neither Canwca Global CMI, CTLP nor the CMIL SubSJdlanes shall creste any
Liens on its pmpexty assels oF undertalang other than Permitted Liens.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall matemlly
Hicrease compensation or severdnce entitlements or other benefits payable to
directors, officers or employees (including 'by way of a key employee retention
plan, a”KERP"), or pay any bonuses whatsoever, other than as requu'ed by law or

_pursuant to the terms of existing benefit plans or employment contracts, except

for KERP arangements that have been approved pursuant to the Definitive
Agreeinent or the CGCC Group KERPs. Notwithstanding the foregoing, neither
Canwest Global, CMI, CTLP notr the CMI Subsidiaries shafl be entitled to make
any severance or other similar paynients to directors or senior afficers unless such
‘payments are specifically listed in the Funding Forecast, or meke any bonus or
KERP paymeénts to directors or ‘senior officers, except as have been approved
pursuant to the Definitive Agreement and as set out in the CGCC Group KERPs.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall be entitled to
pay any professional or advisory fees unless such fees are specifically listed in the
Funding Forecast; provided, -that Canwest Global, CMJ, CTLP and the CMI
Subsidiaries shall be entitled to make: (i) ordmary course professional fee and
legal fee payments that are not success-based or lump sum payments without
specifically listing such payments as separate Jine-items in the Funding Forecast,
and (if) payments pursuart to agreements that have been approved by the Court in
connection with the Recapitalization Transaction (including without limitation
(A) the engagement letter entered into between Stomecrest Capital Inc. and
Canwest Global dated June 30, 2009 and (B) the engagement letter entered into
between Genuity Capital Markets and Canwest Global on May 29, 2009). Nore
of Canwest Global, CMI, CTLP or the CMI Subsidiaries shall pay professional or
advisory fees in connection with the restructuring or recapitalization of Canwest
Limited Partnership (“Canwest LP”) and its subsdianes and, to the extent
professional and advisory fees relate to the restructuring or- recapitalization of
Canwest Global, CMI, CTLP and CTLP, on the on¢ hand, and Canwest LP and its
subsidiaries, on the other hand, such fees shall be allocated between such groups
on a falr and reasonable basis.

The Companies shall operate their businesses in the ordinary course of business of
a group of companies in similar circumstances, and, in any cvent, neitber Canwest
Globel, CMI, CTLP nor the CMI Subsidiaries shall make 2 public announcement
in respect of, enter into any agreement or ktter of intent with respect to, or
attempt to consummate, any transaction or agreement that could reasonably be
expected to materially adversely aifect any of the Companics.

Neither Canwest Global, CML, CTLP por the CMI Subsidiaries shall enter into,
exiend, rencw, waive or othmvlsc modify in any material respect the terms of]
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a1y trnnsuctlon wrth an Afﬁhate, emept thh ‘the prior written consent of the Ad
Hoc Commtttee, prowied that, for gmatcr ceitainty, this Section 5(0) shall not

- regirict, the agreciments conl:emplatcd by this: Agrecmcnt the National ‘Post -

Transfer or the fransactiofis disclosed on Schedulg “T” hereto or the extension or
rénéwal of existing Optratmnal mmgemcnts on substantially the same terms if
such extensmns or renewals are in the best interests of the Companies

Neither Canwest Global, CMI CTLP ‘nor the other CMI Subsidiaries shall
participate in‘ any ‘miaterial discussions with (A) the Canadian Radto—Telewsnon
and Telecommunications Comuiission with -respect to the Recapitalization

Transaction, (B) ¢ any of the stakeholders in CW Investments Co. and the CW

Media group of companies with Tespect to the Recapitalization Transaction, or
(C) any party (other than legal and financlal advisors to the Companies) with
respect to the _Recapitalization ‘Transaction, in cach case without providing
reasonable notice to the Consenting Noteholders and an opportunity for a

' represenmive from the Ad Hoc  Committes or its legal counsel or financial

advisor to participate in such discussions, provided that if the Definitive
Agreement is entered Into and is subsequently terminated other than as a result of
the breach thereof by one or more of the Companies, such covenant shall apply
only in respect of clauses (A} and (B) and only if the Consenting Noteholders are
working in good faith with the ‘Companies and its other stakeholders. Canwest
Global, CMI and CTLP ‘agres to cooperate and facilitate discussions befween the

Ad Hoc Committee and stakeholders in CW Investments Co. and the CW Media )

group of companies (inchuding The Goldman Sachs Group, Inc, and its Affiliates),
as soon as practicable when requested by the Consenting Noteholders.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall enter into

‘any agreement with another Person relating to a restructuring transaction ot the

restructuring process involving the 8% Notes in which any fee or repayment of
Jegal fees shall be payable or exclusivity is granted without the consent of the
Consenting Noteholders, and in no event shall any such agreement be entered into

- to the extent that fill disclosure of such agreement cannot be made to the

Consenting Noteholders and the Ad Hoc Commiittee.

Except for the renewat or extension of the direstors’ and officers’ insr.lrance
currently in place and *ron-off” insurance in respect of the directors® and officers’
insurance policy of Canwest Global that is intended to be put in place on terms
and at a cost that are commercially reasonable and except for a trust to hold the
funds contributed by Canwest LP in respect of funding a portion of the key
employee retention plans of CMI, neither Canwest Global, CMI, CTLP nor the
CMI Subsidiaries shall (i) establish or find any directors or employees trusts or
(ii) purchase or fund any additional directors’ and officers’ insurance, in each case
unless approved by the Ad Hoc Committee.

Within one Business Day of the written request of the Consenting Noteholders,
the. current appointed *Restructuring Advisor” (Stonecrest Capital Inc.) shz.ﬂ] .be
appointed as the “Chief Restructuring Advisor” (as deseribed in the existing
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engagement letter for' Stonecrest Capital Inc. dated June 30, 2009 (the “Esisting
Eq'gagement”}) in accordgnce Wwith thé tenms of the Existing Engagement.

Subject to disclosure of such items inthe Funding Porecast and in the applicable 3
Month Forecast, notwithstanding anything fo the contrary contained herein, the
Companies shall be- entitled to make any of the following payments which,
collectively during the term of this Agreement, shall not exceed $2,000,000 iy the
aggregate: (i) Restricted Payments to Affiliatés that are not Canwest Global,
CMI, CILP or-a CMI Subsidiary; (ii} paymenis on account of renewal or runoff
of directors’ and officers’ smrance policics; and (iii) payments of advisory fees
and othei similar fees to the professional advisors to the Companies,

With respect to Irish Holdeo, except with the prior written consent of the Ad Hoc

Committee: (i) CMI shafl not transfer its shares in Irish Holdeo nov exercise its

right -of redemption with respect to its preferred shares in Irish Holdeo (the
“Preferved Shares™); (if) Irish Holdco shall remain a single purpose entity and
shell not transfer its assets, including the Secured Intercompany Note and the
Unseoured Promissory Note, incur any Indebtedness, grant any tiens, make any
loans (other than in connection with the Secured Intercompany Note and the
Unsecured Promissory Note) or give financial assistance; (iif) Irish Holdco shall

- not take any action to amend the Sccured Intercompany Note or the Unsecured

Promissory Note and shall not waive any of its rights thereunder; (iv) no
payments shall bs made relating fo the Preferred Shares unless Irish Holdco’s
guarantee of the $% Notes has been terminated or ieleased; and (v) Irish Holdco
shall not make any payments except under its guarantee of the 8% Notes and its
custornary liabilities associated with a holding company for-its professional fees
(including legal and aceounting expenses) and administrative costs.

The initial order of the Court (the “Imitial Order”) in any restructuring or
insolvency proceedings (the “Recapitalization Proceedings™) relating to
Canwest Global, CMI, CTLP or any of the CMI Subsidiaries, as submitted to thie
Court in the form agreed upon betwoen the paities, shall be subject to any
amendments thet are required by the Court that are acceptable to the Ad Hoc
Committee and the Companies, and shall provide, inter alic, that notwithstanding
anything to the contrary in the Initiel Order: (i) the Companies shall not bo
permitted to repudiate this Agreement or the Definitive Agreement; (i)} the
Companies shall be required to comply with their obligations under this
Agreement and the Definitive Agreement; and jif) prior to exercising any and alt
rights and remedies they may have against the Companies under or in respect of
this Agreement and the Definitive Agreement, in accordance with the terms of
such agreements, the Consenting Noteholders shell be required to obtain a further
order of the Coutt, other than in respect of contractual termination rights under the
Definitive Agreement, -

¥rish Holdco agrees to enforce its rights under the Secured Intercompany Note and
the Unsecured Promissory Note and in the event that (i) an Event of Default hds
occurred or i3 continning, or (if) the Secured Intercompany Note or the Unsecured
Promissory Note hes become due and payable, upon request of the Ad Hoo
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- Committee, Irish Holdco shall assign the Secured Tntercompany Note and the -
Unsecured Promissory Note (and its rights. thereunder incinding without

limitation iis right to receive payment in fuyll from CMI under Section 4.2 of each
of the notes} to the Trustee or as the Ad Hoc Committes may otherwise direct, in
full satisfaction of Irish Holdco’s guarantee of the 8% Notes; or on such other

terms as may be aceeptable to Irish Holdco, CMI and the Ad Hoc Committes, i -

being undersiood. that the Secured Intercompany Note and the Unsecired
Promissory Note shall remain subject to a lien in favour of CIT, following said
assignment, * o . , '

‘To the extent that the Cfons.cntin-.g' Noteholders are roquired to pay any of the legal
‘fees and expenses of the Trustee, the Companies (other than Irish Holdco) dgres

to promptly make payrient of such amounts difectly to the Trustes as and when
required and, in furtherance of the foregoing, upon the execution of this
Agreement, CMI agrees fo deposit the amount of US$100,000 as a retainer with
the Trustee on account of such legal fees and experises.

The Companies shall pursue, sn_]iport and use commiercially reasonable efforts to
complete the transactions contemplated by this Agreement in good fiith and do all

" things that are reasonably necessary and appropriate in fixtherance of and to

consumumate and make cffective the transactions confemplated by this Agreement,

6. Companics Repmnhﬁous and Warranties

Each of the Companies represents and warrants that neither Irish Holdeo nor Canwest
Ireland Nominee Ltd. has any assets or labilities other than (i) customary liabilities associated
with a holding company including without limitation legal and accounting expenses in an
amount not to cxceed $150,000 in the aggregate, (i) guarantees provided of the 12% Notes, the
. 8% Notes and the CIT Facility, (iii) intercompany obligations owed to Irish Holdco by CMI in
the amouut of approximately $72,000,000, and (iv) the Ten Shares {and, following the sale
thereof as contemplated hereunder, the Secured Intercompany Note and the Unsecured
Promissory Note).

7. Consenting Neteholders Covenants

(a)

®

Subject to the compliance with this Agreement by the Companies in all material
respects, each Consenting Noteholder agrees that it will not take any action or
demand payment of any amounts in respect of the Guarantee unless an Event of
Default has occurred and is continuing. _

Each Consenting Noteholder agrees that, from and after the date hereof and until

" such time as each Holder, through which it directly or indirectly holds its interest

in the 8% Notes, has delivered a valid Consent with respect to all of its 8% Notes
or until such time as valid Consents have been recefved from the holdets of 51%
of the principal amount of the 8% Notes, such Consenting Noteholder will not
directly or indirectly (a) effest, agree to or permit a Trensfer of any 8% Notes
other than with the Companies’ prior written consent or (b) ecxcept as
contemplated by this Agreement, deposit any of its 8% Notes (or beneficial
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interests thetein) ig'télai votmg 'ffixst; or grasit (or pérmit to be granted) al:l}'f prc;:'ties

or powers of atfomey or aftorney in fact, or enter into a voting agreement,.

understanding or afrangement, with respect to the voting of its 8% Notes. Any
Tragsf;r or other arrangement that does not comply with this Scction 7(a) shalf be
void ab fnitlo,. - oo .

(¢)  From the date cach Holder through which each Consenting Noteholder directly or
- indirectly holds its interest in the 8% Notes has delivered a valid Consent with
respect to all of its 8% Notes or after such time &s valid Consents have been
received from the holders of 51% of the principal amount of the 8% Notes, each
Consenting Noteholder shall not Transfer (sxcept with respect to security

. generally applying to its” investménts which does not adversely affect such
Consenting Noteholder's ability to perform its obligations under this Agreement),
any of its 8% Notes (or any rights in respect thereof, including, but not limited to,
the right to vote), except to a ransferee, who (i) is already a signatory Consenting
Noteholder. hereunder and bound hereunder (an “Existing Signatory™); or (i)
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. For greater certainty, where the transferce is not an Existing
Signatory, such transferee shall be bound by the terms of this Agreement only in
vespect of the 8% Notes that are the subject. of the Trapsfer, and not in respect of

" any other 8% Notes of the transferec. Each Consenting Noteholder hereby agrees

" (or, in the case of & Consenting Notekolder whose 8% Notes are managed by ifs

Investtent 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 inchding the right to vote) held by such Consenting
Noteholder as of the date hereof, :

8. Consenting Notcholders Representations and Warranties

Each Consenting Noteholder hereby represents and warrants, severally and not jointly,
that as of the date hereof, it (a) either (i) is the sole legal and beneficial owner of the principal
amount of 8% Notes, as has been disclosed to Goodmans and FTI Consulting Inc, (“FIT) ona
confidential basis, or (if) has the investment and voting discretion with respect to the principal
amount of 8% Notes as has been disclosed to Goodmans and FT1 on a confidentia] basis and has
the power and authority to bind the beneficial owner(s) of such 3% Notes to the terms of this
Agreement, and each Consenting Noteholder has authorized and instructed Goodmans to advise
CMI of the aggregate holdings of the 8% Notes by such Consenting Notehokler and
acknowledges and agrees that CMI is relying on such information in emering nto this
Agreement; (b} has the sole right to provide (or cause the Holder in respect thereof to provide)
any consent under the 8% Note [ndenture with respect to the Consenting Notebolder’s 8% Notes
and oone of the Consenting Noteholder’s 8% Notes (or beneficial interests therein) s subject o
any voting trust or other agreement, arrangement or restriction with respect to the voting or
transfer of any of the Consenting Noteholder’s 8% Notes (or beneficial interests therein), except
for this Agreement, and {c) is not an Affiliste of CMI (as defined in the 8% Note Indenture).
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Each Consenting Noteholder ,Wﬁgis_é 8% Nd_tes are managed by its Investrent Advisor hereby
represents and warrants that it kas discloséd to Goodmans and FT1 on 2 confidential basis that its
8% Notes are managed by its Investment Advisor.

9,  Events of Default

Each of the following shall constitute a defalt (each, 8 “Default™) hiereunder and sich
Default will be an “Event of Default” if declared to be so by Consenting Noteholders holding at
least 51% of the aggregate principal amount of 8% Notes held by all Consenting Notehoklers:

®

®

©

dy

(&)

®

®

()

the. failure by any of Canwest Global, CM, CTLP or anjr CMI Subsidiary to
comply with the covenasts contained in clause (¢), any of clauses (f) through (k)
or clauses (p), (q), (s) or (u) under Section 5;

the failure by any of Canwest Global, CMIL, CTLF or eny CME Subsidiary to
perform or comply with any term, condition, covenant or obligation contained
herein, where any such failure to perform or comply is not remedied within 5
Business Days of notice from the’ Ad Hoc Committee to so remedy. For greater
certainty, the failure to extend the Funding Forecast through the pericd ending
April 15, 2010 with the approval of the Consenting Noteholders on or before
February 28, 2010 shall be an Event of Default as of February 28, 2010;

if any Milestone noted on Scheduie “HT is not achieved within the tinieframe
listed on Schedule “H™; - :

the denial or repudiation by any of Canwest Global, CMI, CTLP or any CMI
Subsidiary of the legality, validlty, binding nature or enforceability of this
Agreement, the 8% Notes, or any other document or certificate delivered pursuant
to the terms hereof;

once appointed, the resignation or replacement of the chief restructoring advisor
(the “Chief Restructuring Advisor™) or the amendment of any dutics of the

Chief Restructuring Advisor (in each case to the extent not approved by the Ad.

Hoc Committes), subject to the ability to appoint a new Chief Restructuring
Advisor accsptabile to the Ad Hoc Committes within 10 days of a resignation;

an “Event of Default” under the CIT Credit Agreement shall bave occurred and is
continuing; :

failure by any of the Companies to comply in all material respects with, or default
by any of the Companies in the performance or observance of, any material term,

T condition, covenant or agreement set forth in the Definitive Agreement, which is

a0t cured within five Business Days afier the receipt of written notice of such
failure or default;

if any representation, warranty or other statement of any of the Companics made

or deemed to be made in the Definitive Agreement shail prove untrue in any
material respect as of the date when made;
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: if the R;acépitqli?qtipn Ptjdéeqd'ii;g'q are d:mmssed, ‘tc'nhinate'c_l, stayed or converted
' 10 2 progeeding under the Bankruptey and Insolvency Act (Canada) or Winding-

Up and Restructuring Act (Canada), unless such dismissal, termination, stay-of
conversion, as applicable, is mads with the prior written consent of the-counsel to

il b

" the Ad Hog Committes;
othei thah in relation to Cenwest LP, its subsidiarics and"Xs general partner,

Canwest (Canada) Inc., the appointment of @ receiver, inferim receiver, receiver
end manager,” tristec in benkruptcy, ‘liquidator or administrafor. in the
Recapitalization Proceedings, unless such appointment is made with the prior
written consent of the counsel to the Ad Hoc Comihiftee;

(i) the commencement by any of Canwest, Global, CMI, CTLP or any of the CMI
Subsididrics of any action, application, petition, suit or other proceeding under

.eny bankruptcy, arrangemént; reorganization, dissolution, liquidation, insolvenay,

winding-up or similar law of any jurisdiction now of hereafter in effect, for the
relief from @ otheiwise affecting creditors of such entity, inchiding without
limitation, under the Barmkruptcy and Insolvency Act (Canada) (the “BIAY)
(including the filing of & notice of intention to make a proposal), Companies’
Creditors Arrangement Act, Winding-up and Restructuring Act (Canada), the
Canada Business Corporations Act or the United States Bankruptey Code; (ii) the
appointment of any receiver, receiver-manager, -interim receiver, monitor,

- liquidator, assignee, custodian, trustee, sequestrator or other similar entity in

respect of any of Canwest Global, CMI, CTLP or any of the CMI Subsidiaries or
all or any part of their respective property, assets or undertaking; or (iii) the act of
any of Canwest Global, CMI, CTLP or any of the CMI Subsidiaries (i) making a
general assignment for the benefit of its creditors, including without limitation,
any assignment made pursuant to the BIA, (i) acknowledging its insolvency or is
declared. or becomes bankrupt or insolvent, (iif) falling to meet its liabilities
generally asthey become due, or (iv) committing an act of bankruptcy under the
BIA or any similar law of any jurisdiction; provided, that such events shall not be
an Event of Defsult if a filing is made pursuant to and in compliance with the
terms of the Definitive Agreement,

Further Assﬁranees

Each Party shail do all such things in its control, take all such actions as arc commercially
reasonable, deliver to the other Parties such firrther information and documents and execute and
doliver to the other Parties such further instruiments and agroements as another Party shall
reasonably request 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 Consenting
Noteholder whose 8% Notes are managed by jts Investment Advisor).

Public Disclosure

(8)

No press rekase or other public disclosure concerning the transactions
conterplated herein shall be made by the Companies without the prior consent of
the Ad Hoc Committee (such consent not to be unfeasonably withheld) except as,
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~ and only to the extent that, the disclosure is required by applicable law or by any
* stock exchange rules on which is securities or those of any of its affiliates are
traded, by aiy other regulatory authority having jurisdiction over the Companies,
or by any court of competent jurisdiction; provided, however, that the Companies
shall provide the Ad Hoc Comumittee vwith 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 cormnents thereon; and provided further that the Companies shall,
after providing the Ad Hoc Committee with copies 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 conténts and permitting the Ad Hoe

. Committee to provide comments thereon to the Companies, make prompt

disclosure of the material terms of this Agieement. Notwithstanding the

foregoing and subject to Section 12, no information with respect to each of the

Consenting Noteholder's specific ownership of 8% Notes, the principal emount of

8% Notes held by a Consenting Notehokler 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 amy stock
exchange rules on which its securities or those of any of its affiliates are traded,
by any other regulatory authority having jurisdiction over the Companies, or by
any court of competeént jurisdiction; provided, however, that the aggregate amount
of 8% Notes held by the Ad Hoc Committee and the Consenting Notoholders may
be disclosed, < ‘ '

(b)  Each Consenting Noteholder agrees (or, in the case of a Consenting Noteholder
whose 8% Notes are managed by its Investment Advisor, its Investment Advisor
agrees) thet, except as otherwise specified in this Agreement or in a
confidentiality agreement binding upon the Consenting Notehokler (or, in the case
of a Consenting Noteholder whose 8% Notes are managed by its Investment
Advisor, binding upon its Investment Advisor) and one or more of the
» Companies, prior to making any public announcement or statement or issuing any
N press relcase or amy other public disclosure concerning the transactions
' contemplated herein or any negotiations, terms or other 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
conzuli with the Ad Hoe 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 & result of such
comments will be determined solely by the Consenting Noteholder (or, if

"applicable, the Investment Advisor). ' :

12.  Confidentiality

The Companies agree, on their own behalf and on behalf of their Representatives, to
maigtain the confidentiality of the identity of the Conseming Notehollers and the confidentiality
of this Agreement and the contents thereof; 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 referved to herein as the
“Representatives” and individually as a “Representative”) provided further that each such
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_ Repmenmn\fe is - mﬁmnod of thls conﬁdentlahty provision and agrees to abide- by this
oonﬁdcnt:aht‘y provision; and () to Persons in response to, énd to the extent required by, (i) any
- subpoerta, or other legal process, including, without limitatioh, by the Ontario Superior Court of
Justice. (the “Conrt™) or applicable rules, regulations of procedures of the Court, (ii) any
' Goveinmental Entity, or (11i) applicable law, Ifthe Companies or their Representatives receive a
subpoena or ciher legal process a3 referred to above in conriection with this Agreement or the

Plan, the Companies shal pruwde the relevmrt Consentmg Noteholder with prompt written
notice of any such request or requirement, to the éxtent permissible and practicable under the

cireumstances; so that the relevant Consenting Noteholder tray (at the Companies’ expense) seek

. & protective order or other appropriate remndy or waiver of compliance with the provisions of
this Agreesment. Notwnhstandmg the provlslons in this Sectiori 12: (x) the Companies may
disclose the identity of 2 Consenting Noteholder in afiy action to enforce this Agreement against
such Consentmg Noteholder (and only to the extent necessary to enforce this Agreement agalnst
such.Consenting Noteholder); (¥) the Compames may disclose, to the extént consented to in
writing by a Consenting Noteholder {or by the Consenting Noteholder's duly authorised
advisor), such Consenting Noteholder’s identity; and () the Companies may disclose that a
majority in principal amount of holders of the 8% Notes have agreed to consent to the
Supplemental Indenture and the trangactions related theréto.

13. Miscellaneous

{2)  Notwithstanding anything herein to the contrary, this Agreement applies only to

" the 8% Notes disclosed to FTT and to thé Consenting Noteholders solely with

respect to their leg.al and beneficial ownership of, or their investment and voting

discretion of, the §% Notes disclosed to ¥TI {and not, for greater 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 have not been disclosed to FTI).

(b) The headmgs of the Sections of this Agreement have been inserted: for
convenierice of reference only, are not to be considered a part hereof, and shall in
no way maodify or restrict any of the terms or provisions hereof.

(¢)  Unless the context otherwise requires, words importing the singular shall inchude
the plaral and vice versa and words importing any gender shall include all
genders,

(d) Unkss otherwise speclﬁcully indicated, all sums of money referred to m this
Agreement are expressed in lawful money of Canada,

(¢)  This Agreement (including the schedules attached to this Agreement) 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 ngreemcnts, represmtatmns and obligations of the Companies under this |

Agreement are, in all respccts joint and several The Companies acknowledge
and agree that any waiver or consent that the Consenting Noteholders may make
on or affer the date hereof bas been made by the Consenting Noteholders in

019"
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reliaricc upon, ' and’ in consideration, for, the covenants, agreements,

represertations and warranties of the Companies hereunder.

The dgroemex;tg,‘ycj};qé!::tations'gnq_'bb{igutiohs'of the Conselrtmg Noteholders .
under this Agreement ere, in all respects, several (as to the percentage of the:
outstanding 8% Notes held by a Consenting Notcholder) and not joint and several. -

Each Consenting Noteholder acknowledges and agrees that any waivér or consent
that the Companies may make on or after the date hereof hes been made by the
Companies in reliance upon, and in consideration for, the covenants, agrecments,
representations and warranties of such Consenting Noteholder hereimder.

Any person signing this Agreement in a represéntative capacity {i) represents and
warrants thet he/she is authorized to sign this Agreement on behalf of the Party
he/she represents and that his/her signature upon this. Agreement will bind the
represented Party to the terms hereof, and (i) acknowledges that the other Parties
hereto have relied upon such representation and warranty.

For the purposes of this Agreemeit, axiy matter fequiring the consent or approval
of the Ad Hoc Committee shall require (&) the unanirtous consent or approval of
members of the Ad Hoc Committee, or (b) if the Ad Hoc Commiltee has not
utianimously 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 8% Notes held by all Consenting Noteholders. The
Compénies shall rely on written confirmation from the counsel to the Ad Hoo
Commitfee that the Ad Hoc Committee has consented to or approved the
particular' matter, as required pursuait to this Agreemeont,

Solely for the purpose of determining whether the holders of the requisite
percentage of the ‘aggregate principal amount of 8% Notes then outstanding
approved or consented to any amendment, waiver or consent fo be given under
this Agreement or under any documients related thercto, or have directed the
taking of any action provided herein or in any of the documents related therefo to
be taken upon the direction of the holders of a specified percentage of the:
aggregate principal amount of 8% Notes then cutstanding, 8% Notes directly or
indirectly owned by any of the Companies or their Affiliates shail be decmed not
to be outstanding. :

This Agrecment may be modificd, amended or supplemented as to any mater by
an instrument in vriting signed by the Companics and Consenting Noteholders
representing at least two-thirds of the aggregate principat amount of 8% Notes
held by all Consenting Noteholders; pravided however, that any Objecting
Noteholder that has objected in writing to any material modification, amendment
or supplement that becomes effective pursuant to this Section 13(k) without their
consent may terminate its obligations under this Agreement upon five Businoss
Days® written notice to the other Partics to this Agreement, and if 5o terminated
such Objecting Noteholder shall cease to be a Consenting Notebolder from and
after such date.

920
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R Any daie time ar penod reft'.rred to in ﬂus Agrcement shali be of thc essence,

except to the extent to which. the Parties agree in writing to vary any date, time or
period in whmh event the varied date, time or period shall be'of thc €S5ENCE, .

All notlcu and other communications- w'mch 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 pm‘tlcular Party:

0

(i)

1o the Companxes,
Canwest Meadt,a Inc,

" 31% Floor

Ceawest Globa! Place -
201 Portage Ave
Winnipeg, Manitoba R3B 3L7

Attention: " General Counsel
Fassimile: 204-547-9841

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

Qsler, Hoskin & Harcourt LLP
Box 50 ’

1 First Canadlan Place
Toronto, Ontario M5SX iB8

Attention:  Edward Seilers
Email: csellers@osler.com
Facsimile:  416-862-6666

Ifto the Consenting Noteholders or the Investment Advisor, at the address
set forth for each Consenting Noteholder or Investment Advisor at the
address shown for it baside its signature.

With 2 required copy by email or fux (which shall not be deemed notice)
o

Goodmans LLP

- 250 Yonge Street

Suite 250°
Toronto, Ontario M5B 2M6

Attontion;  Robert Chadwick
Email: rchadwick@goodmans.ca
Facsimile:  416-97%-1234



®

{0}

®

@

)

(s)

GSCP Motion Record Page 157

-18-

or at such othér address of Wﬁiphvany Party may, from time to time, advise the
other Parties by notice in writing given in accordance with the forégoing. The
+ date of receipt of any such fotice shall be deeimed to be the date of delivery or

trandrhission thereof, - -

If any term of other prbi_(isiﬁn of this Agreement is invalid, illegal or incapable of
being enforced by any rale of law or public policy, all other conditions and

provisions of this Agreement shall nevertheless remiain 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 Agréement so 65 to effect the original intent of the Parties as closely as
possible i a mutvally 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 cach of their zespective successors, assigns, heirs and personal
representatives, provided that no Party may assign, delegate or otherwise transfer
any of its rights, intorests or obligations under this Agreement without the prior
written consent of the other Parties hereto, except thet a Consenting Notehokder is.
permitted to assign, delegate or otherwise transfer any of its rights, interests or
obligations under this Agreetnent as set forth in Section 7(c).

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
jurisdiction of the courts of the Province of Ontario in any action or proceeding

"arising out of or relating to this Agresment,

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 comtemplated by this
Agreement, present ot 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 fr agreement between the Parties
irrevocably to waive trial by jury, and that any proceeding whatsoever between
them relating to this Agresment 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 egreed by the Parties that money damages would be an
insufficient remedy for any breach of this Agreement by any Party and esch non-
breaching Party shall be entitled to specific performance and injunctive or other
equitable relicf as a remedy of any such breach including, without Lmitation, an
order of the Court or other court of competent jurisdiction requiring eny Party to
comply promptly with any of its obligations hereunder.

All rights, powers, and remedies provided under this Agreement or otherwise in
tespect hereof at law or in equity shall be cumulative and not alternative, and the
exercisc of any right, power, or remedy thercof by any Party shall not prectude the

522
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a i9 s
snnultmeous or later exemsse of any other such rlght power or remerly by siich
Party. .
W . Un]ess expressly stated herem, this’ Agreemcnt shall be solely for the benefit of
. the Pames, and no other person or entity shall bea third-party beneficlary hcreof

S ()] Thls Agreement may be s1gned n counterparls, each of which, whcn taken

‘ together, shallbcdecmedanongmal. Execution of this Agresment is effective. if
a  signature is dclwcrud by facsimile transmxssmn or electronic {e.g., pdi)
transmission,

[Remainder of this page inieliﬂonally left blank; next page is signature page]
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CMi SUBSIDIARIES
30109, LLC -
4501063 Canada Inc.
4501071 Canada Inc.

Canwest Finance lncJFmanclére Canwest Inc, .- .

Canwest Global Broadcastmg Inc.J’Radmdlﬂ'nsmn Canwest Global inc.

Canwest Intemat:onal Co:mnumcatwns Inc

Canwest lntenmxlonal Distribution lelted

Canwest Internations] Management Inc.

Canwest Ireland Nominee Limited

Canwest ll'iSh Holdings (Barbados) In¢. .

Canwest Mediaworks Ireland Holdings

Canwest Media Inc,, B gemra] partner of The National Post Company/La Publication Natmnal
Post

Canwest Mediaworks (US) Hold,mgs Corp.

Canwest Mediaworks Turkish Holdmgs (Netherlands) BV,

Canwest Television GP Inc.”

Canwest Television Limited Partnmhlp, as gencral partner of Fox Sports World Canada
Partership, by its general partner, Canwest Television GP Inc.

CGS Débenture Holding '(Nethcrlands) BV.

CGS International Holdings (Netherlands) B.V.

CGS NZ Radio Sharcholdmg (Netherlands) B.V.

CGS Sharcholding (Netherlands) B.V.

Fox Sports World Canada Partnership

Fox Spotts World Canada Holdco Inc.

Fox Sports World Cansda Holdco Inc., as general partuer on bebalf of Fox Sports World Canada
Partnership

Global Centre Ino.

MBS Productions Inc.

Multisound Publishers Ltd.

National Post Holdings Ltd.

Natjonal Post Holdings Ltd., as gencral partner on behsalf of The National Post Company/La
Publication National Post

The National Post Company/ La Publication Natmnal Post

Western Communications Inc.

Yellow Card Productions Inc.

024
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This support agreement (the “Support- Agreement”) dated Oclober 5,.2009 between:
(2) Canwest Global Communications Corp. (*Camwest Global), (b) Camwést Media Irc.:
(“CMF?), (c) Canwest Television Limited Partnership (“CTLP"), by its general partner, Canwest
Television GP Inc., (d) the entifies listed in Schedule'A (cach’ a *CMI Subsidiary” ‘and, . .
collectively, the “CMI Subsidiaries” and, together with Canwest Global, CMI and CTLP, the .
“Companies”), and (¢) each of the other signatories hereto (subject to Section 15(a), eacki a
“Consenting Noteholder” and, collectively, the “Consenting Noteholders™), each being 2
holder of the 8.0% senior subordinated notes due 2012 issued by CMI (collectively, the “8%
Notes™), ‘regarding the principal aspects ‘of = recapitalization of the Companies (the
“Recapitalization™), as more fully described in the texm 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 dct (the “CCAA™) and related
transactions involving the Compenies and certain of their subsidiaries in proceedings under the
CCAA (the “Recapitalization Proceedings”) in the Ontario Superior Court of Justice (the-
“Court”). o : '

Capitalized terms shall have the meaning ascribed thereto in Schedule C or, where ot
otherwise defined herein, shall have the meaning ascribed thereto in the Term Sheet. The.
Consenting Noteholders, Canwest Global, CMI, CTLP and the CM1 Subsidiaries are collectively
referred to as the “Parties”, S '

1. Recapitalization

The Recapitalization Terms as agreed among the Parties are set forth iti 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 govem. The Support Agreement and the
Term Sheet are herein collectively referred to as this “Agreement”,

2, The Consenting Noteholders’ Representations and Warranties

Fach Consenting Noteholder hereby represents and warrants, geverally and not jointly, to
cach of the other Parties {and ackaowledges that each of the other Parties is relying upon such
representations and warranties) that: :

(&)  As of September 23, 9000, it either (i) was the sole legal and beneficial owner of
the principal amount of 8% Notes, as had been disclosed to Goodmens and FTX
Consulting Inc. (“FIT") 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 4 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 Globel of the aggregate holdings of the 8% Notes
by such Consenting Notcholder as of such date (the “Relevant Notes™; the
Relevant Notes, together with the aggregate amount owing in respect of the



GSCP Motion Record Page 161

-2-

" Relevant Notes, inchiding accrued and unpaid interest and any.other ,aﬁmdn‘nt .th_at
such Consenting Noteholder is entitled to ‘claim . pursnant to the Relevant Notes
under the Plan, its “Debt”); ' ,

(t)  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 picceeding; claim of
" investigation pending before any court, regulatory body, tribunal, agency,
government ot 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 Agreemert and to
comply with its terms; :

(©) - Its Dobt (or, where applicable, to the best of the knowledge of ifs Investment
Advisor, the Consenting’ Noteholder’s Debf) iz not subject: to any Hens, .
encumbrances, obligaticis or other restrictions that ‘could ndversely affect the

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

(d) Ttis a sophisticated party with sufficient knowledge and experience to properly
evaluate the terms and conditions of this Agreement; it {or its Investment
Advisor) bas conducted it own analysis and made its own decision to enter info -

. this Agreement (of its Investment Advisor made the decision for the Consenting
Noteholdet to entér into this Agreement) and it (or its Investment Advizsor) has
obtained such independent advice in this regard as deemed appropriate; and it (or

_ its Investment Advisor) bas. not relied on the analysis or the decision of any
Person other than its own independent advisors (it being recognized that Jegal and-
financial advisors (the “Committee Advisors”) to the ed hoe committee of
Noteholders (the “Ad Hec Committee”™) to which certain of the Consenfing
Noteholdets belong as of the date hereof, are not, by virtue of advising the Ad
Hoc Committee, advisots to any Noteholders, including such Consenting
Noteholdez, on en individual basis);

(¢)  The execution, delivery and performance by the Consenting Noteholder of this
. Agrecment: : :

(i)  are within its corporate, pai'tncrship, limited partnership or similar power,
as applicable; . .

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

(iii)  do not require the consent of, authorization by, approval of or_n_otiﬁcation

. 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).

(f)  This Agreement constitues a valid and binding obligation of such Consenting
Noteholder enforceable in accordance with its terms, except as enforcement may
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be fimited by hankru_ptcy, izw_o.lvghcy, ;eprganjzatioi .moraxofiu‘rﬁ or other similar
laws affecting creditors’ rights generally or- by general principles of equity;
whether asserted in a proceeding in equity or law; and - ,

(2) It has disclosed (or, where applicable, to the best of the kmowledge of its
Tnvestment Advisor, the Consenting Notcholder has disclosed) to Canwest Global
all material written agreefnents between itself and ‘any other Consenting -
Noteholder or any New Tnvestor, in its capacity as such, in connection with the
Recapitalization Transaction. '

3. The Companies’ Représentations and Warranties

Each of the Companies hereby represents and warrants to esch Consenting Noteholder
(and each of the Companies acknowledges that each Consenting Noteholder is relying upon such
representations and warranties) that: -

(8 The execution, delivery and performance by each of the Companies of this
Agreement: . : '

(i) are within its respective corporaie, pﬁrhlemhip, limited partnership or
similar power, as applicable; .

(i)  have been duly authorized i)y all necessaty corporate, partnership, limfted
partnership or similar action, as appliceble, including all necessary -
consents of the holders of its equity interests, where required;

@) . do not (A) contravene its respective certificate of incorporation, by-laws
_or fimited parinership agreement or other constating documents, (B)
violate any judgment, order, notice, decree, statute, law, ordinance, rule or
regulation applicable to it or any of its properties or assets, (C} conflict
with or result in the breach of, or constifute a default under, any of iis
material contractual obligations (other than under the 8% Notes or the 8%
Note [ndenture 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 constitates a valid and binding obligation of such Company
enforceable in accordance with its terms, except as enforcement may bé limited -
by bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights gencrally or by general principles of equity, whether
asserted in a proceeding in equity orlaw; - -

(¢)  To the best of the knowledge after due mquuy of Themas Strike, John Maguire
end Richard Leipsic {the “Relevant Company Personnel™), there is no
proceeding, claim or investigation pending before amy court, regutatory body,
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triburial, agéncy, government or legislative body, or threatened against it or any of
its properties that, individuatly 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 as disclosed in the Information or the Plan, since
. September 1, 2008 there has not been: (i) any Material Adverse Effect, (ii) any
transaction which is material to Canwest Global and its Subsidiaries (taken as a
whole) or CMI and its Subsidiaries (taken as a'whole), (jii) any obligation, direct”

or contingent (inchuding eny off-balance sheet obligations), incurred by Canwest
Global and its Subsidiaries or CMI and its Subsidiaries which is material fo
Canwést Global and its Subsidiaries (taken as 2 whole), iv) dny material change-

in‘the capital or outstanding indcbtedness of Canwest Global and its Subsidiaries -
(taken 2 a whole) or CMI and its Subsidiaies (taken as a whole), as the case may
be, or (V) other than in connection with the teorganization of certain broadcasting -
assets as contemplated by the shareholders agreement: in. resgect of -CW
Investments Co., any dividend or distribution of any kind declared, paid or made
on the capitel stock of Canwest Global or CML . As of the datc hereof, each of
Canwest Global and CMI has filed with the Canadian Securities Administratoss
and the Commission all documents réquired 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 suspending trading in secutities of Canwest

" Global or CMI nor prohibiting the sale of such securitics has been issued to and is

outstanding -against Canwest Giobal or CMI, and to the knowledge of the

Relevant Company Personnel and the directors and officers of Canwest Giobal or

CMI, as applicable, ofher than enguiries by the Toronto Stock Exchange, no
investigations or proceedings for such purpose are pending or threatened.

Consenting Noteholders’ Covenants and Consents

(8) Each Consenting Noteholder consents and agrees fo the terms of, and the
transactions contemplated by, this Agreement. ‘

(t)  Each Consenting Noteholder agrees not to sell, assign, pledge or hypothecate
(except with respect to security geverally applying to its investments which doss
pot adversely affect such Consenting Noteholder’s ability to perform its
obligations under this Agreement) or otherwise transfer (a “Transfer”), between
the date of this Agrecment and the Termination Date, any Relevant Notes {or any
rights n 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, whe (i}
is already a signatory Consen ing Noteholder hereunder (an “Existing
Signatory™); ot (ii) contemporaneousty with ary such Transfer, agrees to be fully
bound as & signatory Consenting Noteholder hereunder in respect of the 8%
Notes that are the subject of the Transfer by executing and delivering to the
Compenies a joinder to this Agrecment, the form of which is attached hereto as
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Schedule E. For greater certainfy, where &e'ﬁﬁﬁsferee is not an -Existing -

Signatory, such transferee shall be bound by the terms of this- Agrement ouly it '

regpect of the Relevant Notes {hat ‘are the subject of the Transfer, and pot in -
respect of any other 8% Notes of thé iransferee. Bach Cpnsenting Noteholder -
heteby agrees (or, in the case of a Consenting Noteholder whose Relevant Notes
are inanaged by its Investment Advisor, its Investment Advisor hereby agrees) to
provide Canwest Global and Goodmais with written notice (and a fully executed
copy of the joinder to this Agreement) within one (1) Businéss Day following any
Transfer fo a transferee that is not an Existing Signatory of any Relevart Notes (or-
any rights in fespect thereof, including the right to voie) held by such Consenting
Noteholder as of the date hereof. . ' :

As long as this Agreemerit has not been términated in accordance with the terms
hereof, each Consenting Noteholder agrees that, until the Tetmination Date, it
shall: : ‘

)  vote (or caiisc to be voted) all of its Debt in all votes and in each vots in
favour of the approval, comsent, ratification and -adoption ‘of the
Recapitalization and the Plan (and any actions required in furtheramce
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 meefing of creditors to be held to consider. the
Recapitalization and the Plan and is entitled to vote on the adoption and
approval of the Recapitalization and the Plan, vote all of the Relevant
Notes that are the subject of the Transfer on behalf of the transferee in all -
votes and in each vote in favour of the approvel, consent, ratification and
adoption of the Recapitalization and the Plan (and any actions required in
furtherance thereof), _ :

(i)  support the approval of the Plan as promptly as practicable by the Court
(but in no case later than any voting deadline);

(iv)  execute any and all docurents and perform any and all commercially
reasonable 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
Tnvestment Advisor, to an agreemeént {o provide all information reasonably
requested by the Companies or the advisors to the Ad Hoc Committee in
connection with such documents or acts);

(v)  onor prior to the time at which the Recapitalization is completed, make or
agsist the Companies to make all necessary notifications to Governmental
Entities and use commercially reasonsble efforts {0 obtain or. assist the
Companies to obtain any and all requited regulatory approvals and/or
materiel third party approvals in connection with the Recapitalization in
each case at the Companies® expense (except that this covenant shail siot
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apply to a Consénting Noteholder whose Relevant Notes are mannged by -
its Investment Advisor); ' e L

(vi): ot take any action, directly or indiréctly, against Irish Holdco cicépt as
expressly contemplated in the Term Sheet or pursuant to the Cash
Collateral Agrecrhent; and : : '

(vii)  not take any action, directly or indirectly, that is materially inconsistent
. with, or is interided or is likely to interfere with the consummation of, the.
~ Reoupitalization, except as required by applicable law or by. any stock
~ exchange mles, by any other regulatory authority having jurisdiction over
the Consenting Notehelder or by .any court of competent jurisdiction;
provided that, cach 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
engeged in the discussions or negotiations and all material terms and
detsils thereof, including all updates and any changes to the material terms

and detafls of any such discussions or negotiations.

(@  Upen the request of FTI or the Monitor from time to time, cach Consenting
Noteholder agrees to confirm to FTT or the Monitor its aggregate holdings of
Relevant Notes on 2 confidential basis. Bach Consenting Notsholder 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-thitds of the aggregate
principal amount of outstanding Notes. FTI or the Monitor will be authotised to
disclose to the Companies: from time to time the total percentage of outstanding
Notes heid by the Supporting Consenting Noteholders at that time or to advise the
Companics at any time if the Supporting Consenting Noteholders hold less than
pwo-thirds of the aggregate principal amount of outstanding Notes.

5. Companies’ Covenanis and Consents

(8)  Once this Agreement has begcome 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 Recapitatization
Terms, subject to the terms of Section 7 hergof.

(b)  Subject to any order of the Court, the Companies shall (i) pursue, support and use
commercially reasonable efforis fo complete the Recapitalization in good faith,
(ii) do all things that are reasonably necessary and appropriate in fintherance of,
and to copsummate and make cffective, 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 respeets to the counsel to
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the Ad Hoc Committee, approving the Plan within the timeframes contemplated
by this Agreement, (C) taking il sieps reasonably necessary and desirabl€ to
cause the Plan Implementation Dats to ocour within the timeframes contemplated
by this Agreement and (1) use commeréially reasonable effoits to saiisfy the
conditions precedent set forth in the Term Sheet, (iii) as soon as -practicable.
following the date hereof, in cooperation with the Ad Hoc Cominittes -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'
reqired in comection with the Recapitalization and use commercialty reasonable
efforts to obtain -any and all required regulatory and/or material third paity
approvals for or in connection with the Recapitalization and (iv) not take:any-
action, directly or indirectly, that is materially inconsistent with, of is intended or
is likely to interfere with the consummation of, the Recapitatization, except as
required by applicable law or by any stock exchange mules, 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 Perscn 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 o the material terms and details of any such discussions or
negotiations. '

(¢)  The Companies shall provide draft copies of all motions ot applications and other

‘ documents the Companies intend to file with the Court to counsel to the Ad Hoo
Commmittee 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 s Schedule F and ghall be subject to any amendments
that are required by the Court that are accepteble to the Ad Hoc Committee and
the Companies (and, with respect o the directors’ and officers’ ¢harge, the
meanagement directors). The claims procedure order shall be submitted to the
Court substantially in the form attached as Schedule G and shall be subject 1o any
amendments that are required by the Court that axe acceptable to the Ad Hoc
Cormittee 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 -
Agreement or Noteholder Confidentiality Agreement, as the case may be:

G)  provide to sach Confidentility Agreement Signatory reasonsable 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 Companies
available on . a reasonable basis. for any discussions with, ‘any -
Confidentiality Agreement Signatory. L .

(¢)  CMI'shall pay the fees of any 'l_qgél or financial advisor to thie Ad Hoc Comuiittes”
within 5 Business Days of the receipt of any invoice from any such party.

(f)  Neither Canwest Global, CMI, CTLP mor the other CMI' Subsidiaries shall -

participate i any material discussions with (i) the Canadian Radio-Teleyision and
Telecommunications Commission with respect to° the Recapitalization
Transaction, (i) any of the stakeholders in CW Investments Co. and the CW
Media group of companies with respect to the Recapitalization Transaction, or
(iti) any party (other than legal and financial advisors to the Companies) with
respect to the Recapitalization Trapsaction, in each case without providing
reasonable notice to the Consenting Noteholders and an opportunity  for a
representative from the Ad Hoc Commitiee or ifs 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 companics
(including The Goldman Sachs Group, Inc. and its Affiliates), as soon as
practicable when requested by the Consenting Notzholders. :

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 following conditions prior to or at the time on which the
Recapitalization is implemented, each of which is for the exclusive benefit of the Consenting
Noteholders:

{a) Al securities of Canwest Global, when issued and delivered in accordance with
the Plan, shall have been duly authorized and sball be validly issued and shall be:
fully paid and non-assessable; and

(b)  When Canwest Global issues and delivers the securities issned 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 eny state securities law and the respective rules and
regulations thereunder; and (ii) pursuant to exemptions from the prospectus and
registration requirements of applicable Canadian Securities Legislation.

T Public Disclosure

() No press release or other public disclosure concerning the {ransactions
contemplated herein shall be made by the Compeanies withiout the prior consent of
the Ad Hoc Committee (such consent not 10 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 affilistes are
traded, by any other regulatory- authority having jurisdiction over the Companies,
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ot by any court of competent jurisdiction; provided, however, that the Companie$
shail provide the Ad Hoc Committes with a copy of such disclosure in advance of
any release and an opportunity to consult with the' Companies es to the contents
and to provide comntents thereon; and provided further that the Companies shall,
after providing the Ad Hoc Committee with copics of the press release or other
public disclosure (and alf related documénts) in advance and an opportunity to
consult with the Companies as to the contents and permitting the Ad Hoc
Committse 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 & Consenting Noteholdex
or the identity of any individual Consenting Noteholder or its Tnvestment Advisor
shall be disclosed by the Companies, except as may be required by applicable law
or by any stock ‘sxchange 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 Commiitee and the
Consenting Noteholdets may be disclosed.

(c)  Each Consenting Noteholder agrees {or, in the case of a Consenting Noteholder
whose Relevent Notes are managed by its Investment Advisot, its Investmént
Advisor agrees) that, except as otherwise specified in this Agreement, in-a
Noteholder Confidentiality Agreement (or, in the case of a Consenting Noteholder

" whose Relevant Notes are menaged by its Investment Advisor, in a confidentiality
agreement binding upon the Invesiment Advisor), prior to making any public
anmouncement or siatement or issuing any press release or any ‘other public
disolosure with respect to this Agreement, the Plan, the Recapitdlization or any
negotiations, terms or other 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 thercon; 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 Consenting Noteholder (or, if applicable, the
Investment Advisor), :

8. Fuarther Assurances

Each Party shall do all such things in its comdrol, take all such actions as are commerciatly
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 Consenting Noteholder whose Relevant
Notes are managed by its Investment Advisor).
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9,  Consenting Noteholder Termination Event

This Agreement may be terminated by the delivery to the Companies and the Ad Hoe
Committes of a -written nofice in'sccordance with. Section 1S(p) hereof by Consenting
Notcholders holding 1o less than'a majority of the aggregate principal amount of ‘the Relovant
Notes held at such time by the Comsenting Noteholders (unloss otherwise provided in this
Section 9), in the exercise of their sole discretion, upon thé occurrence and, if applicable,
continuation of any of the following events:

(8) failure of the Companies to commence the Recapitalizaﬁon Proceedings on or
before October 15, 2009; . '

(b) failure of the Companies to file the Plan with the Court within 30 days. after the
commencement of the Recapitalization Procecdings, which shall be materially
consistent with' this Agreement and otherwise in form and substance reasonably
acceptable to the counsel to the Ad Hoc Committes;

{¢)  the Plan Implementation Date shall not have occutred on or beforé the Outside
Date; - :

(d) ~ failure by any of the Companies 10 comply in all material respects with, or default
by any of the Companies in the performance or observance of, any matetial term,
condition, covenant or agrecinent set forth in this Agreement, which is not curéd
within five Business Days after the receipt of ‘written notice of such failure or
default; :

{e)  if any representation, warranty or other statement of any of the Companics 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 preliminary or final decision, order or decree by a
Governmental Entity, the making of an application fo any Governmental Entity,
or the apnouncement, threat or commencement of an action or investigation by
any Governmental Entity, in consequence. of or in connection with the
Recapitalization Transaction, which restrains, jmpédes 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;

(g ifthe Recapitalization Proceedings are dismissed, terminated, stayed or converted
10 a proceeding under the Bankruptcy and Insolvency Act (Canzda) or Winding-
Up and Restructuring Act (Canada), unless such dismissal, termination, stay ot
conversion, as applicable, is made with the prior vimittent consent of the counsel to
the Ad Hoc Committee; ‘ '

(h)  other than in relation 0 Canwest Limited Partnership (“Canwest LP”), its
subsidiaries and its general pariner, Canwest (Canada) Inc., the appointment ofa
receiver, interim receiver, receiver and manager, trustee in bankruptey, liquidator .
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or administrator in the Recapitalization Proceedings, unless-such ﬁppointfient is

" made with the prior written consent of the counsel fo'the Ad Hoc Committee;

the amendment, modification or filing'of a pleading by the Companes seeking to
aménd or modify the Plans or any documents related théreto, in a mannér not
reasonably acceptable to the counsel to tlie Ad Hoc Committee;- :

if the Ad Hoc Committee determines, acting rcasonably, that the conditions.
precedent to the implementation of the Recapitalization sct out in the Term Sheet '

and herein that are in its favour cannot feasonably be expected to be satisfied; or
the occurrence of one or more of the jollowing: (i) a defanlt under any '
indebtedness in an amount exceeding $3,000,000 of CW Investments Co. or'any
of its subsidiaries; (ii) once appointed, the resignation or replacement of the chief
yestructuring 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 Commmittee), subject to the ability to appoint & new Chief
Restructuring Advisor acceptable to the Ad Hoc Commiittee within 10 days of a
resignation; (iii) an “Event of Defauli” as defined in the CIT Credit Agreement; or
(iv) an “Event of Default” as definéd 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 & termination event hereunder, mless
the result of such breach ¢auses another termination event.

If this Agreement 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 confrary,
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 Notebolders, 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 sarae force and effect as the dates provided
herein; provided, Kowever, 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 OQutside Date may
texminate its obligations under this Agreement upon five Business Days”™ wrilten notice fo the
other Parties to this Agreement. -

10. Companies Termination Event

(2)

This Agreement 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, npon the occurrence and
continvation of any of the following svents:

() 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, thteat or commencement of an action or
investigation by any Governmental Fntity, in consequence of or in
connection with the Recapitalization Trensaction, which restraing,
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impedes or prohibits (or if granted could reasonably be expected to
restrain, impede or inhibit), the Recapifalization Transaction or any pert
thereof or Tequires or purports to require a variation of thé Recapitatization -
Transaction; : : : '

(i)  if Canwest Global determines, acting reasonably, that the comditions:
. precedent to thé implementation of the Recapitalization ‘set' out in the
Terrn Sheet and hercin that are in its favour cannot reasonably be expected

to be satisfied; : '

" (i) 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) ot 4(c}
of this Agreement, which is not cured within five Business Days-after the -
receipt of written notice .of such failure or defanlt and which resulfs in
Supporting Consenting Noteholders holding less than two-thirds of the
aggregate principal amount of outstanding Notes; provided that if within
10 Business Days afier 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(aXiii} shall
not arise; or

Gv)  ifthe 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 antomatically and simultancously terminated as to any
other Party that is a signatory to this Agreement,

(6)  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 nofice in accordance with Section 15(p) by Canwest Global cn 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 evenis: -

(i) . faikwe by the Consenting Noteholder to comply in all material respects
with, or defanit by the Consenting Noteholder in the performance 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;

(i) if any representation, warranty or other statement of the Consenting
Noteholder mede 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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(i) in the case of a Consenfing Noteholder whose Relcvant Notes are

. managed by its [ovestment Advisor, if the Consenting Nateholdet does not-
execute the docufents or petform the. commercially reasonable acts
required by this Agreenient to satisfy its obligations hereunder.

11.  Mutual Termination -

This Agreement, and the obligations oi"'all Parties hereunder, may be tcrmigaied 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

{8)  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 commiiments,
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 thé
termination, and each Party shall have the rights and remedies that it would have
hed it not entered into this Agreement, and shall be entitled to tzke all actions,
whether with xespect to the Recapitalization or otherwise, that it would have been
entitled to take had it not entered into this Agreement.

(b)  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 fthe
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 Notcholder or
Objecting Noteholder shall be allocated pro raia 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 terminstion pursuant to Sections 9, 10(a) or 11, (i) the Breaching
Noteholder(s) with respect to termination pursuant to Section 10(b), or (iii) the
Objecting Noteholder(s) with respect 10 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’-iﬁ _.
connection with the Recapitalization and this Agreefnent or otherwise.

. 13;  Termination Upon the Plan Implementation Date

This Agréement- shall ‘terminate automstically without any further required action or
notice on the Plan Iinplementation Date ({immediately following the Effective Time). - '

14.  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, officeis, 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 applicable rules, regulations or procedures of the
Court, (ii) any Govemmental Entity; or (jii} applicable law. If the Companies or their
Representatives receive a subpoena or other legal process as referred to above in connection with 3
this Agreement or the Plan, thé Companics shall provide the relevant Consénting Noteholder
with prompt written notice of any such tequest or requirement, {o the extent permissible and
practicable under the circumstances, so that the relevant- Consenting Noteholder may (at the
Companies’ -expense) seek a protective order or other 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 Cotapanies may disclose the identity of a
Consenting Noteholder in auy 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 1o make any
public disclosure of this Agrecment, the Recapitalization or the Plan,

15. Miscellaneous

(a)  Subject to Section 15(c) hereof, notwithstanding anything herein to the contrary,
this Agreement applies only to the Debt and to the Consenting Noteholders solety
with respect to their legal anid beneficial ownership of, or théir investment and
voting discretion of, their Debt (and not, for greater 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, withont limiling the generality of the
foregoing, shall not apply to: ' .

()  any securities, loans or other obligations that may be held, acquired or sold
by, or any activities, services or businesses canducted or provided by, any
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group or business umit 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 provided by ‘any person
invélved in the Recapitalization discussions or (B) i on the othet side of
an information firewall with respect to the officers, partrers: arid
employées of such Consenting Noteholder who have béen working on the

 Recapitalization and is not acting at the direction of or with knowledge of

~ the Companies’ affairs provided by any officers, parters and employees
of such Consenting Noteholder who have been working on the-
Recapitalization; or : ' :

(i)  any securities, loans or othei 'oblligations that may be bencficially. owned
. by non-affiliated clients of the Consenting Noteholders.

(b)  Subject to Section 15(a), nothing in this Agreement is intended to preciude 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, . C '

{c) This Agreement shall in no way be construed fo preciude any Consenting
Noteholder from acquiring additional 8% Notes (“Additional Notes”). Ifa
Consenting Noteholder acquires Relevant Notes (or, in the case of a Consenting
Notehoider whose Relevant Notes are nanaged by its Investment Advisor, if the -
Consenting Noteholder acquires Relevant Notes through its Investment Advisor)

. after the date hereof from another Consenting Notcholder in reliance on clause (i)

of Section 4(b), the acquiring Consénting 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 dao that it becomes a party hereto that are not
Relevant Notes, any and all rights and claims- obtained by such Consenting
‘Noteholder with respect 10, on account of or pursuant to such Additional Notes,
including accrued and unpaid interest and any other amousnt that such Consenting
Noteholder is entifled to claim pursuant to such Additional Notes under the Plan,
shall not be subject to this Agreement, unless agreed fo' by the Consenting
Noteholder. In the case of a Consenting Noteholder whose Relevant Notes are
managed by its Investment Advisor, if the Consenting Notcholder acquires
Relevant Notes after the date hereof through an advisor other than its Investment
Advisot, then the exemption in clanse (i) of Section 4(b) shall not apply.

(@ At any time, a holder of 8% Notes who is not a Consenting Noteholder may
become a perty to this Agreement by executing and delivering to the Comparies a
joinder to this Agreement substantially in the form of Schedule E. '

(¢) The headings of the Sections 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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()  Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and words impoiting. any gender shall include . all
genders, - . ' - : '

{g) Unless otherwise specifically indicated, all sums of money referred to in this

Agreement are expressed in lawful money of Canada,

(h)  This Agreement. (inchuding the Term Sheet, the other schedules attached to this
Agreenient, - the -Cash Collateral Agreement .and  the other agreements
contemplated by this Agreement of the Term Sheet), together with the Notecholder -
Confidentiality Agreements and Advisor Confidentiality Agreements; constitutes
the entire agreement and supersedes all priot 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 ‘umder- this -
" Agreement are, in all respects, joint and several. The Companies acknowledge
- and agree 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 regresented by & Consenting Notcholder’s Relevant Notes)
and not joint and several. Each Consenting Noteholder acknowledges and agrees:

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

(k)  Any person signing this Agteement in a representative capacity (i) represents and
warrants that he/she is authorized to sign this Agreement on behalf of the Party
hefshe tepresents and that hisher signature upon this Agreement will bind the
represented Party to the terms hereof, and (3i} acknowledges that the other Parties
hereto have relied upon such representation and warranty. )

4] For the purposes of the Term Sheet and this Support Agreement, any matier
' _ requiring the consent or approvel of the Ad Hoc Committee shall require {a) the

unanimous consent or approval of members of the Ad Hoe Committee, or (o) if

the Ad Hoc Committee has not unanimously consented to or approved the
particular matter, then the consent or approval of Consenting Notcholders
representing 8t 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 vounsel to the Ad Hoc Committee that the Ad Hoc
Committee has consented to or approved the particular mafter, as required
pursuant to the Term Sheet or the Support Agreement.
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:Solely' for the purpose- of determining whether the,holder's_. of the reduisit‘e .

percentage of the aggregate prineipal amount of Relevent Notes then outstanding: -
approved or consented to any amendment, waiver or cohsent.to be- given under .
this .Agreement or under any documents related therefo, or hdve 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 Rejevant Nofes then outstanding, Relevant Notes -
directly or indirectly owried by any of the Companies or théir 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 Compenies and Consenting Noteholders représenting at léast two-thirds of the
apgregate 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 copsent may terminate its -
obligations under this Agreement upen 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 exfent 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 communicetions 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 fo be validly given if served personally or by facsimile
transmission, in each'case addressed to the particular Party:

(i)  Ifto 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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 With & required copy by email or fax (which shall not be deemed notice) .
to: o o '

Osler, Hoskin & Harcourt LLP

Box 50

1 First Canadian Place
Toronte, Ontario M5X 1B8

Aftention;  Edward Sellérs
Email: esellers@osler.com’
Facsimile:  416-862-6666

(i) If to the Consenting Noteholders (or its Investment Advisor), at the
address set forth for each Consenting Noteholder (or ils Investment
Advisor) at the address shown for it beside its signature.

‘With a required copy by email or fax (which shall not be decmed notice)
to! ' ,

Goodmans LLP

250 Yonge Street

Suite 250 '
Toronte, Ontario M5B 2M

Aitention:  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 bo deemed 1o be the date of delivery or
transmission thereof, - L

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 fhat any term of other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify
this Agreement so a3 to effect the original intent of the Parties as closely as
possible in a mutvally acceptable manner in order that the terms of this
Agreement remain as originally contemplated to the fullest extent possible, '

This Agrecment 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
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peﬁnitted to assign, delegate or otherwise transfer any of its righis, interests or
obligations under this Agreement as set forth in Section 4(b). :

(s)  This Agreemient shall be governed by and construed in accordance with the laws
of the Piovince of Ontario and the federal laws of Canada applicable therein,
without regard to principlés of conflicts of law. Each Party subinits o the
jurisdiction of the courts of the Province of Ontario in any action or proceeding
-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 iransactions contemplated by this
Agrecment, present or future, ard whether sounding in contract, tort of otherwise.
Any Party may file a copy of this provision with any court as written evidence of .
the knowing, voluntary and bargained for agreemient between the Parties
jtrevocably to waive trial by jury, and that any proceeding whatsoever betivesn
them relating to this Agreement or any of the transactions contemptated by this
Agreement shall instead be tried by a judge or judges sitting without a jury:

() It is undersiood and agreed by the Parties that money damsges 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 & remedy of any such breach including, without limitation, an
order of the Court or other court of competent jurisdiction requiring any Party o
comply promptly with any of its obligations hereunder.

(v)  All tights, powers, and remedies provided under this Agreement or atherwise 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 ¢hall not preclude the
simulteneous or later exercise of any other such right, power, or remedy by such
Party, .

(w)  Unless expressly stated herein, this Agreement shall be solely for the benefit of
the Parties, and no other person or entity shallbe a third-party beneficiary hereof.

(x)  This Agreement may be signed in counterparts, cach 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 electronic (e.g., pdf)
transmission.

[Remainder of this page intenﬁdnally let‘t'blank; next page is signature page]
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CN.II sunsmmnms )
30109, LLC  © . -
4501063 Canada Inc.
4501071 Canada Inc.

Cenwest Finance Inc. /Financidre Canwest Inc.
Canwést Global Broadcasting nc./Radiodiffusion Canwest. Global Inc
Canwest International Commumcatlous Ine. -
Canwest International Distribution Linpited -
Canwest [nternational Management Inc.
Canwest Ireland Nominee Limited
Canwest Irish Holdings (Barbados) Inc. - : o ;
Canwest Medid Inc., as general partner on behalf of The National Post Company/La Publication
National Post - : '
Canwest Mediaworks Ireland Holdings -
Canwest Mediaworks Tuzkish Holdings (Netherlands) B.V.
Canwest Mediaworks (US) Holdings Corp:
Canwest Television GP Inc. ‘ ‘ .
Canwest Television Limited Panncrshlp, as general partnet on behalf of Fox Sports World
Canada Partnership; by its general partner, Canwest Tclcwsmn GP Inc
CGS Debentuire Holding (Nethiérlands) B.V:
' CGS International Holdings (Netherlands) B.V.
CGS NZ Radio Sharcholding (Netherlands) B. A'S
CGS Sharcholding (Netherlands) B.V.
Fox Sports World Canada Partnership
Fox Sports World Canada Holdco Inc. .
Fox Sports World Canada Holdco Ine., 2s gcneral partnct on behalf of Fox Sporis World Canada- -
Partnership oo
Global Centre Inc.
MBS Productions Inc.
Multisound Publishers Ltd.
Mational Post Holdings Ltd. ’
National Post Holdings 14d.,.as genm-al pamwr on behalf of The National Past Company/La.
Publication National Post . -
The National Post Company/ La Publication National Post
Western Communications Inc.
Yellow Cdrd Productions Inc.
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~ . CANWEST GLOBAL COMMUNICATIONS CORP, '
CANWEST MEDIA INC.

RECAPITALIZATION TRANSACTION TERM SHEET

RE: 8.0% Senior Subordinated Notes due 2012 jssued by Canwest Media In¢. (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 supplernented prior to the date hereof, the “Indenture”).. '

The purpose of this Term Sheet is to set out the priricipal terins 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 réspective subsidiary entities (but specifically excluding Canwest Limited Partnership and
its subsidiaries', CW Investments Co. and its subsidiaties 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- followiing completion of ihe Recapitalization
Transaction. The purpose of the Recapitalization Transaction js, among other things, to’
restructure CMI into a viable and competitive industry participant able to deal with the cucrent

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
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, exceution and delivery of definitive documentation.

This Term Sheet shall not cotistitute an offer to sell, buy or exchange into, nor the solicitation of -
_an offer to sell, buy or exchange into, any of the sccurities or instruments referred to herein,
Furthermore, until a party has executed a Support Agrecment aftaching 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 furds to Canwest
. Gylobal, 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 Canadian dollars except as specifically noted
otherwise. :

' Any reference fo “Canwest Limited Partmership and its subsidtaries” or “Publishing_LP and its subsidiaries”
shall include Canwest (Canads) Inc. (the general partner of Canwest Limited Partnership),
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A, RECAPITALIZATION TRANSAC‘I‘ION
L Summary

The. Noteholders claims pursuant to the Notes and the Tnderiture- shall be, add:essed in-
accordancs ‘with the transactions descrived - in this Term Sheet (collectively,. the
“Recapitalization Transaction”), which shall be approved ot unplemented as part of a plan of
-arrangement (the “Plan”) to be filed pursuant to the Comparies’ Creditors Arvangernent 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 Medmworks Ireland Holdings

* (“Irish Holdeo™) will not be a party to the CCAA filing,

2, Certain Steps
As part of the Recapitalization Transaction:

(1) the proceeds of the shares of Ten Network -Holdings Limited (“Ten:
Network”) that were held by Irish Holdeo and subject to.the equitable
mortgage held by CIBC Mellon Trust Comparny (éollectively, the. “Trish
Hokdco 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 of the Notcholders
dated as of September 23, 2009 (the “Cash Collateral Agrecment™);

(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 applicable laws and obtaining
any necessary or desirable regulatory or third party approvels or consents,
a new TSX listed compeany will be formed (such restructured or new

company is rcferred fo in this Term Sheet as “Restructared Canwest
Global”); and

(i) Restructured Canwest Global will issue to affected creditors (including 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 af all times in compliance with the Canadian -
ownership and control requirements as contained in the Direction fo the
CRTC (Ineligibility of Non-Canadians} (the “Direction”) and subject to
the prior approval of the Canadian Radio-television and
Telecommunications Commission (the “CRTC"), as applicable.

3. Other Investors in Restructured Canwest Global

One or more Canadians (as defined in the Direction) (the “New Investors”) will subscribe for
(the “New Investment”) Class A Subordinated Voting Shares in the capitel of Restructured
Canwest Global or a combination of Class A Subordinated Voting Shares and Multiple Voting
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Shares, in each case, representmg an equity interest in Reshuctured Cantvest Global that is.
acceptible to CMI and the Ad Hoc Committee. . -

The Multiple Voting Shares, if any, and Class A Subordmated Vonng Shares in the capltal of .
Restructured Canwest Global will be owned by the New Investots (and, 1 i the case of the Class:
A Subordinated” Voting Shares, affected creditors (including the  Noteholdets) 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 Restrucuued Canwest
Global will be owned by affected creditors (itcluding the Noteholders) and existing sharcholders
of Canwest Global that are not Canadians (as defined in the Dn‘ecﬂon) and will represent & 33 -
1f3% voting interest in Restructured Canwest Global

4 Application of Proceeds {rom Sale of Irish Holdco Shares

All of the net proceeds of the sale of the Irish Holdeo Ten Shares (the “Ten Proceeds”) liave
been loaned to CMI and applied by CMI as follows: (i) as to the Emount of $85 mﬂhon, to fund
ongoing liquidity requirements of CMI and/or CTLP (including temporarily repaying the amount
outstanding under the CIT Facility), (i) 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 “T'rustee”) on behalf of
the Noteholders, ail in the manner set forth in the Cash Collateral Agreement (as defined below).

The portion of the Ten Procéeds referted to in (i) and (ii) above are evidenced by a secured

- pramissory note (the “Secured Imtercompany Note”) and the portion of the Ten Proceeds
referred to in (ifi) above is evidenced by one or more umsecured promssory notes (the
“Unsecured Promissory Note”). The proceeds of the New Investment described in section A3
above, together with cash on hand or an amgunt drawn under the emergence asset based loan
facility referred to in Section' A.10, shall be used fo repay 385 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
the preferred shares held by CMI and CMI shall Torthwith pay $BS willion to the Trustee (on
behalf of the Noteholders).

5. Affected Claims

The procedure for determining the validity and emount of affected creditors’ claims against
Cenwest Global, CMI and CTLP for purposes of votmg and receiving distributions umder 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:

(i)  affected creditors of Canwest Globel and CMI with claims against
Canwest Global or CMI accepted for purposes of receiving distributions
under the Plan (*CMI Proven Distribution Claims”) shall have such
claims valued for purposes of receiving disteibutions under the Plan on the
basis of the amount of each such claim relative to the total CMI Proven
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Distribution Claims (such percentage for any p@ﬁicular affected treditor is
mfcmdl to as the affected creditor’s “CMI Percentage™),

(i) affected creditors of CTLP with claims against CTLP accepted for
purposes of receiving distributions under the Plen - (“CTLP -Proven
Distribution Claims™) shall have such claims valued for purposes: of
receiving distributions under the Plan on the basig of the. sinount of each
such claim relative fo the total CTLP Proven Distribution’ Claims (such
percentage for any particuler affected creditor is referred to as the affected -
creditor’s “CTLP Percentage”), . .

(iii) 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, . ' .

(iv)  subject to eny Convenience Class Claims (as defined 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 ouistanding equity shares of Restructured Canwest
Global as of the Effective Time (as defined below) (but excluding for such
plrposes 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 Holdeo, shall, having
regard for the guarantee of the Notes by Irish Holdco and having regard to
the Secured Intercompany Note, receive that percentage of the Guistanding
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 pursnant to section C.5) equal to the amount obtained by
dividing $45 million by $283 million, and : :

(vi) notwithstanding any legal rights or entitlements of the Noteholders or the
Trustee and strictly for the purposes of the Recapitalization Transaction
contemplated by this Term Sheet, for purposes of receiving distributions
of CMI under the Plan, having regard for the guarantee of the Notes by
Irish Holdeco and the Secured Intercompany Note and -the Unsecursd
Promissory Note, CMI Proven Digiribution Claims of the Noteholders
shall be agreed to be an amount of US$761 million in aggregate, together
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. with accrued interest on the Notes up to end including the date of filing.
inder the CCAA; and for purpases of receiving distributions of CTLP
under the Plan only, CTLP Proven Distribution Claims of the Notsholders
shall be agreed to be an amount of $800 million.” . - - =~ S

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 amont, in the case of CMI Proven
Distribution Claims, is referred to as the “CMI Maximom Amount” and in the case of CTLP
Proven Distribution Claims, is referred to ey the “CTLP Maximum Amount”) or less and (ii)
cach affected creditor with CMI Proven Distribution Claims or CTLP. Proven Distribution
Claims in excess of the CMI Maximum Amount or CTLP Maximum Amount, respectively, bt
who hes elected to value such claims at the CMI Maximoum Amount or CTLP Maximum
Amount, -as the case may be, for purposés of the Plan (coilectively “Convenience Class
Clains™) shal} 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 (a) the CMI Maximur Amout of
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 more 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 cach 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 shiall be diluted by
the issnance of shares of Restructured Canwest Global to the New Investors and pursuant to the
provisions of section C.5. oL

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 -
jssuance 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 provén voting claims will be entitled to vate 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 (if) affected creditors with CTLP Proven Distribution Claims.

Claims against entities other than Cenwest 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 liabifities of each such entity.

For purposes of the Recapitalization Transaction only, and provided the condition in section B(y)
is safisfied, notwithstanding any legal rights or entitlements of the Notcholders, intercompany
claims among the Canwest Group (including, without limitation, claims ageinst CMI by Canwest’
International Communications Inc., Canwest Irish Holdings (Barbados) Ihc. and Irish Holdco),
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_other than claims by CMI 'a,gainst CTLP or vice versa, shall be exciudéd-for purpoées@f
receivirig distributions under the Plan. : o '

+ If either CMI or CTLP is entitled to receive shares of Restructured Caiiwest Global pursuant t -
section A.5(iii) or A.5(iv), respectively, such shares shali instead be distributed to the creditors of
CMI or CTLP, as the case mdy be, pro rata, ‘based on each such creditor’s CMI Proven
Distribution Claim or CTLP Proven Distribution Claim. " L C

Amounts owing between Canwest Global and one or more of its subgidiaries or between .
subsidiaries of Canwest Global that have arisen in accordance with the terins asid conditions of.
any arrangement or agreement for the provision of servicés 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 menthly.

On the Plan Implemensation Date, Restructured Canwest Global shall release the guarantees bf
the Canwest Subsidiaries under the Notes after acquiring such claims. :

In connection vﬁth the Plan, the CMI Percentages and CTLP Percentages shall be calculated 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 end
CIT shall, in respect of such obligation, be an unaffected creditor. :

6. Existing Sharcholders

Existing shareholders of Canwest Global who are not Canadians as defined in the Direction will,
in exchange for their existing shares in the capital of Canwest Global, be issued Non-Voting
Shares and Class B Subordinated Voting Shares in the capital of Restuctured Canwest Global.
Existing shareholders of Canwest Global who are Canadians es 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 sharcholders pursuant to this section shall repreésent, in the aggregate, an equity interest
in Restructuted Canwest Global having a value of 2.3% of the outstanding equity sheres, Such
shares will be issued on a pro rata basis, based on the number of shares owned by each existing
shareholder and, for greater certainty, without taking inte account the number of votes attributed
to each such share.

7, Repayment of Existing Senior Secured Indebtedness of cMI

On completion of the Recapitalization Transaction, the senior secured debt facifity of CMI (the
“CIT Facility”) in an available amount of epproximetely $1060 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 Hoe
Committec and CMI, which shall be secured by a first ranking security interest over éll 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 Co:pmittee,
or (i) replaced by a new assct backed or other form of loan facility entered into with a third party
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lender, which shail be secured by a ﬁrst rankmg sw.mty interest over all 6f the assets of CM[
. and CTLP on terms acceptab]e o CMI and the Ad Hoe Conumtlee

8. o Repayment of E:ushng Senmr Notes -

The 12% senior ‘secured notés of CMI zssncd on Mey 22; 2009 (thé “Exisﬁng Semor Notes”)
have been repaid in full by CMI with a portion of the. proceeds of the loan from Irish Holdco

gvidenced by the Secured Intercompany Note,

9. quuldlty and Emergence Fundmg Matters

Overall Liquidity for thc restructured busmess and emergence costs wﬂl be funded through the

CIT Facility.

10, _ Sotirces and Uses of Funds

The followi_ng_: table outlines the sources and uses of funds in comiection with fhe
Recapitalization Transaction:

(i) CIT Facility 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 the Ad Hoc Committee or (ii)a ~ | the Ad Hoe - " | repayment of the

new asset backed loan facility will be entered | Committes and Secured Intcrcompany

into secured by 2 first ranking priority over the | CMI) Note

assets of CMI and CTLP on terms acceptable to -

CMI and the Ad Hoc Commitiee : _ :

Retention of & portion of the Ten Proceeds to be' | $190 million Prepayment of Existing

loaned to CMI by Irish Holdeo, : Senior Notesand -
funding emergence
matters and liquidity

Investment by New Investors Minimum of $65 Partial repayment of

million the Secured

Intercompany Note

11,  Description of Restructured Canweat Global Shares

The share capital of Restructured Canwest Global will be coniprised of the fo[lovnng four classes

of shares:

@) Multiple Voting Shares, if any, issued to the New Investors,

@)  Class A Subordinated Voting Shares issued to the New Investors, affected
creditors and exnstmg shareholders of Canwest Global that are Canadians
within the meaning of the Direction,
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(i) Non-Voting Shares issued to affectéd ereditors and éxisting sharehiolders
of Canwest Global that are not Canadians within the theaning of the
Direction, and T e

(iv) Class B Subordinated Voting Shates issued fo affected creditors and - -
existing sharcholders of Canwest Global that are not Canadians within the "~ -
meaning of the Direction. '

For purposes 'of this Term Sheet, “équity shares” refer to, collectively, the Multiple Voting
Shares, the Class A Subordinated Voting Shares and the Non-Voting Shares. : '

B. CONDITIONS TO RECAPITALIZATION

The Recapitalization Transaction shall be subject to the satisfaction of the following conditions -
prior to or at the time on which the Recapitatization Transaction is implemented (the “Effective
Time"), cach of which is for the exclusive benefit of the Noteholders and may be waived by the
Ad Hoc Comimittee, on behalf of the Notcholders; provided, however that the conditions in sub-
paragraphs (a), (¢), (€), (), (&), (), () @) (), (©) (P}, (@ @), (O, (), (2}, (dd) and (ee) shall also
be for the benefit of CMI and, if not satisfied on or prior to the Effective Time, can only -be .
waived by both CMI and the Ad Hoc Committeg: ‘ o

(a)  the Plan, Sanction 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 ina
form agreed by CMI and the Ad Hoc Committee;

()  there shall not exist or have occirred any default or event of default (other than
those defaults or events of defanlt that.are remedied 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) wnder the CIT
Facility or the Cash Collateral Agreement; ' :

(c) the Plan shall have been approved by the Court and the Sanction Order shall be n
full force and effect and the transactions conteraplated by the Plan shell have been
consummated;

(&) there shall not exist or have ovcurred any orders or other matters in the CCAA
proceedings relating to the Recapitalization Transaction, whick, in the view of the
Ad Hoc Committee, could reasonably be expected to have a material adverse
effect on the Recapitalization Transaction;

(e) all filings under applicable laws shall have been made and any material regulatory
consents or approvals that are required in connection with the Recapitalization
Transaction shall have been obiained, including without limitation, under the
Broadcasting Aet (Canada) in the form of a final non-appealable decision on
terms satisfactory to CMI and the Ad Hoc Committee, and, in the case of waiting
or suspensory periods, shall have expired or been terminated;
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_(®  there shall not be in efféct any preliminary or final decision, order or decree by'a. .-
- ‘govetnment, government authority, court or publi¢ authority and no. application . -

. shall have betn made to any govemment, government authority, court or public -
-authority, or action or investigation shall have been anncumced, threatenéd or
commenced by any government, government authotity; court 6t public authority,
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 of any part thereof or
réquires or purports to require a variation of the Recapitalization Trmsaction; -~ -

" (2)  the listing and posting of the Class B Subordinated Voting Shares and- Non-

_ Voting Shares, together as'a stapled security, and the Class A Suboidinated
Voting Sheres of Restructured Canwést 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 beert approved by
the TSX subject only to standard listing conditions; ' o

(h)  Restructured Canwest Global shall be a “reporting issuer” under -applicable
Canadian provincial securities laws and the equity shares of Restructured Canwest
Global to be issued pursuant to this Term Sheet shall be issued, offered and sold
pursuant to exemptions from the prospectus and registration requirements ‘of
applicable Canadian provincial securities laws and the registration requirements
of U.S. securities laws and shall 1iot be subject to any hold period or restrictions
on resale (unless part of a control block or otherwise held by an affiliate (as such
term is defined under Rule 144 promujgated under the United States Securities
Act of 1933, ag amended)) under Canadien provincial and U.S. securities laws; ™

() 1o more than 18.5%. of the outstanding equity 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
compromised claims pursuent to section A.5 above;

)  the CIT Facility shell have been extended or replaced pursuant to section A7
above; ' : :

@ the Secured Inercompany Noto shall have been repaid in cash as to $85 million
and such amount shall have been distcibuted 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 [P 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
2s replaced by an arrangement with & third party provider other than Publishing
LP and/or its subsidiaries), in each case, shall be satisfactory in all respects o the
Ad Hoe Cotnmittee and CMI, and there shall have been no material adverse effect
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-on’ CMI’s opcrauons in comwcuon with the dlsposmon, recapltahzauon or‘
restructunng of Pubhshmg LP;

(m). no CRTC tanglblc bcneﬁts shall have becomé asmmcd or payable in connection -
with, relating to or ansmg from the Rmapltahznuun Transacuon,

{n) the exit budgct and all emcrgenve cosis (mcludmg, vnthout hmltatmn, ‘a3 to .
individual amounts, the aggregate amount and uses) shall have been agreed to by
- CMI and the Ad Hoc ‘Committee; . '

(0)  any Court imposed charge on the assets and propérty of Canwest Globa] or any of

: its ‘subsidiaries (other thar Publishing LP and its subsidiaries, Natiohal Post .
Holdings Ltd., National Post Company, CW Investnients Co. and its subsidiaries
and Ten Ne:hnrork Holdings Limited and-its subsidiaries) (collectively, the
“Canwest Subsidiaries™), including without firnitation, 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) ard the 'Ad Hoc Committes and shall have been
fully and irrévocably discharged and released; .

(p)  the terms and conditions with respect to any release and discharge of the court
ordered charges in (o) 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 Iiabilities and obligations (excluding for
greater certainty a net jntercompany payeble of approximately $137 million)) 1o
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 mﬂhon shall have been
completed on terms accepteble to CMI and the Ad Hoc Commities and shall have
been used as parual repayment of the Secured Intercompany Note;

(s)  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 8
form agreed in advance by CMI and the Ad Hoc Committee;

(u)  there shall be no habahues or contingent labilities 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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() -Restructqred. Caﬁwast Global shall, at the Effective Time, ‘own directly ar
indirectly, a minimum of 35.33% of the outstanding shares of CW.Investmenis .
Co. dnd CW Investmets Co. shall, at the Efféctive Time, own substantially all of

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

(w). the representations and warranties of Canwest Global and. CMI set forth in this -
" Terin Sheet and in the Support Agreement shall be true and correct in all material .
respects at the Effective Time with the same foree and effect as if-made at aiid as
of such time except a5 such representations and warranties may be affected by the
occurrence of events or transactions contemplated and permitted by the Support
Agreenent or this Term Sheet and except that representations and warzanties that
are given'as of a specified date shall be trie ‘and correct in all material respects as

of such date;

(x)  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, individuaily or in the
aggregate, is, of 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 es 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 {inciuding this Term
Sheet) or the petformance 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 B Network in connection with the sale or closare
of the E Stations;

(y)  the Notcholders shall have received the amounts set forth in section A.4 and
distributions under the Plz'n:y in the manner set forth in section A.S(vi);

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

(am) the ‘events set forth in section C.9 shall have occurred on or before the
cotresponding dates indicated in guch section;

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

{c¢)  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 oﬂice_j:‘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 . B

(es)-  shares of Restructured Canwest Global shall have been issuable to fewer than 290
holdérs 'of record (as provided in Rule 12g5-1 promulgaied under the U.S.
Securities Exchange Act of 1934 (as amiended and including any relevant rules
promulgated . thefennder, the “Exchange Act”)) under -the 'Recapitalization -

. Transaction or Restructured Canwest Global shall havé 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 effforts 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 elated 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. o

2. CCAA Plan of Arrangement

The implementation of the Plan shall be subject to and conditional upon all required Court,
creditor and other approvals, if and to the extent required. The successful completion (or waiver
by CMT 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 rcleases
announcing the Recapitalization Transaction of Canwest Global and/or CMI shall be made
available 1o the Noteholders prior to issuance or filing thereof for review in connection with the
implementation of the Plan. ' - '

3. Representations, Warranties and Co'{enlnts of Canwest Global, CMI and CTLP
Each of Canwest Global, CMI and CTLP hereby represents, warrants and covenants that:

@ the proposed menitor, FTI Consulting Inc. (“FIT") has received a written
Canadian legal opinion, in a form acceptable to FTI, from counsel to FTI
with respect to customary matters relating to the CIT Facility, -

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

(ifi) neither Canwest Mediaworks Freland Holdings nor Cenwest [reland
Nominee Ltd. has any -assets or liabilities other than (i) customary
Jiabilities associated’ with & holding company, (i} the Secured
Intercomnpany Note and the Unsecured Promissory Note, (iii) guaramees
of the Notes, (iv) intercompany obligations owed to Irish Holdeo by CMI
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inf the amount of approximately $72,000,000 and (v)  right of federnption -
in favour of CMI, the holder of the preferted shares of Irish Holdco, '

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

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

{(vi)  upon the making of a filing under the CCAA (a “Filing”), Canwest Global
and the Canwest Subsidiaries will: (i) ensure that the initia] CCAA. order
(the “Imitlal Order™ and all anciliary and subséquent court orders
(“Other Restructuring Orders”) issued in connection with a Filing at
any fime shall be in form and substance satisfectory to the- Ad Hoc
Committee; and (i) comply with all terms of the Initial Order and all
Other Restructurinig Orders at all times, ,

(vii) Restructured Canwest Global shall enter into an agreement with any
sharcholder of Restructured Canwest Global that, as of the Effective Time,
holds an agreed percentage of the oufstanding shares of Restructured
Canwest Global providing for the right of such sharcholder(s) to nominate
up to two individuals to the board of directors of Restructured Canwest
Global, and , '

(viii) Restructured Canwest Global shall enter into & registration rights
agreement with any shareholder that owns at least 15% of the outstanding
equity shares of Restructured Canwest Globa! 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 credifors in respect of the Plan,
Canwest Global, CMI and the Ad Hoc Committes shall enter into a Plan emergence agreement
(the “Plan Emergence Agreement”) that will, among other things, include schedules that are
approved by the Ad Hoc Committee and set forth: :
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). alist of atl exlstmg managendent employm of Canwest Global and the . -
Canwest Subsidiariés, who will not remain as employees of Restrictured -

Canwest Global or any of the Canwest Submchanes foIIowmg the ‘
Effective Tlme, and .

() a list of all material conpracts and agreements that will not femsin-as.
ongoing obligations of Restructured  Canviest Global. or any of ‘the
Canwest Subsidiaries, followmg the Effective Time; which contracts and
agreements shall be. terminated, rcpudiated or rcncgohated on’ “terms
agreed to by CMI and the Ad Hoc Committee, '

It is acknowledged and agreed that each of (i) the engagement’ letter entered into between

Stonecrest Capital Iric. and Canwest Global dated June 30, 2009, (ii) the engagement letter.
entered into between Genuity Capital Markets and Canwest Global on May 29, 20069, (iii) the -
engagentent 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 S, 2009 {which amending letter has been epproved by the Ad Hoc:

Committes), {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 seveiance obligations in respect of

the non-KERP Employees of the Canwest Group set forth in a schedule delivered by CMI o

Goodmans LLP on September 22, 2009 and (vi) the CIT Facility, shall remain as unaffected

obligations of the Canwest Group and shall not be repudlaxed or amended other than to the extent

providedifor therein, if applicable,

All material contracts and agreements of Canwest Global or one of the Canwest Subsidjarics t,h'ai
are not set forth in the schedule referenced in sub-paragraph (ji} above shall remain as ongoing
obligations of Restructured Canwest Global or one of the Canwest Subsidiaries followmg the
Plan Implementation Date.

5. Support Agreement

As part of the consideration for their Notes under the Recapitalization Transection, Noteholders
who enter into a Support Agreement prior to November 2, 2009 (the “Consenting
Noteholders™) shall receive additional consideration (the “Suppert Agreement
Consideration”). The Support Ag:eement Consideration shal! be received by the Consenting
Noteholders at the Effective Time in the form of additional Non-Voting Shares and Clags B
Subordinated Voting Shares or Class A Subordinated Voting Shares, as applicable; of .
Restructured Canwest Global representing, in aggregate, the Canadian doliar 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 Noieholders
pro rata (based on the aggregate prmclpal amount of Notes subject to a Support Agreement)

6. DIP Financing

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

Upon the commencement of CCAA proceedings in respect of Canwest Global, CMI arid/or
CTLP, Canwest Global, CMI and CTLP shall promptly engage a chisf festructuring advisor
acceptable 'to the Ad Hoc Comimittee on terms (including.the authorities, ‘responsibilities, .
remuneration and length of engagement) acceptable to ‘the’ Ad. Hoc Commiitee, it being .
ackrowledged by the Ad Hoc Committee that the terms of the engagement letter entered into . -
between Canwest Global and Stonecrest Capita! Inc. are acceptable to the Ad Hoc Commiitee . .
provided that upon the commencement of CCAA proceedings Stonecrest Capital Inc, becomes
chief restructuiring ‘advisor.as contemplatéd by such agreement. The chief restructuring advisor

shall be discharged and releas'ed at the Effective Time.
8. Amendments

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

9.  KeyDates

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 Recapitelization
Transaction are as follows: : '

o CCAA mmal hearing date No later than October 15, 2009
» (laims ;:;;mccss hearing date | No later than October 22, 2009
» Creditor approval of Plan | No later then January 30, 2010
+ Plan Implementation Date No later than April 15,2010

10.  Conversion 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, _ : o

11 Releases

At the Effective Time, pursuant to the Plan, Canwest Global and the Canwest Subsidiaries and
each of their respective present and former shareholders, officers, directors, financial advisors
(including RBC Capital Markets and Genuity Capital Markets), legal counsel and agents, the
proposed monitor, FTI Consulting Inc. and its counsel and Stonecrest Capigal Inc. (including in
its capacity as the chief restructuring advisor of Canwest Global) (collectively, the “Released
Parties™) will be relcased 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 indchtedness, lability,
obligation, demand or cause of action of whatever nature that any person (including any person
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who may clmm conmhutlon or mdemmﬁcatmn Aagainst or from them) may be entitled to assert -
whether. known or unknOWn matiired or unmatured, direct, indirect or denvatlve forcseen or. '
unforeseen,” existing or hefeafier ansmg, ‘based in whole or. in part on any -act of omission, .
transaction, dealmg or other occurrence cx1st1ng ot taking place at or prior to the Effective Tlme'
reIatmg to, arising ouf of or in connection with any claim existing on the dite hereof, any claim"’
arising out of the restructuring, repudiation ér tefmination afier the date beteof of any contract, h
leas¢, apreement or ‘other arrangement, whether Wriiten ot orel,. the business and affairs of -
Canwest' Global "and the Canwest Subs:dlanes, the Plan, the CCAA proccedmgs or the
R.ecapltahzatmn Transas:tmn, including, without limitation, any iransaction referenced in this
Term Sheet that has already occurred, provided that nothing i this section will release or
discharge Canwest Global or any of the Canwest Subsidiaries from or in respect of (a) any
unaffected claim or clairh that arises afier the date hereof, othier than claims aﬁ‘ected by the
Recapitalization Transaction (b) its oblxgauons under the Plan or under any order, or (c) any
rights of Canwest Global ot any of the Canivest Subsidiaries in respect of axy affectcd claimg'
assigned to it pursuant to the Plan or in respect of any. claims it has ageinst any Cenwest
Subsidiary, and futther provided that nothing in this section will refease or discharge a Released
Party if the Released Party is adjudged by the express terms of a judgmerit rendered o a final
determination on the merits to have commitied fraud or willful misconduct or to have been
grossly negligent or, in the case of directors; in respect of any claims referred to in section 5.1(2)
of the CCAA.

At the Effective Time, pursuant to the Plan, the Noteholders the Ad Hoc Committes, the Trustee

. and each of their respective present and former shareholders, officers, directors, financial
advisors, legal counsel and agents (collectively, the “Noteholder Released Parties™) will ‘be
relensed and discharged from any and all demands; 'claims, actions, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments, expenses,
cxecutions, liens and other recoveries on account of any indebtedness, liability, obligation,
demand or cause of action of whatever nafure that any person (including any person who may
claim contribution or indemnification against or from them) may be entitled to assert whether
known or umknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hercafter arising, based in whole or in part on amy act or omission, transaction,
dealmg 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 guarantce
obligation under the Notes or the Indmtm‘e), the Recepitalization Transaction, iricluding, ‘without
limitation, any transaction referenced in ‘this Term Sheet that has already accurred, the CCAA
proceedings, the Plen and any other actions or matters related directly or indirectly to the
foregoing; prowded that nothing in this paragraph will release or discharge any of the Notcholder

" Released Parties in respect of its obligations under the Plan.

12.  Ofther

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 feasonable efforts to
structure and complete the Plan in the most tax effective manner. The restructuring of Canwest
Global and CMI may include the transfer of certain assets and/or one or more of the Cenwest
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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SCHEDULE ¢
DEFINITIONS -
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“Ad Hoc Committec” Sﬁon 2(&) .
“Additional Notes” Section 15(c)
“Breaching N otehd]der” Section 10(b)
“Agreement” Sectionl - ,
“CCAA” Page 1 (1* paragraph)
“Canwest Global” Page 1 (1% paragraph)
“Canwest LP” Section 9()

“Chief Restructuring Advisor” Sectioh 9(k)

“CMI” Page 1 (1% paragraph)

“CMI Subsidiary™ or “Subsidiaries”

Page 1 (1" paragraph)

“Committee Advisors”

Section 2(d)

“Companies”

Page 1 (1% paragraph)

“Consenting Notehelder(s)”

Page 1 (1" paragraph)

“Court” Page ! (1" paragraph)
“CTLP® Page 1 (1* paragraph)’
“Deht” Section 2(a)

“Event of Default” Section 9(k)
“Existing Signatory” Section 4(b)

“FIT” Secticn 2(a)

“Irish Holdco” Section 3(e)

“Party” or “Parties” ‘Page } (2™ paragraph)
“Plan” Page 1 (1% paragraph)
“Recapitalization” Page 1 (1% paragraph)
“Recapitalization Proceedings” Page 1 (1* paragraph)
“Recapitalization Terms” Page 1 (1" paragraph)
“Relevant Company Personnel” Section 3(c)
“Relevant Notes” Section 2(a)
“Representative(s)” Section 14
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“Term Sheet” : Page 1 (1% paragraph) -
“Transfer” ‘ Section 4(b)

In addition, the following terms used in this Agreement shall have the foliowing meanings:

“8% Note Indenture” means the indenture under which the 8% Notes were issued by CMI;
dated as of November 18, 2004, among 3815668 Canada Inc. {as predecessor to CMI), the
guarantors party thereto and The Bank of New York Mellon, as frustee, as amended, modified ot
supplemented prior to the date hereof, . _ o

“Advisor Confidentiality Agreement” means the confidentiality agreement entered into oz
binding upon a Committee Advisor and one or more of the Companies.

Affiliate” has the meaning set forth in the 8% Note Indenture.

“Business Day” means each day other then a Safurday or Sunday or a statutory or ;:ivic holiday
that banks are open for business in Toronto, Ontario, Canada, :

“Cash Collateral Agreel_neﬁt” means the use of cash collateral and consent agreement, dated as
of September 23", 2009, as amended, restated, replaced or otherwise modified fom time to time,
between ali of the parties hereto. ' '

“CIT” means CIT Business Credit Canada Inc.

“CIT Credit Agreement” means the credit agreement, dated May 20, 2009, as amended,
restated, replaced or otherwise modified from time to time, between CM{, the guarantors party
thereto from tire to time, the lenders party thereto from time to time and CIT, as agent, which
agreement establishes the asset-based facility provided by CIT. -

«Commission” means the United States Securitics and Exchange Commission.

“Confidentiality Agreement Signatory” means each of () Goodmans; (b) Houlihan Lokey,
financial advisor to the Ad Hoc Committes; (¢) any Consenting Noteholder that is a party to this
Agreement and that has executed and delivered to one or more of the Companies a Noteholder
Confidentiality Agréement; and (&) any Committee Advisor that has executed and delivered to
one or more of the Companies an Advisor Confidentiality Agreeraent. :

“Coodinans” means Goodmans LLP, counsel to the Ad Hoc Committec.

“Governmental Entity” means any government, Regulatory Authority, pgovernmental
department, agency, commission, bureau, official, minister, Crown corporation, court body,
board, tribunal or dispute settlement panel or other law, rule or regulation-making organization
or entity: (2) having or purporting to have jurisdiction on behalf of any nation, province, territory
or state or eny other geographic or political subdivision of any of them; or (b) exercising, or
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entitled or purporting to exercise any administrative, éxechtive, judicial,‘leg:i'slativé, pﬁlicy’, ’
regulatory or taxing asuthority of power. . . R -
“Information” means information set forth or incorporated in the Companies’ .pﬁblic disclogure -
documerits filed with the Canadian Securities Adminisirators end the Commiission under the
Securities Legislgtion, as applicable, prior to the execution and delivery of this Agreement.

“Investment Advisox” meais, for each Consenting Noteholder, the investinent. advisor which
manages the Relevant Notes for and on behalf of the applicable Consenting Noteholder.

“Material Adverse Effect” shall have the meaning ascribed to such tefm in Section B(x) of the
Term Sheet.

“Monitor” means any pasty appointed by the Court to act as the monitor in the Recapitalization - -
Proceedings.

“New Investor” shall have the meaning ascribed to such term in Section A(3) of the Term Sheet.

“Noteholder Confidentiality Agreement” means the Confidentiality Agreement entered into or
binding upon a Consenting Notcholder and one or more of the Companies,

“Notcholders” means all holders of the 8% Notes:

“Objecting Notcholder” rhaa.ns any Consenting Noteholder that has made an objection in
writing pursuant to either Section 9 (in the last paragraph) or Section 15(n).

“Oufside Date” means April 15, 2010.. .

“Person” means an individual, a corporation, a partnership, & limited liabilify company, a trust,,
an unincorporated association, a Governmental Entity or any agency, instrumentality or political
subdivision of 2 Governmental Entity, or any othef entity or body.

“Plan Implementation Date” shall have the meaning ascribed to such term in Section C(9) of
the Term Sheet. '

“Recapitalizaiion Transaction” shall have the meaning ascribed to such term in Section A(1) of
the Term Sheet, :

“Regulatory Authorities” means the Canadian Radio-television and Telecommunications
Commission, the Canadian Commissioner of Competition and Heritage Canada, as applicable,

“Securities Legislation” means all applicable laws, regulations, rules, policies or instruments of
any securities commission, stock exchanige or like body in Canada or the United States. :

“Subsidiaries” means corporations in which the Companics have a controlling interest as
defined in the Canada Business Corporations Act, inchuding those listed in Schedule- A, except
that, “Subsidiaries” shall specifically exclude Canwest LP end its subsidiaries, Canwest
(Canads) Foc., and CW Investments Co. and its subsidiaries.
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nd-
“Support Agreement Consideration” shall have the meanmg ascribed to such term in Section -
C(5)ofthe Tcrm Sheet. )

“Supporting Consentmg Noteholders” means Consenting Noteholders other than the
Breaching Noteholders and Objectmg Noteholders.

“Termination Date” means the datg on which ﬂ:us Ag_rbemeﬁt is terminated in accordance with
the provisions hereof, .

“Tyustee” means The Bank of New York Mellon, as trustee pursuant to 1he 8% Note Indenture.
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. SENIORSECURED PROMISSORYNOTE- ~ . . .~ * E

ENTERED INTO BY
 CANWESTMEDIAINC. R
INFAVOUR OF | o N

CANWEST MEDIAWORKS IRELAND HOLDINGS . : i

Dated as of October 1, 2009
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affidavit of..... \115&!- \C.«(O\‘Q:Q/: ' H )
sworn before me, i L%, ............. -

/ - 2
_ o m@mg sncvmm PROMSSORY NOTE

ACOMFIISSDNEH FDR T

TRYS SENIOR SECURED PROMISSORY, NOTE is catored into as of the 1“dayof0ctober' -

596’

2009 by Canwest: Media Inc, a “corporation continined - undet the laws of Canada . (the. SR

“Borrower”), in favour of Cauwwt Medtaworks Inéland Holdmgs (the “Holdcr”)

WHEREAS, in ccns:dcratton for the loan by thie Holder to the Bomw of p:toceeds from 8 sale :

of shares owned by the Holder i Ten Network Holdmgs Limited in the same- anount; the
Borrower has agreed to issue this Promjssory Nose to the Holder in the :mtlal prmmpal a:noum
0f $187,263, 126 45 (the “Initial Amount™;

" WHEREAS, certain subsidiaries of the Holder aiid Canwest Global Commivicatiods Corp (the .
“Gnarantors”) have: agreed to puatantee thé payment of the abligations of the Borower to the . ..
Holder. vinder this Promissory Note pursuant to a guatantee emexed mto on ‘the ddte hr.mof (the .

“Guarantee”),

Now. THEREFORE THIS PROMISSORY NOTE WITNESSES THAT in cons1demt10n of

the premises and for other good and valuable consideration (the réveipt and. sufficiency of which .

is hereby acknowledged), the parties hereto hereby covenant and agree as follows

ARTICIE 1
INTERPRETATION

1,1 ~ Defined Terms _ _ .
In this PMsm Note, the following terms shall bave the following meanirigs:

“Ad Hoc Commitice” means the ad hoc committee of the Borrower® s 8.0%’ semior
subordinated notes due 20 12;

“Business Day” means any day of the year, other than a Satarday, Sunday or other day
on which banks are required.or authorized to close in Teronto, Onxtario;

“CIT” means CIT Business Credit Canada Inc.;

“Collateral Agreement” means the Use of Cash Collateral and Consent Agreement,
duted as of the date hereof, amongthsBomwcr,ﬂzeGuamniors and the members of the

Ad Hoc Committee, as amended or modified from ume to time;

“Definitive Agreement™ means 3 definitive agreement with, tnfer alia, the niembers of
the Ad Hoc Committee and the Borrower pursuant to which suchmmbe.rsagmeto 2
italizetion transaction that will address the treatment of the 8% seajor subordinated:

recaph _
notes due 2012 issued by the Bomrower, as reflected in a support agreement attaching a

termshcctsimdby,inrera!m,eachmanberoftheAdHocComtmﬁeeandthc
Borrowet;

“Dollar’ and “$* mean lawful nwne'y of Canada;

“Encumbrance” hay the meening ascribed to such term in the Intercreditor and
Collateral Agency Agreement;

ey g——
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. “Fmaneing Agreement” has ﬂm meaning ascnhed o such term in thc mwmedltor and _;,-: '_': o

Coliateral Agmwy Agreemem _ , .
“Inltial Amount”’ has the meamng ascnbed to such ’nerm in the recltals hm‘eto

“Intercroditor’ and - Collsteral Agaicy Agreiment” means' the Interaredltor and

Collateral Agency Agreement dated Ootober 13, 2005 between Canwest Mediaworks Inc.

(the predeccssor name of Cinwest Media: Im), a3 bomwor, the guarantors party thereto
from tirne to time and CIBC Mellon Trust Company, ds collateral agent, a8 amended by -

the credit confiemation snd amernidment to intérereditor and collateral agéncy agréesient
dated May 22,2009 end the credit:confirmation and amendment to inferoreditor and
collatcralagmcyagxeemmtdatedonoraroundmtober! 2009, andautmaybcfurﬂm

amended -or medified from fime to hme, includitig pursiant to any “credit conflmlatlon -

executed pursuant thereto;-

“Obhgauons” means any and all obligations and ha!nht:ee of the Borrower to the Holder
under or pursuant to thé Promissory Note, including the obligation, to repay the Initial

Amount, all subsequent advances made heteunder (if any), and the obligation to pay all -

fees and expenses inewrred by the Holder in relation to the adimihisiration’ and

enforcement hereof, together with any obhgauons of the Guarantors in coecuon with -

the Guarantee of such cbligations; .

" “Outside Date” means the date that an “Event of Dcﬁulf’ has been declared under the
Coliateral Agmement in accordance with ihs terms of Section 9 thereof;

“Plan” has the meaning ascribed thereto in Section 2.1;
“Principal Amount” has the meaning ascribed thereto in Section 2.1;

- “Pyromissory Note” means this Promtssory Note and any insfrument supplemcntal or
ancillary thereto;

“Restrncturing Procecding” moans the commencement by the Boirower or any
Guarantor of any action, application, pefition, suit or other proceeding under any
benlouptcy, arrangement, recrganization, dissolwtion, liquidation, insolvency, winding-up
or gimilar law of any jurisdiction now or hereafter in effect, for the relief from or

otherwise affecting creditors of such entity, including without limitation, under the

Bankruptcy and Insolvency Act (Canads) (including the filing of a notice of iitention to

make a proposal), CCAA, Winding-up and Restructuring Act (Canada), the Canada

Business Corporations Act o1 the United States Banksuptcy Code.

“Revolving Credit Lenders™ has the meaning aseribed fo such term in the Intercreditor
and Collateral Agency Agreement;

“Senior Obligations™ has the meaning ascnbed to auch 'ucnn in the Intercreditor and
Collateral Agency Agreement; and

“Termination Date” means the date on which the Borrower hes repaid the Obligations to
the Holder, in full,

507



.GSCP Motion‘Record Page 204

| 59’8'{.

. ©=3-
' 1.2 'I'ime of tlle Essence '
Time shall be of the esseme of tlns Prom:ssory Notc

..,13 Governingan T -._ o

* This Pz‘omlssory Note’ shall be' mterpmefcd and govefncd by take effect and’ be eonstrued.- |
-exclusively in accordance with, the lawg of the Province of Ohtario and the laws of Canadi”

applicable therein, Any. did alt dxsputes arising under this Promissory Note; whether.as to

interpretation, performance or oticrwise; shall be subject to the ion-éxclusive jurisdiction of the .

courts : of the Prow.nceofOntanoandtheBonowerherebymvocablyattomstothn-- S

non-exclusive Jurasdxcﬁon of such courts, -

1.4 Gender and Number

Any refcrencc ini this Promissoty Note to gender includes all genders, and words Jmportmg ﬂw'

singular numiber Inchade the plwal and vice versa,
1.5. Headings and Dmsions

The division of this Promlssory Note into Articles and Sections and thf: insertion of headzngs are
for convenience of refecence only and shall not affect the inferpretation of this Pronussory Note. .

1.6 Certain Phram
The words “hercm “hcreby “hereof” and similar expressions refer to this Pronussozy Now

and the expressions “Amcl ”, “gection”, “subsection”, "pa:ragraph" and “clanse” followed by -

nuinbers-or leiters mean and rcfer t the specified Article, section, subswuon, pm:agmph or

" clause of this Promissory Note.
1.7 Currency '
All amounts herein are in Canadian dollars vnless otherwise gpecificd.
ARTICLE2

PROMISE TO PAY

2.1  Promise io Pay

Subject to the following sentence, the Borrower hcreby promises to pay to the. Holder, upon the
earlier of a demand made by the Holder and the Outside Date, at the chief executive office of the
Holder or as it may otherwise direct, all amounts owing under this Promissory Note, in full, the
principal amount (the “Principal Amount”) of which shall be recorded on the grid gchedule
attached hereto as Schedule A and forming part of this Promissory Note: Upon the date of the

implementation: of (i) a plan of amangement filed pursuant to the Companies’ Creditors -

Arrangement Act or (if) any other similar restructuring or arrangement plan relating to the
Borrower and/or eny GuMOrmaRcstmotunngProccedmg,meachcascmth or without the
support of the Ad Hoc Committee (each, e “Plan”), th¢ Borrower hereby promises to make a
repayment of principal to the Holder in the amount of $85,000,000, which payment shall reduco
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the Prmczpd Amount hereof, by $85 000000 and be reourded on the g:rid achedule attashcd' 3

" hereto. " “Notwithstariding ‘the' foregoing, 'this, Promisgory Nots fa sibordinated” to “the PHOF

indefeasible peymierit in full of all principél, inferest, fees, reimburseable expenses, indempity' -, -

- paymetits and other amowrifs bwing 't the Revolving Credit Leiders undét, and the cancellation ~ ~ .
. of all credit Racilides provided, by CIT to'the Borrowpursnmztto g Crodit Agreemeit datédas '@ . .

of May 22, 2009 among, infer alia, thes Botrower and CIT, as aménded, supplemented, restated,' o

extcaded or otherwise modified from tinie to timé, - For the sake of clarity, any suboidination of .~

this Promissnry Note contemplated hereby shall not affect the ability of the Holder to file any

proof or notice of claim or vote such claim in any R.estrummg Pmooedmg
2.2 Grid Sehedule
The Borrower hereby appoints thie Holder as, its duly authonmd agent to adjust 1.’ne balancc of

_ amountsawlngundﬂ'tlnsI’romwsoryNotebytthon‘owtottholderﬁ'omtlmetoume'

- after giviag effeot to any repaymcnt

The amounts outstandmg fromﬁmetohmeundwths PmmssomNoteasewdmadonthe gnd N

-schiedule attached héereto shall, in the abssnce of manifest error, be conclusive and binding on the

Borrower; provided that nctwithswndmg the state of the grid schedule attached hereto, thie fajlure ™

of the Holder to record any amounts owing hereunder on the grid schedule attached hereto shall
not affect the obligation of the Borrower to pay to the Holder the amounis.due and payable by
the Borrower hereunder.”

23 Usa of Proceeds }

The Borzower shall use the proceeds received ﬁ:om the Holder in respect of this Promlssory Nmae
* (the “Note Proceeds™) only forthepurposes of ‘

. (a). Astoﬂ1=Canadmndo]]arequ1va1cntofUSD$9491658293(basodontthank' '

of Canada noon rate on'the date hercof), being $102,263,126.,45, solely to repay in
full all amounts outstanding under the 19% senior secured notes issued by the

Borrower and Canwest Television Limited Partnership (“CTLP™) pursuant to the-

Note Purchase Agreement dated May 20, 2009, as amended, concurrently with the
receipt of such Note Proceeds; md

(b) - Asto $85,000,000 of such Note Proccods, funding general llquldlty and opemﬁng
costs of the Borrower and CTLP in an amount not to exceed $85,000,000.

24  Prepayment _

The Obligations hersunder may not be voluntarily prepazd

23  Repayment

In the event the Borrower or a Guarantor issues new equity for valueble constderation to a third

party that is not an “affiliate” (as the defined in the Business Corporations Act {Ontario)), the .

Borrower shall forthwith make a repayment of this mzssorynotemanamnuntequaltothe
lesser of (a) the Principal Amount, and (b) the Net Proceeds raised through the issuance of such
new equmr “Net Proceeds” shall mean, with respect to the issuance of any new equity, the net

r———— . ———ra . 1
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' amountequa[to(:)ﬂleaggre@atemnountmwedmcash(mchxdzdanycashmmvedbywayof I
deferred advancé or insmlmmt) and (i) the aggregate fair maket - value -of any “other -

' cons:darahon received, 'in’ commection with such i issuance, - less . the . yéasonable trmmacuon

expenses and fees approved by the Holder (as- evidemped by documentation provided. tiy the-
Holder-upon reasonable request by the Holder) mcurred or paxd by the Bormwer ora submdlary '.

of the Bom:wer in mnecnon w1th such fssuance. .

2.6 Interest

The Bomower shall pay to tbs Holder interest on thc out.stxndmg prmc;pal amount outstandmg .

‘hcreundcrfmmt:mutonmeandonthe amount of overdue imterest thereon from tirne.to time at.

the rate of 3% per annum, such intesest to accrue dafly from snd including the daté hereof 1o and

. including the date that all Obligations have been peid. in full (both before and after the

Obtigations have become due and as well as before and aﬁm‘judgmmt) Such interest shall be

g:z':ble in asrears on the first anniversary date of this Promlssory Note and then annua]ly on such
thereafler,

2.7 Inmterest Act (Canada)

For purposes of disclosure pursuant to the Jnferest Act (Canada), as amended from time to time,

the annual rate of imterest to whxchnnyrate of infereat provided in this Promissory Note and

cornputed on the basis of any period of time léss than a calender year is equivalent is the rate so.

determined multiplied by the actual mumber of days i the' apphcable caleidar year and divided
~ by the actual number of days in such other period of time,’

28  Limitation on Interest

If any provision of this Promissory Note would obligate the Borrower to make any payment of
interest or othier amount payable to the Holder in an amount or calculated at a rate which would
be prohibited by applicable law or would result in & receipt by the Holder of interestat a criminal
rate (as sich terms are constreed under the Criminal Code (Canada), as amended from time to

time), then, notwithstending such pmwmon, such mount of rate shall be deemed to have been;

adjusted with retroactive éffect to the maximumi amoumt or rate of interest, as the case may be, as
would not be o prohibited by applicable law or so vesult in a receipt by the Holder of iiferest at
a criminal rate.

2% Timeand Plaee of Payments

The Borrowm' shall make all payments pursuant to this Pmm!ssory Note in game day funds by
wire transfer to anacwlmtofmuHolderdemgnatedassuchtotheBmwerﬁcmﬁme to time,
All such payments shall be made before 1:00-p.m. (Toronto time) on the day specified for
payment. Any such payment received on the day specified for payment but after 1:00 pm.
(Toronto time) shall be deemed to have been received prior to 1:00 p.m. {Toronto time) on the
Business Day immexlintely following such day specified for payment.

210 Secarity

This Promissory Note is a Financing Agresment and the obligations set out in this Promissory
Note are Senior Obligations ynder the terms of the Intercreditor and. CoIlatcraJ Agency

600"
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Agreerént. For the avoidance of doubﬂt, this Pmm:ssory Note shall be secumd by 2 perfected o
Encumbfance in all property; assets ahd mdertahngs of the Botrower and the' Guatdntors . -
_(includhg pursnant to the terms of existing seciwity in favour.of CIBC Mellon Trust Company, " -
as- collateral agent, such security being the “Existing Security™),-but shalf be subject to the -
Interests of CIT and the Revolvmg Cred:t Lmdm onthe’ wrms set forth in'the Interm'edltot and

Collateral Agency Agreenwnt.

ARTICLES :
- REPRESENTATIONS AND WARRANTIES

3.1 ~ Borrower chruentatmns
The Borrowier reptesents 0 thc Ho!der that:

() The Borrower is' a corpomton duly organi:wd, Va.hdly existing: and ki3 good .

standmgundaﬁw Iaws of Canada and is in'good standing in each jurisdiction-in
which it carries on business. The Boriower has the corporate power and authority

10 ownorholdundcrleascﬂwpmperhﬂa1tp1njportstoownorholdund&r1ease,tn- e
transact the business it transacts and proposes to transact, to axacute a:nd dehver -

this Promissory Note and to pexform the provisions hereof; - _
(b)  This Promissocy Note has been duly authorized by. all necessary corporate or

other action on the pert of the Borrower and this Promissory Note constitutes a -
legal, valid and binding obligation of the Boirower enforceable- against such’

Borrpwer in accordance with its terms, except as such enforceability may be
limited by (i) appliceble bankruptey, insolvency, reorganization, moratorium. or

other similar laws affecting the enforcement of creditors’ rights generally and (i:)'

general principles of equity (regardless of whether such enforceublhty is
considered in e procesding in equity or &t law), '

(¢)  The execution, delivery and performance by. the Borrower of this Promissory
Note will not (i) contravene, result in any breach of, or constituge a defilt under
any indenture, mortgags, deed of trust, loan, purchase or credit agreement, lease,

. gorporate chartcrorhy-laws, or any other agreement or instrament to which the

Borrower is bound or by which the Borrower or any of its réspective properties’

may he bound or affected, (i) conflict with or resuit in a breach of auy of the
tenms, conditions or provisions of any arder, judgment, deéree, or nling of any

court, arbiirator or govermneirtal authority -applicable to the Borrower or (iil)

violate any provision of any stmiute or other mile or Iegulatlon of any
governmenta] authority applicable to the Borrower.

{d) No consent, approval or anthorization of, or registration, filing or. declaration
with, any governmental autherity is required in connection with the execution,
delivery ot performance by the Borrower of the terms of this Promissory Note.

601
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L ARTICLEd -
DEMAND AND ENFORCEMENT

4,1 Demand ’

‘ Demaud for payment hereunder shn.ll be made by notce in wriung to the Bormwer settmg out.'.' '
. details of the outstanding Obligations. Any and all amioumts owing herginder shall be die snd,
paysble immediately upon demand’ therefor. Upon demand being nizds, any mterest then

acm'uedwhethﬁrorndt due andpayableshaﬂbedeemedtobedueandpayable S
. 42 Froveedings by the Holder ' o _ _
(@ SubJact to the Intercreditor and Coﬂatem.l Agmcy Agreemmt, m rhc event of

non-payment of any amount whcn dus hereunder, the Holder, in thé exercise of ifs
discretion and without further notice, may proceed to enforce its rights by any

action, suit, remedy or proceeding authorized o permitted by law or by equity . |
(including without limitation pursuait to e Existing Security) aiid may file such
proofs of claim and ofher papers or documents a3 may be necessary ot advisable

in order to have. 1tsc1mmslodgedmanybanlmq:tcy,tennmahoncrcther
proceedmgsrelahvetothe Bormwer :

(®)  No delay by !_;he Holder in exercising or omission of the Holder to exm'cise any
remedy referred to in thix Sectioni 4.2 ghall impair any such remedy or shall be
coa:lslmed ta the waiver of any defanlt herelmder or aoqmeaoance ﬂ:u:rem.

. (e Thc Borrower shall be liable to the Holder for all costs mcmrcd by the Holder in

connection with the negotiation, administration and enforcement of rights under.
this Promissory Note, which costs shall be payable on demand and, if wnpaid,

shall bear interest from and after the date of demand at the rate specified in; and.

otherwise in accordance with the provisions of Section 2.6.
43  Remedies Comutative

Each and every remedy berein con.t’ermd upon ot reserved to the Holder, shall, to the extent
permitted by law, be cumulative and shall be in addition to every other remedy given hersunder

ornowmshngorha&aﬂuemsﬁngbylaworbysmmandshaﬂbeexcluswcofandnol.

dependent on any other such remedy.

ARTICLE §
MISCELELANEOUS

51  Manner of Giving Notice

All potices, demands and other commumications provided for in this Promissory Note shall be in
writing and shall be personally delivered to &n officer or other responsible employee of the
addressee or sent by facsimile, charges prepaid, at of to the applicable addresses or facsimile
numbers, as the case may be, set out below:

602
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(&) ithe casoof tho Holder, as followisi - .

g/o Canwest Media Inc,
~ Suite 3100 Canwest Place
201 Portage Avenue
© Wimipeg, MB- ©
. 'R3B3L7 .. - -
- - Attention: Legal Department
- Paxs 204.947.9841 S
 withacopyto: -
Osler Hoskin & Harcourt LLP
100 King Street West
1 First Casiadien Place
Suite 6100, P.O, Box 5§
Toronto, Ontario M3X 1B8
* Attention: Linda Robinson
Fax: 416-862-6666

(b)  inthe case of the Borrower, as follows:

 ¢/o Canwest Media Inc.
Suite 3100 Canwest Place
201 Portage Avenne
Winnipzg, MB
R3B3L7 _
Attention: Legal Department
Fax: 204.947.9841

with a copy to:

Osler Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6100, P.O. Box 50
Toronto, Ontario M5X 1B8 -
Atpention: Linda Robinson
Pag: 416-862-6666

or at or to such other address or addresses or telefacsimile nomber or numbers as-any party

hereto may from time to time desigtate to the other parties in such manner, Any commurication .

which is personally delivered as aforesaid shall be deemed to have been validly and effectively
given on the date of such delivery if such date is a Business Day and such delivery was. made
during normal business hours of the recipient; otherwise, it shall he deemed to have been validly
and effectively given on the Business Day next following such dete of deélivery. Anmy

communication which is transmitted by telefacsimile as aforesaid shafl be deented to have been-

validly and effectively given on the date of transmission if such date is a Business Day and such

603
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. trapsiiission 3 v made during normal business hnurs of thé reclment; othzrmse, it chalt be
. deemedtohavebemvahdiyaﬂdeﬂ'echvéygwenonﬂwmsmess Daynmfoﬂomgsuchdate._ '

' R of transrmssmn

52" Daynot a Buisiness Day

In the event that any dayonwhmhanyacﬁon Jsrequlredtobe taken hersunder is, notaBusincss :
Day, then such action shall be requ!redtobe‘takenatorbefomthnreqmmteﬂmeontbemxt

succeeding day that is & Buamess Day
53 Severablhty

The provisions of this Pronnssory Note dro soverable and if any prov:ssons are in conﬂwt with
any applicable law, the conflicting provisions shall be dectmed never to have constituted a part of
this Promissory Note-and shall not effect or impair any of the remaining pmvismm thereof. If
any provision of this Promissory Noto shal be held invalid or unenforceable in any jurisdiction,.
such invalidity or unenforceability shall attach only to such provision in such Jjutisdiction: and
shafl not in any manner affect or render invalid or unenforceable such provision in any other
_]unsdlctmn or any other provision of this Promissory Note in eny jurisdiction.

54 Amendment

Axny term or condition of or obligation under this Promissory Note may be mnﬁnded only with
the written. consenl of the Borrower and the Holder. -

3.5 ‘Waiver

No failure on the patt of the Holder to exercise, and no delay it exercising, any right hereunder
shall operate as a waiver of such right nor shell any single or partial sxeroise of any right
hereunder preclude any other or further exercise of such right or the exercisc of any other right.

5.6  Consent to Jurisdiction

The Borrower hereby irevocably submits to the jurisdiction of any Onfario court sifting in
Toronto, Onfario in any action or proceeding arising out of or releting to this Promissory Note
" and herebynrevocabiy agreesthatauclmmsmmspeaofmysmhacuonu:pmeedmgmaybe
heard and determined in such Ontario court, The Borrower hereby irrevacably waives, to the

fullest extent it may effectively do 8o, thedafmceofmmconmnmtformnmthzmmntenme.

of such action or proceeding.

5.7  Successors and Permitted Assigns

{n)  The provisions of this Prom;ssory Note shall enure to the benefit of, and be
binding upon, the parties and their respective successors and permitted assigns,

(b)  Neither this Promissory Note por the Borower’s nghts or obhgauons hersunder
may be assigned bythc Botrower. The Holder may not sell, assign or transfer any
of its right, title or interest in, to ot under this Promissory Note, except (i) if
required or requested pursuant to the terms of the Collaters! Agreement, including

604
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w1thout llmltatwn Sectlon 5w thereof or (’ 1) unlm aich fransfer is to an a:ﬂ‘jham '

.and isin accordanoe wﬂh a Plan to be mplemmted a8 part ofﬂm Deﬁmtvef.' SRR

Agmement
‘s, 8 Amalgamaﬁon

'Ihe Borrower acknowledgm and agrees that in s event it amlgamates w1th any dﬂler passom f ce

the successor person shall be indebied end lable to the Holder in respéct of all the Obligations, -
and othierwise subject to pay and perform all debts, liabilities arid obligations, presént or foture;. <
diréct or indirect, matured ormnmnned,atmytxmbor ﬁmnt:metoums ducandwcrumg.duc .

and owing to or otherwise payable to the Holder under, pursuant to, o in connection with, this

Promissory. Note, and whethcr mcurrcd prior o, at the tlme of, or of subsequent to,’ such o 3

amalgamation,

[Remainder of page intentionally Ieft blank.]
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IN WITNESS WBEREOF the pa:tles have canised tlns Promssux}' Note t be executed 2. of
the dats indicated on the first page of thxa Prormssnry Note - : :
CANWEST m:nm e, '
By: :
By:
Given under the Common Seal of CANWEST- i
MEDIAWORKS. IRELAND HOLDINGS ' .
By: AR i,
Name:. W/ - i
N . i
. Nime:
Title:
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. SCHEDULE A
GRID SCHEDULE

Date of Advance or - A ‘ Prepaymentor -~ | = Outstanding. . |
.Rﬁpaymmt 7| Amount of Advance |° Replyment- S Prlncipal Aﬂidﬁqt

i

October1,2009 | $187,263,126.45

e p———

137560829
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PROMISS ORY NOTE

THIS PROM]SSORY NOTE is entorod into as of the 1% day of Octobier; 2009 by Canwest. o
Media Inc., & corporstion contmuend wnder the laws of Canada (the “Borrower"j in ﬁavour of - ,.

CanWest Med:laWorks Ircland Holdmgs (the “Holder”)

WHEREAS, in consideration for the loan 'oy the Holder to the Bon‘ower of | pmceods ffomwa saIc'
of shares owned by 1he Holdek in Ten Network Holdings Limited in the same amount, the

Borrower has agreed to issue this Promissoiy Nete o the Holder in thc mmal pnnc:pa[ amom:t
of $430;556,189.08 (the “Inrﬁal Amount”) '

WHEREAS, certain subsidmms of the Holdcr and Canwest Global Commumcanons Corp (the -

“Guarantors”) have agreed to guarantee the payment of the obligations of the Borrower to the
Holder under this Promissory Note  pursuant to 8 g\mante'e on the date ‘héreof (the
' “Gaarantee”);

NOW THEREFORE THIS PROMISSORY NOTE WITNESSES THAT, mbons:dmt:.on of
the premises and for other good and valuable consideration (the receipt and sufficiency of Whlch
is hereby achaow!edgcd), the parties hereto hereby covenant and agree as follows:

ARTICLE 1
INTERPRETATION

i1  Defined Terms '
In this Promissory Note, the following terms shall have the following meanings:
"§¢% Notes” has the meaning ascribed thereto in Section 2.3;

“Ad Hoe Committee” means the ad hoc' committee of the Borrower’s 8.0% senior

subordinated notes due 2012;

“Business Day” means any day of the year, other than a Satuday, Sunday. or other day
on which banks are required or authonzled to close in Toronto, Ontario;

“CIT™ bag the meaning ascribed thereto in Section 2.1;

“Collateral Agreement” means the Use of Cash Collateral and Consent Agreement,
" dated as of the date hereof, among the Borrower, the Guarantors and the members ofthe
Ad Hoe Cormitiee, as amended or modified from time to tlme,

“Definitive Agreement” means a definitive agreemeont with, infer alig, the manbers of
the Ad Hoc Committee and the Borrower pursuant to which such members agree {0 a
recapitalization transaction that will address the treatment of the 8% senior subordinated
notes due 2012 issued by the Borrower, as reflected in a support agreement attaching a
term sheet signed by, inter alia, each member of the Ad Hoc Commiitce and the

Borrower;

“Doliar” and *$"” mean lawful money of Capada;

g m
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- “Indenture” hasthe meanmg ascrroedw suchtem;mSechon2 3

“Inltiul Amount” has the mea.ning ascribed to suah tmm m the rec:tals hcreto

'.“Out!icle Date” means the dafe’ that an “Evmt of Defml]t” has been declarod lmde: ths o

Collateml Ag;reement in accordance vath the terms of Secuon 9 thereof

“Obhgaﬁona msaris any and all obhgatmns and Tabilifies of the Bon-ower to thc Holder
under or purstiant to the Promissory Note, including ‘the obligation to repay thy Initial . .
Amount, al) subsequent advanices made hereunder {if any), and the obligation to pay all.

fecsandexpensesmmedbytthoidctmreIanontothcadmmlsu‘aﬁonand“:'“

enforcernent hereof, together with any obhgauons of tlw Guarantors in GOMM with

the Guarantee of such obhgatlons, | _

“Note Parﬂw” has the meamng ascribed thcreto in Section 2 3

“Note Proceeds” has the meaning ascribed ﬂmeto in Section 2.3;

“Plan” means (i} a plan of arrangement ﬁled pursuant to the Cangparzz‘es Creditom

Arrangement Act oz (ii) any other similar restructuring or arrangement plan relating to the -
‘Borrower and/or any Guarantor in a Rﬁh'uctlnmg ?roceedmg : ,

“Principal Amount” has the meaning ascnbed thereto in Section 2,1;

“Promissory Note” means thts Pronussory Note and any msirument supplementsl or
ancillary thereto;

“Restructuring Proceeding” means the commencement by the Borrower or amy

Guarantor of any action, applicetion, petition, suit or other proceeding under any

bankruptey, arrangement, reorganization; dissolution, liquidatian; insolvency, winding-up -

or similar law of any jurisdiction now or hereafter in effect, for the relief from or
otherwise_affecting creditors of such entity, including without limitation, under the

Bankruptey and Insolvericy Act (Canada) (including the filing of a notice of intention to -

make @ proposal), CCAA, Winding-up and Restructuring Act (Canada), the Canaa‘a
Business Corporations Act or the United States Bankrupicy Code;

“Termination Date” means thc date on which the Borrowes has repazd the Obhgatlons to
the Holder, in fufl; and

“Trustee” hay the meaning ascribed thereto in Section 2.3,
Time of the Essence

Time shall be of the essence of this Promissory Nots,

13

Governing Law

This Ptommory Note shall be interpreted and governed by, take effect and be construed
exclusively in accordance with, the laws of the vauwe of Ontario and the laws of Canada
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K apphcable therein.. A.uy and all dasputes ansmg undnr ‘this Promssory Note, whethm- a8 to. =
_ ftterpretation, parformance or othmvme, shall be sibject to the on-exclusive jUanlctlon of the'- S
“courts of thé Province ‘of Ontarip -and the Bo:rowu' hcreby mvocably attorﬂs to the L

'nnn-excluswe Junsdiouon of suehcou:is I

1.4 Gender and Number

. Aoy refercnce in this Prom.lssory Notz to gendcr mcludes alt genders, and mrds impomng the

smgular number mctude the plural and vice versa..
L5 Headmgs and Divisions .

“The division of this Prommy Note !nto Art:c!es and Setions and the inseztion ofheadmgs are .

for convenience of reference only and shall not a:ﬂ‘ect the mtmprmtion of this Prommsory Note, -
1.6  Certain Phrases
The words “herein”, “hcrsby” “hereof”’ and similar expressiong refer to this’ Pmmissory Note

and the expressions “Aticle”, “Section”, “subsection”, “paragraph” and “clanse” followed by

numbers or letters mean and refer to the specified Artmle, section, subsecﬂnn, paragraph or
clanse of this Promissory Note.

1.7  Currency .
All amounts hezein are in Cemadian dollars unless otherwise specified,

ARTICLE?2
PROMISE TO PAY

2.1 I’romise to Pay

Tthorrowcrherebypmm:scstnpaytoﬂwHoldm'. n the mherofadbmandniadébythd

Holder and the Outside Date, at the chief executive office of the Holder or as it may otherwise
direct, all amounts owing under this Promissory Note, in full, the pnnmpal amount. (the
“Principal Ameunt”) of which shall be recorded on the grid schedule attached hereto as
Schedule A. and forming part of this Pronussory Note. Notw:thstundmg the forsgoing, this
Promissory Note is subordinated to the prior indefeasible payment in full of all principal,
interest, fees, reimbursesble expenses, ndemmity payments and other amounis owing 1o the
lenders under, and the cancellation of all credit facilities provided, by CIT Business Credit
Canada Inc. (“CIT™) to Canwest Media Inc. pursuant to a Credit Agreement dated as of May 22,
2009 amonyg, inter alia, the Borrower and CIT, as amended, supplemenited, restated, extended or
otherwise modifiéd from time to time, For the sake of clarity, any subordination of this
Promissory Note contemplated hereby shall not affect the ability of the Holder to file any proof
or notice of claxm or vote such claim in any Restructuring Proceeding.

837
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22 Grid‘Schedule -

_ _TheBomwerherebyappomﬂwHolderasitsdulyamhonzedagwttoadjustmcbalanceof .
' ‘amounmomngunderthxsl’rommswyNotcbythnBomwmmﬁeﬁoﬂaMhnwtom_

after giving effect to any mpa.ymtmt

The amounts OLnstmdmg fiom time to time undér tlns Promlssmy Note a8 mdenced on tbs gnd .
schedule attached hiereto shall, in the absence of manifest ersor, be conclusive and bindmg onthe
Bortrower; provided that nohmthsmndmg the state of the grid schedule attached hereto, the Gailuie .
of the Holder to record any amounts owing hmmdm on the grid scheduls attached hetetd. shiall
not affect the' ob[:ga!mn of the Rotrower to pay to thc Holder the amomm duo and payable by .

the Barrower hemmdet
2.3 Use of Proceeds and Quistclnle Tinst

The Botrower shiall deposit the Ciadian dollar equivalent of USD $399,625,198.70 (based on .
the Bank of Canada noon rate on the date hereof), being $430,556,189.08 (the “Note.
Procceds”™), in-an account méjntained by The Bank of New York Mellon, a3’ trustee (the :

“Trustee”), to be held on behalf of the holders (the “Note Parties”) of the Borower’s 8% sérmior

subordinated notes due 2012 (the “8% Notes™. Upon an acceleration of the Notes pursuant to
the indenture under which the Notes were issned (tho “Indenture™); thé Trustee shall apply the

Note Proceeds as a reduction of the amounts outstanding vnder the B% Notcs, as directed by-a

majority of the Noteholders in accordance with the Indenture. Itis the parties’ intention that the

Note. Proceeds advanced 1o the Borrower ]m‘emdc_r be unposcd with a ‘Qmstclosc Truat‘
(puisuant to which the Note Parties shall have a beneficial interest in the Note Proceeds), such

that in the cvent the deposit of the Note Proceeds with the Trustes and the peduction of amounts -

outstanding under the 8% Notes as contemplated by this paragraph does not oceut, the Note
Proceeds shall be mturned to the Holder. :

24  Prepayment
The Obligations hereunder may not be voluntarily prepuid,
%5 Interest |

'I‘he Borrower shall pay to the Holder interest on the outstandmg principal amount; outstaudmg
hereunder from time to time and on the amotnt of overdue interest thereon from tie to time at

the rate of 3% per annum, such interest to accrue daily from and including the date hereof to and -

including the data that all Obligations have been paid in full (both before end after the Maturity
Date and as well as before and after judgment). Such interest shall be payable in arvears on ﬂw
first anmiversary date of this Promissory Note andthm amual on such date thercafier.

2.6 Inmterest Act (Canada)

For purposes of disclosure pursuant to the Inferest Act (Canada), as amendod from time to time,
the annual rats of interest to which any rate of Interest provided i this Promissory Note and
computed on the basis of any perfod of time less than a calender year is equivalent is the rate 50
determined multiplied by the actual number of days Io the applicable calendar year and divided
* by the actual number of days in such other period of time.

_638:
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2."7 Limltnﬁon on Interest .

R any pmwslon of this Promis.sory Noﬁe would ubhganc the Eorrower to mnke any pajunent of -
© interest or ofher rmmtmt payable to the Holder in en arhotit of caleulated at & rte which’ would .

be prohibited by epplicable law or would resilt ini a receipt by the Holder of interest at a criminal -

rate (as subh terins are construed undér the Criminal Code (Camda),asamendedﬁomnmets“ o

-~ time), then, aotwithstanding such provision, such amount of rafe shall be deemed to have been

adjusted’ Mﬂxmwﬂvceﬂ’ectwﬁwmaxmumamoumarmteofinmwsthecase may be, 88 -

would not be 30 proh1'b1ted by applxcable law of 50 result in a reedipt by the Holder of mterast at

a criminal rate. .
28  Time and Place of Payments

The Bomower shefl make allpayments pursuant to this Promissory Nots in same day ﬁmds by
wuetrausfertoanamountuftbsHolderdcmpatedassuchtotheBorrowerfmmtmetohme
All such paymenis shall be made befors 1:00 pan. (Tomntoumo)ontheduyspemﬁedfor

. payment, Any such peyment received on the day spemﬁed for payment but after 1:00 p.m, -
(Toronto time) shall be deemed 16 have boen recaived prior fo 1:00 pam. (Toronto time) on the -

Business Day immedietely following such day specified for payment.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.3  Borrower Representations
The Borrower represents to the Holder that:

(@) The Borrower is a corporation duly organized, validly existing and in- good
standing under the laws of Canada and s in good standing in each jurisdiction in
which it carries on business, The Borrower hias the corporute power and authority
to own or hold under lease the properties it purports fo own or hold-undér Jease, to
transact the business Ittmnsactsandproposesto transact, to cxecuﬁeanddehver
this Prou:ussory Note and to perform the provisions beveof;

(b}  This Promissory Note has been duly authorized by all necessary corporate or
other action on the part of the Borrower and this Promissory Note constitutes a
legal, valid and binding obligation of the Borrower enforceable agrinst such
Borrower n accordance with its terms, ecxcept as suck coforceability may be
fimited by (i) applicable baukruptey, insolvency, reorgunization, moratorium or
other similar lews affecting the enforcement of creditors’ rights generally and (i)
general principles of equity (regardless of whether such -enforcosbility is
considered in a proceeding in equity or at law).

(¢)  The execution, delivery and performance by the Bomrower of this Promissory
Note will not (i) contravene, result in any breach of, or constitute a default under
any indenture, mortgage, deed of trust, loan, purchase or credit agreement, léase,
corporate charter or by-laws, or any other agreement or ingtrument o which the
Borrower i bound or by which the Borrower or any of its respective properties
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. may be bound | oraﬂbcted (11) conﬂlctwnh or resultmaba'eachofany ofthef. '
© . terms, conditions or-provisions of any order, Judgment, deciee, ot rlingofany - .-
 ooust, erbitiator or.gaverninental autharity. applicable to the: Borrower-or: () ©
violate any” ‘provision of “any “statute or other rule or: regulauon of any R

govemmanval amhonty apphcable to the Borrower

@ No consedtt, approval or authonznuon of or reglmﬁon, ﬂ!ing or dcclara:hon
with, eny governmental suthority is :eqmred in coringction with the executton, .

* delivery or perﬁ)mmnce by the Borrowct of the termis of thls Promssozy Note

: ARTICLE 4 : '
DEMAND AN]) ENFORCEMENT

41 Demand
Demand for payment hr.relmder shhll be made by notice in- wntmg to the Burmwer sefl:tmg out
details of the ontstanding Obligations, - Any and all amotints owing heretinder shall be due and

payable immediately upon demend therefor. “Upoen demand being niady, any interest then
acerned whether or not due and payable shall be deeied to be due and payable. '

42  Proceedings by the Holder

(a) In the event of nou-paymcnt of sy amount when due hereunder, the Holder, in

: the excrcise of its discretion and without fusther notm, may, subject to Section
2.1, proceed to enforce its rights by any action, suit, remedy or procesding
wﬂmnzed or permitted by law or by equity and may file such pmofs of claim and

other papers or documicnts as may be necessary or advisable in order to have its -

- clalms lodged in any bankruptcy, termination or other proceedings rclatwe 1o the
Bomower, ; .

(b} No delay by the Holdm' in exercising or omission of the Holder o exercise any
remedy roferred to in this Section 4.2 shall impair any such remedy or shall be
construed to the waiver of any default hereunder or acquiescence therein,- _

(6)  The Borrower shall be liable to the Holder for all costs incurred by the Holder in

comection with the negotiation, administration and enforcement of rights under .

this Promissory Note, which costs shall be payable on demeand aud, if unpaid,

shall bear interest from and afier the date of dethand at the rate specified in, and -

otherwise in accordance with the provisions of Section 2.5,
43  Remedies Cumulative

Each and every remedy hercin ‘conferred vpon or reserved to the Holder, shall, fo the extent
permitted by law, be cumulative aud shall be in eddition to every other remedy given hereunder

or now existing or hereafier existing by law or bvy statute and shall be exclusive of and not
dependent on any other such rcmedy
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ARTICLES 'f:,f :
mscnnmons

51 Manner of Gwing Nohee

All riotices, demanils and ofher comnpunications prowded o in this Proxmssory Nota shall be m'-ff
-writing' and’ shall be' persorielly deliveréd ‘ta an officer ot other responsible- employee of the ..
addressee or sent by facsimile, charges prepaid, at or to the apphcable addresses ar facszmxlei e

numbers, as the case may be, setoutbelow

(@

®)

inthe case of t‘ne Ho!der as f'o!lows |

o/o Canwest Modm Inc

" Suite 3100 Canwest Place -

201 Porfage Avenue
Winnipeg, MB

R3B 3L7

Attention: Legal Dcparlmem
Fax: 204.947.9841

with a copy to:
Osler Hoskin & Harcourt LLP

~ 100 King Street West' -
"1 Firs Canadian Place

Suite 6100, .0, Box 50
Toronto, Ontario MSX 1B
Attention: Linda Robitson
Fax: 416-862-6666

in the case of the Borrowctl'. as follows:

¢/o Canwest Media Inc.
Suite 3100 Canwest Place
201 Portage Avenue
Winnipeg, MB

R3B 3L7

‘Attention: Lepal Department
. Fax: 204.947.9841

wiﬂléoopyto:

Osler Hoskin & Hercourt LLP
100 Xing Streat West

1 First Canadian Place

Suits 6100, P.O, Box 50
Toronto, Ontatio M5X 1B8
Attention: Linda Rabinson
Fax: 416-862-6666

GSCP Motlon Record Page 220
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or st or to such orthm- address 0L add:esses or telefacs:m:le numbm: or. numbers as any paﬂy‘-

heretomay from time to ﬁmedeaxgaatetoﬂmoﬂmpart:es in such manier, Any eommumcanon

~which is pexsonally delivered as aforesaid shall be deemied to have been validly dnd eﬂ:‘ectwely RS
. given on thg date of such delivery. if such dato is a Busincss Day and such delivery, was made = - - .
durinig sormal: busmess houss of the reécipient; othermse, it shall hie deemod o haveé bieeh. vahdly h
and effectively gwem on the. Buginiess ' Day next. follovnng such date “of dchvcry Any -
corrhuniation which is transtaitted by telefacsimilé a3 afdicsaid $hall be decnied fo have been - |
validly and effectwely given on the date of transmission if such date is  Businéds Day and such -
trensmission was mrade duting normal business hours of the recipient; otherwise, it’shall be
deemed to have been vahdly end effectively glven on the Business- Day next followmg such date ’

oftransnnssnon E
5.2 Day nota Busmm l)ay
Iz the event that any day on which any acﬂonmmqmmdtobetakmhereunder is not a,Busmess

Day, thet: such. action shall bereqm:edtobe tak-atorbeforethemqmsrtemneonthenext L

succeeding day that is a Business Day
53  Stverability o |
The provisions of this Promissary Note are severable and if any provisions are in conflict with

eny applicable law; the conflicting provisions shall be decmed never to have copstifuted a part of

this Promlssory Note anid shall not-affect or impair any of the remsining provisions thereof, If
any provigion of this Promissory Note shall be held invalid or unenforceable in any jurisdiction,
such invalidity or unenforceability shall attach only to such provision in such jurisdiction and
ghall notmanymmncraﬁ'ectormdermvnhdorumnfomcable such provision in any other
jurisdiction or any other provision of this Promissory Note in amy jutisdiction.

54 Amendmeni

Any term or conditien of or obligation nnder this Promissory Note may be amended only with
" the written consent of the Borrower and the Holder,

55  Whaiver

No failure onthcpanofﬂwHoI&atomcme, and no delay in exetcising, any right hereunder
shall operate as a waiver of such right nor shall any single or partial exercise of any right
hereunder preciude any other or further excroise of such right or the exercisc of any other right.

56  Consent to Jurisdiction

The Borrower hnreby irrevocably submits to the Jlll'!Sdlctan of any Ontario court sifting in
Toronto, Ontario in eny action or procaedmg arising out of or relating to this Promissory Note
and hereby Irrevocably agrees that &ll claims in respect of any such action or proceeding may be
heard and determined in such Ontario court. The Borrower hereby irrevocably waives, to the
fullest extent it may effectively do so, the deferics of an inconvenient forum to the maintenance
of such action or proceeding.
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S.7 Snoc-sors and Permtted Assigns _

{a) _Thep:ows:ons ofﬁ)isPrmmssoryNoteshaﬂenmetothe beneﬁtof tmdbe‘

binding upon, the parties and then' respectwe SUCCessors and permmed asszgns

(®) Neither this Promissory Note nor thé Borrower’s righrs dr obhgauons hmumdcr '

may be essigned by the Borrower. The Holder may not sel}; assign or transfer any
of its xight, title or interest in, to or under this Pramissory. Note, except @ if

required or requested pursuant to the terms of the Collateral Agreemerit, including

withot limitation Section 5(w) thereof or (ii) vnless such transfer is 10 an dffiliate
and is In accordance ‘with a Plan to be Implemmtcd as part of the Definitive

Agreemmt.
58  Amalgamaiion

The Borrowey aoknowledges and agrees that in the event it amalgamates wﬂh any othex person,
the successor person shall be indebted and lizble to the Holder in respect of all the Obligations,
and otherwise subject to pay and perform all debts, liabilities and obligations, present or fiture,
dxrectormdlrect,mamdormﬁnanued atanyhmeorﬁ'omtzmetuﬁme&ucandaccrwng, due
and owing to or otherwise payable to the Holder under, pursuant to, or in connection with, this
Promissory Note, and whether incurréd psior to, at the- time of, or of subsequent to, such

amalgamation.

[Remainder of page Infentionally Teft blank.]
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By: a“;\i\'uh:l‘,_

MName; : C o

' Titla: : _ : i

Title:
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Dato of Aévﬁnu,ﬁi‘
-Repayment

Amount of Advance |

. Amowntef |
. . ‘Prepayment or

Repaymert

" Outstanding -
" Prinicipal Aniownt -

October 1, 2009

$430,556,189.08

\5758596,6

-
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.8.C., 1985, c. 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

AFFIDAVIT OF RICHARD M. GRUDZINSKI
(Swern February 18, 2010)

I, Richard M. Grudzinski, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY: : | -

1. 1 am a Managing Director in the Mergers and Acquisitions (“M&A™) group of
RBC Capital Markets (“RBC”). Iam also the head of Financial Restructuring Advisory Services
at RBC. I have worked at RBC since July 2007. During that time, I have worked on a number
of significant Canadian M&A and restructuring transactions. As the head of the Financial
Restructuring Advisory Services group at RBC, I have extensive experience taking a leading role
in Canadian restructuring transactions and in particular restructuring transactions involving

distressed Canadian debtors.

2. I am a Chartered Accountant by training, Prior to joining‘ RBC, I was a senior
partner with KPMG LLP where I developed more than twenty years of experience and leadership
-in Canadian financial and operational resh'uéturings. During that time I served as head of
KPMG’s transaction advisory practice for the greater Toronto area.

3. Over the course of my career at RBC and KPMG, I developed particular expertise
in restructurings and restructurings in the context of proceedings under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA™). I have also been appointed
by the Court to act as the Monitor in CCAA pfoceedjngs. As a result, I have extensive

TOR_A2G:4518363.1
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experiencé in both conducting and overseeing M&A and restructuring transactions that have
taken place in the context of CCAA proceedings.

4, This affidavit is sworn in support of a motion brought by the CMI Entities seeking
an Order approving certain agreements related to the proposed equity investment by Shaw
~ Commumications Inc. (“Shaw”) in a Restructured -Canwest Global. I was one of the primary
individuals responsible for the equity investment solicitation process (the “Investment Process”)
that resulted in the proposed transaction with Shaw and that is described in detail in the Affidavit
of Thomas C. Strike dated February 12, 2010 (the “Strike Affidavit”) sworn in support of this
motion. Specifically, this affidavit is sworn in order to respond to certain matters raised in the
Affidavit of Peter Farkas sworn February 18, 2010 (_the “Farkas Affidavit”).

5. With respect to paragraph 15(a) of the Farkas Affidavit, the criteria used to select
potential equity investors were those set out under the heading “Equity Investment Solicitation
Process” in the Strike Affidavit. '

6. With respect to paragraph 15(b) of the Farkas Affidavit, based on my experience
set out above, the form of Non-Disclosure Agreement (the “NDA™) provided to poten;cial equity
in\}estors can be considered standard for investment banking processes such as the Investment
Process. As set out in paragraph 10 of the NDA, it is standard practice for requests for
“Confidential Information” to be made directly to a financial advisor such as RBC with
responsibility for running the process and not to any other party. Further, provisions such as
those found in paragraphs 8 and 10 of the NDA restricting trading in the company’s securities
and communications with officers, directors, agents, employees, cfeditors, securityholders, '
customers, suppliers or other entities with relationships to the company in question are also

commonplace in non-disclosure agreements.

7. Also with respect to paragraph 15(b) of the Farkas Affidavit, there is an inference
(as repeated at paragraph 41 of the factum of GSCP) that the form of NDA resulte&l in a smaller
than usual “take up” of parties willing to enter the process. First, having 22 out of 52 parties
who received a copy of the teaser document and NDA execute such NDA represents a
percentage take-up generally in line with similar investment processes. Second, althou_gh.all
parties did not choose to inform RBC why they did not wish to pursue the investment

opportunity further, potential investors provided “business reasons” for not continuing to

TOR_A2G:4518363.1
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participate in the process, as opposed to concerns with the NDA or the process itself. Suqh
reasons included not wishing to pursue an investment in a distressed company, not being
interested in the business in general and concerns about the length of time an investor would
need to commit its capital prior to the effectiveness of a transaction. Having been intimately
involved in the process, I diSagree with the concerns expressed by GSCP that the form of NDA

restricted interest.

8. With respect to paragraph 15(c) of the Farkas Affidavit, the vast majority of
prospective investors who chose to not continue in the Investment Process and communicated
their reasons to RBC, indicated that they chosé not to continue in the process on the basis of the

due diligence they conducted and upon an exercise of their business judgment.

9. . With respect to paragraph 15(d) of the Farkas Affidavit, offers were not limited to
parties seeking 51: least a 20% equity interest in a Restructured Canwest Global. The teaser
document specifically stated that “the Company is seeking at least $65 million in new equity
from a Canadian party or parties for a minimum of 20% of the equity in a restructured Canwest”.
Thus, potential investors were specifically advised of the possibility of different types of
transaction structures and parties who indicated an interest in only pursuing a joint bid were

permitted to do so.

10. _ With respect to paragraph 15(e) of the Farkas Affidavit, as set out above,
restrictions on discussions with individuals or entities that are involved with the business in
question are commonplace in investment banking processes. Without such restrictions, it is not
practicable to run a process with specified guidelines and parameters to be followed by .the
potential investors that maintains confidentiality and a level playing field for the participants in

the process.

11. With respect to paragraph 16 of the Farkas Affidavit, it is RBC’s belief that the
potential market for Canadian equity investors to invest in Restructured Canwest Global to
satisfy the condition dealing with the New Investors (as defined in the Restructuring Term Sheet)
has been fully and properly canvassed and that the Shaw transaction represents the best

transaction available to Canwest Global in the circumstances.
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SWORN BEFORE ME at the City of

, 7
Toronto, in the Province of Ontario, on | | @_,5:2____
e 2_"__- i
February 18, 2010. o, =
Richarcg:('frutgzinsld

@//Aﬂ/n/) /’7%)

Commissioner for Taking Affidavits
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Schedule “A”

Applicants
1. Canwest Global Communications Corp.
2. Canwest Media Inc.
3. MBS Productions Inc.
4, Yellow Card Productions Inc.
5. Canwest Global Broadcasting Inc./Radicdiffusion Canwest Global Inc.
6. Canwest Television GP Inc.
7. Fox Sports World Canada Holdco Inc.
8. Global Centre Inc.
9. Multisound Publishers Ltd.
10. Canwesf International Communications Inc.
11.  Canwest Irish Holdings (Barbados) Inc.
12. Western Communications Inc,
13,  Canwest Finance Inc./Financiere Canwest Inc.
14,  National Post Holdings Ltd.
15.  Canwest International Management Inc.
16,  Canwest Infernational Distribution Limited
17.  Canwest MediaWorks Turkish Holdings (Netherlands)
18.  CGS International Holdings (Netherlands)
19.  CGS Debenture Holding (Netherlands)
20.  CGS Sharcholding (Netherlands)
21.  CGS NZ Radio Shareholding (Netherlands)
22, 4501063 Canada Inc.
23. 4501071 Canada Inc.
24. 30109, LLC
25.  CanWest MediaWorks (US) Holdings Corp.

TOR_A2G:4518363.1
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Schedule “B”

Partnerships °

1. Canwest Television Limited Parl:nefship
2. Fox Sports World Canada Partnership
3. The National Post Company/La Publication National Post

TOR_A2G:4518363,1
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Court File No.: CV-09-83396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANWEST GLOBAL COMMUNICATIONS CORP., AND THE OTHER APPLICANTS

Applicants
AFFIDAVIT OF PETER P, FARKAS
I, Peter P. Farkas, of the City of Toronto, MAKE OATH AND SAY:
1. [ am a Chartered Accountant, a Canadian Insolvency and Restructuring Professional, a

Chartered Business Valuator, and a Vice-President of RSM Richter Inc. (*Richter”). [ have

been involved with restructuring matters for over 30 years.

2. Richter’s restructuring practice has been involved in a number of Canada’s most high
profile restructuring mandates, including Confederation Treasury Services Limited (a subsidiary
of Confederation Life Insurance Company), the T. Eaton Company Limited, Dylex Limited, the

Canadian Red Cross Society, Ravelston Corporation and Linens ‘N Things.

3. Our roles in these mandates have included acting as a Monitor under the Companies’
Creditors Arrangement Act (“CCAA”), a Trustee in Bankruptcy, Interim Receiver, or Receiver

and Manager and as an advisor/consultant.

4, Richter has been retained by counsel for GS Capital Partners VI Fund, L.P. (“GSCP”) to
assist and advise it in assessing alternatives in the restructuring of the Applicants. GSCP isa
co-shareholder with one of the Applicants, Canwest Media Inc, (“CMI”) in CW Investments
Co. (“CWI”). CWI is not itself an applicant in this CCAA proceeding. GSCP (as well as two
affiliates), CMI and CWI are parties to an Amended and Restated Shareholders Agreelnent
(“Shareholders Agreement”). ‘
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5. Specifically, Richter has been asked to assist GSCP in assessing the subscription
agreement dated February 11, 2010 between Canwest Global Communications Corp. and Shaw
Communications Inc. (“Shaw’) and related agreements (collectively, the “Subscription
Agreement”), which documents relaté, inter alia, to an investment in the Applicants by Shaw

(the “Shaw Transaction”).

0. This affidavit is sworn in connection with the Applicants’ motion to have the Court

approve the Subscription Agreement.

7. With respect to information specifically concerning GSCP, my knowledge was obtained
from discussions with Mr Gerald J. Cardinale, a managing director of Goldman Sachs & Co.,

and I have assumed such information to be true.

The CCAA Process
8. The CCAA process is intended to be transparent. The CCAA process is also meant to

equitably balance the interests of creditors, the applicant company, and other stakeholders.” By
design and practice, it allows parties to participate in the process with the onus on the applicant

to make reasonably full disclosure and to engage all stakeholders,

0. In this case, the Applicants have worked closely with one creditor, being the Senior
Subordinated 8% Noteholders (the “Unsecured Noteholders™), through an ad hoc commiittee
that I understand to be comprised of only some of the Unsecured Noteholders (“Ad Hoc
Committee’). It appears that the Unsecured Noteholders are significant stakeholders (who
would be owed approximately $360 million on implementation of the proposed plan) and their

views should be given a great deal of consideration.

10.  However, it is also clear that GSCP is a major stakeholder in this proceeding by virtue of
the Shareholders Agreement and particularly because of Shaw’s apparent requirement to amend
or disclaim the Shareholders Agreement. GSCP has been excluded from the process, and has
not been afforded access to information (beyond that which is publicly available) or access to
certain parties to enable it to make an informed decision concerning the Subscription

Agreement.



T 3- GSCP Motion Record Page 235

11.  Some concemns and questions regarding access to information and parties are noted

below,

Concerns and Questions Regarding the Tendering Process
12.  The Subscription Agreement was struck after a marketing process undertaken by RBC

Capital Markets (“RBC”) at the Applicants’ direction.

13.  Although there are RBC engagement letters dated December 10, 2008 and October 5,
2009 in the Court files, [ understand that the specific RBC marketing process within the context
of the CCAA filing was not submitted to the Court for its approval. If it had been, the Court

approval motion would have been a forum where stakehoelders could have provided input.

14.  While the Applicants have disclosed some information with respect to RBC’s marketing
process, there remains much information that would normally be known to a major stakeholder
such as GSCP in order for GSCP to be satisfied as to the commercial reasonableness of the

process and in turn the resulting Shaw Transaction.

15. Some items that [ would want to consider to assess the commercial reasonableness of the

marketing process are:

(a) The nature and scope of RBC’s mandate, including the criteria used to select
potential offerors;

(b) Concerns potential investors had in executing the Non-Disclosure Agreement
(“NDA”) (30 of 52 parties who had expressed interest were unwilling to execute
the NDA);

(c) Details as to why parties chose not to make offers (18 of 22 who executed the
NDA did not do s0);

(d)  Details as to why offers were limited to parties seeking at least a 20% interest
(why instead of, say, two parties for 10% each),

(e) Reasons why potential investors were not permitted to speak to GSCP, which
lack of permission may have heightened potential offerors’ concerns about the
likelihood of future litigation surrounding the Shareholders Agreement.

16.  Information such as this would assist stakeholders in obtaining comfort that the market

had been properly canvassed so as to maximize value to all stakeholders.
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17.  Asnoted above, details such as these concerning the RBC process have not been made

known to GSCP or presumably to other stakeholders other than the Ad Hoc Committee.

18.  The Court is being asked to approve the Subscription Agreement relating to the Shaw
Transaction. I am concerned that an approval of the Subscription Agreement will limit the
ability to explore options that might otherwise be available, by virtue of the inability of the

Applicants to consider other offers.

19.  Animportant element of the Subscription Agreement is that the Shareholders

Agreement be amended by negotiation or repudiation.
20.  Tunderstand that Shaw was and is precluded from having discussions with GSCP.

21, If GSCP is able to be involved in the process, by, for instance, communicating directly
with Shaw or other offerors, a negotiated outcome may be arrived at that is more favorable to all

stakeholders.

22.  Itmay be, for instance, that the second-highest offeror would seek lesser concessions
from GSCP, resulting in a lower claim against the Applicants by GSCP, and a higher recovery

by creditors.

23.  Time and authority should be allowed for these types of discussions to take place before

the Subscription Agreement is approved by the Court.

Other Concerns about the Subscription Agreement and the Ultimate Plan
of Arrangement

24. Additional information that I believe should be made available to GSCP and creditors

includes:

(a)  The composition and size of the creditor body. Information provided in filings
with this Court is insufficient to enable me to perform the requisite analysis. The
results of the Applicants’ call for claims on a non-consolidated basis is not
known to GSCP;
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(b)  Details of how the Unsecured Noteholders, who we believe would be owed
approximately $360 million, will apparently be permitted to file claims for
approximately $1.6 billion®, and receive additional equity of 16% of the
restructured Canwest® :

(c) How the Subscription Agreement’s termination fees ($5 million break fee plus a
$2.5 million expense reimbursement) were determined. The break fee is up to
approximately 7.5% of the cash payment by Shaw. A more typical break fee is
in the range of 2% to 4%. These payments, while small in relation to the sizes of
the Applicants’ assets and creditor pools, are significant in terms of the
Applicants’ liquidity,

25.  The Subscription Agreement includes an Amended and Restated Support Agreement.
The Amended and Restated Support Agreement sets out the manner in which creditor groups
wil} be treated under the CCAA Plan of Arrangement (“Plan”). I am thus concemned that an
approval of the Subscription Agreement will limit the ability to explore options that might
otherwise be available, since creditors’ positions and treatment under the Plan will have been

solidified to some extent.

Urgency
26.  Based on publicly available information there does not appear to be an urgént need to

have the Court approve the Subscription Agreement given:

(a) The Applicants generate positive cash flow and are thus able to meet their
operating obligations;. '

(b)  The Applicants have not drawn on their DIP Facility;
(c) No opportunities will have been lost if stakeholders are afforded a reasonable

period of time in which to learn about, and assess, the Subscription Agreement;
and

' US $393 million plus US $30 million of interest, less Cdn $65 million from the Shaw Transaction, less
Cdn $20 million paid from the Applicant’s current resources.

2 Claim against CA7 permitted per clause 5 {vi) of Support Agreement US  $761 million
Claim against CTLFP permitted per clause 5 (vi) of Support Agreement Cdn _$800 million
~ Cdn $1,599 million

(3US converted at 1.05 for purposes of this calculation. “CMI” and “CTLP" are used here as defined in the
Support Agreement.)

* Equity of restructured company per clause 5 (v) of Support Agreement 45/283 = 16%
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(d)  There is no suggestion in any of the materials filed by the Applicants or by the
Monitor of any adverse effects should the Court not approve the Subscription
Agreement immediately.

27. The Subscription Agreement was months in development. To expect stakeholders to
formulate an informed position on the merits of the Subscription Agreement on such short

notice is not realistic or equitable, particularly given the absence of key information.

Conclusion
28.  No information has been provided to GSCP and presumably to other stakeholders other

than that which is publicly available, to assess whether the Shaw Transaction is the best

alternative available.

29. It seems that the equity solicitation process conducted by RBC was designed to identify

a certain kind of investor with specific characteristics, being:

(a) A willingness to be a co-shareholder with the Unsecured Noteholders rather than
a purchaser of the entire business;

(b} A willingness to repudiate the Shareholders Agreement, which may result in
litigation with GSCP, rather than a negotiated agreement prior to an offer having
been made; and

(c) A willingness to enter into a NDA that included “standstill” and “no-talk”
provisions that would not expire for 12 months.

30.  There does not appear to be an urgent need for the Applicants to have the Subscription
Agreement (or any transaction) receive Court approval on February 19, 2010; the Applicants
have adequate liquidity.

31.  The size and scope of the break fee should be examined.

32.  If the Court application for the approval was deferred for a short'period of time to allow

(GSCP and other stakeholders to obtain additional information a superior resolution might arise.



SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
February 18, 2010.
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Commlsswner for taking Afﬁ?wts

Renee Fern Schwarlz, a Commissioner, efc,,
City of Toronto, for RSM Richter Inc.,
Frustee In Bankruptcy and RSM Richter LLP,
Chartered Accountants.

Expires February 7, 2012,

ﬂ Peter P / Farkas
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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. 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

AFFIDAVIT OF THOMAS C. STRIKE
(Sworn February 12, 2010)

1, Thomas C. Strike, of the City of Winnipeg, in the Province of Manitoba,
MAKE OATH AND SAY:

1, 1 am the President, Corporate Development & Strategy Implementation and
Recapitalization Officer of Canwest Global Communications Corp. (“Canwest Global”). I am

~ also a director of Canwest Media Inc. .(.“'CMI”) and an officer and/or director of certain of the

Applicants listed in Schedule “A” hercto (the “Applicants”). As such, I have personal
knowledge of the matters deposed to herein. Where I have relied upon other sources for
information, I have specifically referred to such soutces and verily believe them to be true.

2. This affidavit is sworn in support of a motion brought by Canwest Global and the

" other Applicants listed in Schedule “A”™ hereto and the Partnerships listed in Schedule “B” hereto

(the “Partnerships” and, together with the Applicants, the “CMI Entities) seeking an Order
(the “Approval Order”), infer alia, (i) approving the Subscription Agreement dated February
11, 2010. (the “Subscription Agreement”) between Shaw Communications Inc. (“Shaw
Communications™) and Canwest Global, including the subscription term sheet appended thereto

. (the “Subscription Term Sheet”); (ii) approving an amendment and restatement dated February

11, 2010 (the “Amended Support Agreement”) of the Support Agreement and Restructuring

Term Sheet (both as defined below) made between the 8% Senior Subordinated Noteholders (as

11
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defined below) party thereto and the CMI Entities and approved by this Honourable Court on.
October 6, 2009; (iii) approving the support agreement dated February 11, 2010 (the “Shaw
Support Agreement”) between Shaw Communications, Canwest Global and the 8% Senior
Subordinated Noteholders party thereto (tﬁe “Consenting Noteholders™); (iv) authorizing and
approving the entering into, execution and delivery of the Subscription Agreement, the Amended
Sﬁpport Agreement and the Shaw Support Agreement by Canwest Global and the performance
by Canwest Global of those agreements in accordance with their terms and conditions; and (v)
declaring that the assets, property aﬁd undertaking of the CMI Entities are subject to a charge
ranking after all existing charges as at the date of the Approval Order in order to secure the
payment qf the Termination Fee (as defined below) and the Expense Reimbursement (as deﬁnect

below).
BACKGROUND .
3, The CMI Entities were granted protection from their creditors- under the

Companies’ Creditors Arrangement Act, R.8.C, 1985, c¢. C-36, as amended (the “CCAA™),
pursuant to an initial order (the “Imitial Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated October 6, 2009. FTI Consulting Canada Inc. was
appointed at that time to act as monitor (the “Monitor”) in this CCAA proceeding.

4, - The Initial Order, a copsr of which is attached as Exhibit “A” to this Affidavit,
granted, inter alia, a stay of proceedings (the “Stay Period”) ‘until November 5, 2009, or such
later date as this Honovwrable Court may order. On October 30, 2009, the CMI Entities obtained
an Order, im‘ér alia, éxtending the Stay Period until January 22, 2010. On Janvary 21, 2010, the
CMI Entities obtained a further Order extending the Stay Period until March 31, 2010, A copy
of the January 21, 2010 extension Ozder is attaclied as Bxhibit “B” to this Affidavit,

5. TFurther details regarding the background to this CCAA proceeding are set out in
the affidavits sworn by John E. Maguire on October 5, 2009 (the “Initial Order Affidavit”),
October 22, 2009, October 27, 2009, November 27, 2009 and January 18, 2010, and unless
relevant to the present motion, are not repeated herein, A copy of the Initial Order Affidavit,
without exhibits, is attached as Exhibit “C” to this Affidavit.

6. Capitalized terms used herein but not otherwise defined have the meanings

ascribed to them in the Initial Order Affidavit.
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RECAPITALIZATION TRANSACTION
7. As set out in the Initial Order Affidavit, on October 5, 2009, the CMI Entities

agreed to enter into a Support Agreement (the “Support Agreement”) with the members of an
ad hoc committee (the “Ad Hoc Committee”) representing over 70% of the holders of CMI's
8% Senior Subordinated Notes due 2012 (the “8% Senior Suberdinated Noteholders”). The
Support Agreement had attached to it a recapitalization iransaction term sheet (the
“Restructuring Term Sheet”) that set out the suramary terms and conditions of a consensual
recapitalization transaction involving the CMI Entities (the “Recapitalization Transaction™).
The Support Agreement and Restructuring Term Sheet represented the culmination of many
months of arm’s length negotiations between the CMI Entities and the Ad Hoc Committee.
Certain milestone dates set out in the Support Agreement have been extended during the course
of this CCAA proceeding. Copies of the Support Agreement and Restructuring Term Sheet that
were attached to the Initial Order Affidavit (without signature pages and excluding Schedules F
and G) are attached as Exhibit “D” to this Affidavit, ‘

8. The Support Agreement providéd that the CMI Entities will pursue a plan of .
arrangement or compromise on the terms set out in the Restructuring Term Sheet (the “Plan”) in
order to implement the Recapitalization Transaction as part of this CCAA proceeding. The
Restructuring Term Sheet provided, inter alia, that creditors of the CMI Entities whose claims
are compromised under the Plan, including the 8% Senior Subordinated Noteholders, would
receive shares of a restructured Canwest Global (“Restructured Canwest Global”) which

would be a publicly-listed company on the TSX.

9. In addition, the Restructuring Term Sheet provided, inter alia, that one or more
Canadians (the “New Investors”) (as defined in the Direction to the CRTC (Ineligibility of Non-
Canadians)) (the “CRTC Direction”) would invest at least $65 million in Restructured Canwest
Global. The New Investors must qualify as Canadians in order to satisfy ownership
requifements that apply to broadcastets operating under licence from the Canadian Radio-
television and Telecommunications Commission (the “CRTC™). The equity investment in

Restructured Canwest Global must be acceptable to CMI and the Ad Hoc Committee.
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EQUITY INVESTMENT SOLICITATION PROCESS _
10. On or about December 10, 2008, Canwest Global, on behalf of itself and its

subsidiaries, entered into an-agreement with RBC Dominion Securities Inc., a member company
of RBC Capital Markets (“RBC”), relating to RBC’s provision of investient banking services to
Canwest Global and its subsidia.ries. Since that time, and as described in the Initial Order
Affidavit, the CMI Entities have worked ciosely with RBC in developing the proposed
Recapitalization Transaction, During the coursé of its engagement, RBC has developed detailed
and intimate knowledge of the business of the CMI Entities and has been uniquely positioped to

design and conduct an equity investment solicitation process on behalf of the CMI Entities to-

attract the New Investors required to implement the Recapitalization Transaction.

11. On or about November 2, 2009, -RBC commenced an equity investment
solicitation process required to implement the Recapitalization Transaction and, in particular, to
identify potential New Investors that, among other things, would satisfy the requirement of being
Canadian for purposes of the CRTC Direction. RBC conducted the equity investment solicitation

process in two phases. The CMI Entities’ Chief Restructuring Advisor (the “CMI CRA”) was
actively involved in all aspects of the equity investment solicitation process. The Monitor was

provided with periodic updates during the process.

ape

12, In the first phase of the equity investment solicitation process (“Phase 17), RBC
contacted approximately 90 poteﬁtial investors to inquire whether they would be interested in
making a minimum 20% equity investment in Restructured Canwest Global. During the course
of initial discussions with potential investors that indicated an interest in an alternative
transaction, it was recognized that alternative proposals would be considered. The Lst of
potential investors included both strategic and financial investors and qualified high net worth
individuals ."in Canada and was generated by RBC through its own intemal sources and in

consultation with the CMI Entities, the CMI CRA and the Ad Hoc Committee. In total, 52 ‘

potential investors expressed interest in the investment opportunity and were sent a “teaser”
document and a form of non-disclosure agreement (“NDA”). The “teaser” was based upon public
information and provided a high-level overview of the investment opportunity and the equity
investment solicitation process, and was designed to assist potential investors in determining
whether to execute a NDA and receive more detailed and confidential information regarding the

CMI Entities, Ultimately, 22 potential investors executed NDAs and received a more

14
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comprehensive confidential information memoréndum and access 10 an internet-based data room
containing further confidential information including financial models and operational
information. Throughout the equity investment solicitation process, RBC and the CMI Entities
continued to update the internet-based data room to ensure that accurate and timely information

was provided to the participants in the process.

13, Potential investors that executea a NDA were invited to submit non-binding
proposals, along with a mark-up of  proposed equity investment term sheet provided to them by
RBC on behalf of the CMI Entities, by no later than December 2, 2009. Potential investors were
advised to specifically raise significant proposed modifications to the proposed equity
investment term sheet, and it was recommended that RBC be given advance notice of significant
structuring issues or other signiffcant changes that potential investors were going to propose to
the term sheet. RBC also advised the potential investors that any party seeking to pursue a
potential equity investment in Restructored Canwest Global was expected to prepare and submit
a non-binding proposal (the “Initial Proposal”). Potential investors were informed that Canwest
Global would favour investors that placed the highest equity value on Resiructured Canwest
Global and demonstrated the ability and willingness to complete due diligence and

documentation within the required timeline.

14, The potential investors were advised to address a number of matters in the Initial

Proposal, including, inter alia:

(a) the dollar amount being proposed to be invested in cash on the date of emergence
of Restructured Canwest Global and the other CMI Entities from the CCAA

proceeding (the “Emergence Date’);

(b)  the proposed equity ownership stake to be acquired by the potential investor as a
percentage of total equity ownership of Restructured Canwest Global;

(¢) a description of the entity that would be making the proposed equity invesiment,
the principals/sharcholders of the investing entity and confirmation that the
investing entity would be a “Canadian” as defined in the CRTC Direction;

15
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(@  information on the anticipated sources of capital, preliminary evidencé of the
availability of such capital, and the steps and associated timing to obtain the
capital; '

(&) a detailed description of the additional due diligence and/or information that
would be required by the prospective investor in order to provide a binding equity

investment proposal;

(®  an indication of the level of review and app.roVal that the Initial Proposal had
received, as well ‘as any additional corporate or other internal approvals required

prior to executing a definitive agreement; and

'(g) any regulatory approvals, consents or other conditions (other than CRTC
approval) necessary to complete the proposed equity investment.

15. Participants in Phase I were also informed that if an interested party’s Initial
Proposal met Canwest Global’s objéctives, then that party would be invited to cornmence the
next phase of the process, and would be allowed to perform confirmatory due diligence and
would have the opportunity to meet with Canwest Global’s senior management team.

16. . As of December 2, 2009, six potential investors submitted Initial Proposals as part
of the equity investment solicitation process. Based upon the recommendation of RBC, five of
the six potential investors that submitted Initial Proposals as part of the formal process were
invited to participate in phase 2 of the equity investment solicitation process (*Phase 2*). An
additional prospective investor submitted a proposal outside of the equity investment solicitation

process. This investor was unwilling to execute a NDA in order to receive the confidential

information available to parties during Phase 1 of the process. Accordingly, further discussions -

with this investor were not pursued, although further attempts were made by RBC to encourage
this potential investor to execute a NDA. and enter the equity investment solicitation process.

17. RBC commenced Phase 2 shortly after the receipt of the non-binding Initial
Proposals. As part of Phase 2, the CMI Entities’ senior management team, together with RBC,
met with and provided each Phase 2 participant (collectively, “Phase 2 Participants™) with a
detailed management presenfation as well as further detailed and confidential
information regarding the investment opportumity fo facilitate each party’s ongomg due

16
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diligence. The management presentations provided the opportunity for Phase 2 Participants to
ask RBC and senior management of the CMI Entities specific questions about the business and
the invéstment opportunity. Further, RBC -arranged, to the extent required, for additional
business and legal due diligence sessions with the CMI Entities’ management and their legal and
financial advisors as part of Phase 2. The CMI Entities continued to add further information to

the internet-based data room in response to information requests from the Phase 2 Participants. -

18. On December 22, 2009,:RBC informed the Phase 2 Participants that the deadline
for the submission of final binding offers would likely be during the latter half of January 2010.
- RBC informed the Phase 2 Participants that, in addition to ongoing access to the CMI Entities’
senior management team and RBC, they would also have the opportunity to meet with members
of the Ad Hoc Committee prior to submitting their proposals. In advance of any such meetings,
RBC requested that Phase 2 Participants provide certain additional information, including the
status of due diligence and any further information requests and their then current thinking on the
proposed ownership/governance structure of Restractured Canwest Global, taking into account

CRTC requirements.

19, Four of the five Phase 2 Participants met with the CMI Entities, RBC, the CMI
CRA and certain representatives of the Ad Hoc Committee to discuss the potential equity
investment. The fifth Phase 2 Participant withdrew from the equity investment solicitation

process,

20. ' On January 20, 2010, RBC informed the four remaining Phase 2 Participants that
final binding offers (the “Formal Bids” and each a “Formal Bid™) were required to be received
by 5:00 p.m. on January 27, 2010. The Phase 2 Participants were provided with a copy of a
proposed equity subscription agreement together with an aftached term sheet for the proposed
equity investment. The attached term sheet was based upon the form of term sheet provided in
Phase 1, amended to be consistent with the provisions incorporated in the proposed subscription .

agreerent.

21. In order to assist the parties with their Formal Bids, RBC communicated to Phase
2 Participants a number of eriteria that Canwest Global and RBC would consider in evaluating
any offers (many of which were similar to the criteria communicated prior to the receipt of the

Initial Proposals), including, inter alia:
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the dollar amount being proposed to be invested in cash on the Emergence Date;

the proposed equity ownership stake to be acquired as a percentage of the total
equity ownership of Restructured Canwest Global; '

confirmation that the investing entity is a “Canadian” as defined in the CRTC

Direction;

the nature and extent of any changes to the proposed subscription agreement
(including the équity investment term sheet attached thereto), It was again noted
that potential investors should specifically - raise significant proposed
modifications to the prbposed subscription agreement (including the equity
investment term sheet attached therefo) and that RBC be given advance notice of
significant structuring issuss;

sources of financing and confirmation that the offér would not be subject to any

financing conditions;

preference being given to offers that would not be subject to any further dueV

diligence;

confirmation that all reguired corporate approvals would have been obtained and
that no additional approvals would be required to implement the offer; ° '

confirmation that the offer and proposed subscription agreement would remain .

open, binding, enforceable and in effect on a confidential basis for a period of not
less than 14 days from the deadline for submission of offers; and

confirmation that the proposed investor would be ‘willing to proceed with its

investment on the basis that thé Amended and Restated Shareholders Agreement

with GS Capital Partners VI Fund, L.P. and its affiliates (“Goldman Sachs")
concerning CW Investments Co. (the “CW Investments Shareholders

Agreement”) would be amended on terms acceptable to the proposed investor.

18
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Offers Received
22, Two Formal Bids were received from Phase 2 Participants (the “Formal

Bidders™) by RBC prior to the January 27, 2010 deadline, one of which was the Formal Bid
from Shaw Communications. Both Formal Bids included mark-ups of the proposed equity
subscription agreement and subscription term sheet for the proposed equity investment. RBC
and the CMI Entities, in consultation with the Ad Hoc Committee and the CMI CRA, proceeded
to discuss each Formal Bid with each of the Formal Bidders in an attempt to reach an agreement
with a prospective New Investor that would secure the best possible fransaction in the
circumstances and which would allow the CMI Entities to proceed to finalize the Plan and seek

to emerge from CCAA. protection as a viable going concern business.

Shaw Communications’ Formal Bid
23. Rather than restructure Canwest Global as a public company as was originalty

contemplated in the Support Agreement and as was proposed in the form of subscription
agreement and subscription term sheet that accompanied RBC’s solicitation of Formal Bids, the
Formal Bid by Shaw Communications contemplated that Restructured Canwest Global would be
a private company, the shareholders of which would be comprised of Shaw Communications or a
direct or indirect wholly-owned subsidiéry of Shaw Communications that is Canadian as defined
in the CRTC Direction (Shaw Communications and any such designated wholly-owned
subsidiary being collectively referred to herein as “Shaw™) and those 8% Senior Subordinated
Notcholders and other creditors of Canwest Global that elected to receive equity shares of
Restructured Canwest Global and that would hold at least 5% of the equity shares of
Restructured Canwest Global following the completion of the proposed Recapitalization
Transaction (collectively, the “Participating Creditors”). Creditors that would hold less than
5% of the equity shares of Restructured Canwest Global upon completion of the Recapitalization
Transaction (the “Non-Participating Creditors™) and existing shareholders of Canwest Global
(the “Existing Shareholders”) would receive cash payments (rather than equity shares of
Resfructured Canwest Global) to extinguish their interests to be affected pursuant to the Plan.
The amount of cash to be distributed to each Non-Participating Creditor would be equal to the
value of the equity they Would otherwise have received under the Recapitalization Transaction as
originally proposed but using the higher implied equity value contained in the Formal Bic‘l by

Shaw Communications.

19
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Shaw Communications’ Formal Bid contemplated that, prior to or as soon as

reasonably practicable following the successful completion of the Recapitalization Transaction,

Restructured Canwest Global would apply to be de-listed from the TSX Venture Exchange and

would apply to cease to be a reporting issuer for purposes of Canadian securities laws.

25.

(2)

(b)

@

Other basic elements of Shaw Communications’ Formal Bid were as follows:

Shaw would subscribe for that number of Class A Voting Shares in the capital of
Restructured Canwest Global (the .“Securities”) that would represent a 20%
minimum equity subscribtion by Shaw in the capital of Restructured Canwest
Global in a specified amount and an 80% voting interest in Restructured Canwest
(lobal immediately following coﬁpletion of the ‘Recapitalization Trausaction (the
“Minimum Shaw Commitn_lenf”);

a portion of the net cash proceeds received from the Minimum Shaw Commitment
would be distributed to the 8% Senior Subordinated Noteholders pursuant to the
Plan in connection with the partial payment of the Secured Interconipany Note (as
defined in the Initial Order Affidavit) and the balance would be used for working

capital purposes;

in addition to the Minimum Shaw Commitment, Shaw would subscribe for an
additional commitment of equity shares of Restructured Canwest Global at the
same price per share (the “Additional Commitment”) in order to fond cash
payments which would be made to the Non-Participating Creditors and the
Existing Shareholders pursuant to the Recapitalization Transaction (as amended),
subject to the right of the members of the Ad Hoo Commiltee to elect to
participate pro rata (based upon the pro forma ratio of equity in Restructured
Canwest Global allocated to Shaw to equity allocated to the Ad Hoc Committee)-
with Shaw in the funding of the Additional Commitment;

confirmation that Shaw would be Canadian in order to comply with the CRTC

Direction;

confirmation that Shaw had adequate financial resources on hand to cdmpiete the

Recapitalization Transaction;
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3] none of Shaw’s Formal Bid, the Subscription Agreement or the proposed
Amended Support Agreement would be subject to financing conditions in favour

of Shaw;

(g)  the Formal Bid was subject to confirmatory due diligence with respect to certain

matters identified by Shaw; and
(h)  Shaw confirmed that no additional internal approvals were required.

26. Over the next several days, numerous follow-up discussions were held with RBC,
the CMI Entities, the CMI CRA, the Ad Hoc Committee and Shaw and their respective. advisors
to negotiate the terms of the Subscription Agreement (together with the Subscription Term
Sheet), Amended Support Agreement and Shaw Support Agreement, The Monitor and its
counsel were provided with drafts of the documents and participated in discussions with the
advisors to the CMI Entities. The CMI Entities also provided information to Shaw to allow it to
complete its confirmatory due diligencé. At the same time, discussions were also held between
RBC, the CM] Entities, the Ad Hoc Commitiee and the other Formal Bidder and their respective

advisors, in respect of the other Formal Bid,

27. I am advised by Richard Grudzinski, a Managing Director of RBC, and believe
that it is RBC’s view that the Formal Bid submitted by Shaw, as documented by the Subscription
Agreement, Subsctiption Term Sheet, Amended Support Agreement and Shaw Support
Agreement, is the best overall offer received by the CMI Entities, considering various criteria
and as set out in paragraph 28 below, including those communicated by RBC to the participants
in the equity investment solicitation process. Specifically, among other things, Shaw’s Formal
Bid provided (i) significant value to Restructured Canwest Global in exchange for the equity
investment; (i) affected creditors the opportunity to receive cash distributions from a Plan as
opposed to shares in Restructured Canwest Global; and (iii) a long-term solution and stability for
Restructured Canwest Global through Ithe involvement of a strategic investor with significant

experience in the media industry.

28, On February 11, 2010, after many days of extensive, arm’s length negotiations
between RBC, the CMI Entities, .the ‘Ad Hoc Committee and the Formal Bidders and their
respective advisors, the Special Cormittee of Canwest Global (the “Special Committee”) met
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to consider the Formal Bids. The Special Committee duly considered the Formal Bids, having
* regard 1o the best interests of Canwest Global. - After due consideration, the Special Committee
recommended to the board of directors of Canwest Global (the “Board”) that it approve, and the
Board approved, the Subscription Agreement (fogether with the Subscription Term Sheet),
Amended Support Agreement and Shaw Support Agreement. The CMI Entities’ senior .
management, the CMI CRA, and the Ad Hoc Committee support the entering into of such
agreements. The Subscription Agreement, the Amended Support Agreement and the Shaw
Suppoit Agreement have been executed by the 'respective patties thereto (including, in the case
of the Shaw Suppoit Agreement and the Amended Support Agreement, by the members of the
Ad Hoc Committee) and, should the Approval Order requested of this Honourable Court be
" granted, such agreements will becdme effective and legally binding on the parties thereto,

Subscription Agreement |
29, Subject to the terms of the Subscription Term Sheet, Shaw has agreed in the

Subscription Agreement to subscribe for the Minimum Shaw Commitment and the Additional
Commitment, If agreed by Canwest Global, Shaw and the Ad Hoc Committee, Restroctured
Canwest Global will be a newly created corporation, Shaw has agreed not to revoke ifs
subscription for the Securities prior to the proposed‘ Approval Order being granted by the Court.
If the Approval Order is not granted by Fcbruar;'r 19, 2010, the Subscription Agreement will have
no further force and effect and neither party would be required to perform its obligations
thereunder. Copies of the Subscription Agreement (together with the Subscription Term Sheet),
the Amended Support Agreement and the Shaw Support Agreement (without signature pages)
will be attached to the Confidential Supplement to the Monitor’s Tenth Report which will be
filed in respect of this mofion. These aéreements are being filed on a confidential basis with the
material non-financial terms of such agreements being disclosed in this Affidavit, in order to
ensure the integritj' of the equity investment solicitation proéess and to profect Canwest Global -
and Shaw which has, in the opinion of RBC and ﬂe CMI Entities, put forward the best offer after
a lengthy and exhaustive equity investment solicitation process, Tt is my belief that disclosing the
Subscription Agreement (together with the Subscription Term Sheet), the Amended Support
Agreement and the Shaw Support Agreement at this time would be extremely detrimental to the
CMI Entities’ interest as it would significantly ,Weaken Canwest Global’s ability to bargain with
other potential investors which may later wish to make an equity investment in Restructured
Canwest Global in the event that the Approval Order is not granted, as, among other things, the
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financial terms that the CMI Entities were prepared to accept will have been disclosed to the
market. It is proposed that the Monitor will post copies of the executed Subscription Agreement
(together with the Subscription Term Sheet), Amended Support Agreement and Shaw Support
Agreement (without signature pages) on the Monitor’s website and will distribute copies of such
agreements (without signature pages) to the service list shoutd the Approval Order be granted by
~ this Honourable Court.

30. The Subscription Agreement contains certain customary deal protection
provisions, including an “exclusivity” provision and a “termination fee” provision in favour of
Shaw. In particular, the Subscription Agreement provides that Canwest Global shall not, directly
or indirectly, through any officer, director, employee, representative or agent (collectively,
“Representatives” and each a “Representative””) of Canwest Global or any Representative of

any of its affiliates,

(@)  solicit, initiate, knowingly facilitate or knowingly encourage (including by way of
furnishing information or entering into any agreement) any inquiries or proposals

regarding an Acquisition Proposal (as defined below);

(b)  participate in any substantive discussion or negotiations with any person (other

than Shaw) regarding an Acquisition Proposal;

(c)  accept, approve, endorse or recommend or propose publicly to accept, approve,

endorse or recommend any Acquisition Proposal; or

(d)  enter into, or publicly propose to enter into, any agreement in respect of an

Acqguisition Proposal. -

31, Canwest Global is required, with limited exception, to terminate any existing
solicitations, discussions or negotiations with any person (other than Shaw) that has made or may
make, an Acquisition Proposal. Canwest Global has also agreed not to release any third party
from any.standstill covenant to which it is a party, or amend, waive or modify in any way any

such standstill covenant.

32. Canwest Global is further required, with limited exception, to promptly notify and
apprise Shaw in the event that Canwest Global or its Representatives receives, after the date of
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the Subscription Agreement, any Acquisition Proposal or any regtiest for information or

discussions with respect to an Acquisition Proposal.

33, The term “Acquisition Proposal” is defined in the Subscription Agréement as any

proposal other than from Shaw that:

(a)  relates to the emergence from creditor protection under the CCAA of Canwest
Global and its affiliates (other than Canwest Limited Partnership (“Canwest LP”)
and Canada (Canada) Inc. (“CCT") and their subsidiaries); and

(b)  involves (i) any merger or tender offer made in respect of Canwest Global and its
affiliates (other than Canwest LP and CCI and their subsidiavies); (ii) any sale of
assets having a value over $5 million of Canwest Global or any of its affiliates
(other than Canwest LP and CCI and their subsidiaries); (iii} the acquisition of

any equity interest in Canwest Global or Restructured Canwest Global or the
issuance of any debt securities of Canwest Global or Restructured Canwest
Global; (iv) any transaction similar to those described in the foregoing clauses
involving Canwest Global’s affiliates (excluding Canwest LP and CCI and their
sub'sidiérie’s); or (v) any inquiry, proposal, offer or public announcement of an

intention to do any of the foregoing,
but excluding the Recapitalization Transaction and the Subscription Agreement,

34, The Subscription Agtreement providés that it may be terminated atany time prior
to the Effective Date:

(a) by mutual written agreement of the parties;
(b) by Shaw, at any time prior to the Effective Time, if:

(i) certain conditions relating to the “b‘ring-down”' of representations and

warranties and the pérformance of covenants have not been satisfied,

(i) certain conditions that are set forth in the Subscription Agreement
have not been satisfied, and such conditions are incapable of being

satisfied on or before a date that is six months from the date of the
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Subscription Agreement (i.e., August 11, 2010) (the “Outside Date”) and

Shaw has not waived such conditions;

(iii) any of the Participating Creditors breach, in any material respect, any
of their representations, warranties, covenants or agreements set forth in
the Shaw Support Agreement which breach would result in a failure to

satisfy any of the conditions; or

(iv) the Shaw Support Agreement is terminated by the Consenting

Noteholders in accordance with its terms.

(¢) by Canwest Global, at any time prior to the Effective Time, ifi

35.

(i) the Shaw Support Agreement is terminated by Canwest Global in
accordance with section 8(d) of the Shaw Support Agreement, which
provision, as noted below, allows Canwest Global to terminate that
agreement in circumstances where a definitive. GS Amending Agreement
(as defined below) with Goldman Sachs is acceptable to both Canwest
Global and the Ad Hoc Committee but is not acceptable to Shaw;

(ii) certain conditions in favour of Canwest Global that are set forth in the
Subscription Agreement are not satisfied or cannot reasonably be expected
to be satisfied on or before the Outside Date and Canwest Global has not

waived such conditions; or

(iii) the Shaw Support Agreement is ferminated by the Consenting

Noteholders in accordance with its terms.

The Subscription Agreement provides for a termination fee in the amount of $5

million (the “Termination Fee”) to be paid by Canwest Global to Shaw in the event that:

(a)

the Subscription Agreement is terminated by Shaw at any time prior o the
implementation of the Recapitalization Transaction (the “Effective Time™) as &
result of a failure by Canwest Global to satisfy certain closing conditions (relating

to the “bring-down” of representations and warranties and the performance of
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covenants) and the closing has not occurred on-or before the Outside Date solely

because of a failure to satisfy such condition; or

(b)  the Subscription Agreement is terminated by Canwest Global at any time prior to

the Effective Time as a result of the Shaw Support Agreement being terminated in

accordance with section 8(d) of the Shaw Support Agreement (described above),
(each, a “Termination Event”).

36. In the event that a Termination Event has occurred, the Subscription Agreement
provides that, in addition-to the Termination Fee, Canwest Global will reimburse Shaw up to
$2.5 million for any and all out-of-pocket fees and expenses incurred by Shaw or its affiliatés in

connection with the negotiation and enfering into of the Subscription Agreement and the

Recapitalization Transaction (the “Expense Reimbursement”). The Exiaense Reimbursement is

also payable to Shaw upon closing of the Recapitalizatidn Transaction.

37. _Among other representations, warranties and covenants, Canwest Global has
covenanted to use ifs commercially reasonable efforts to, or to canse its affiliates to, terminate
the participaﬁon of any employee of Canwest LP, CCI and their subsidiaries (the “Specified
Afﬁhates”) in a pension or benefit plan of Canwest Global or its other subsidiaries (other than
the Specified Affiliates), and to ferminate all 1nter-company plan participation agreements
between a Specified Affiliate and Canwest G[obal and one of its subs1d1anes (other than a
Specified Affiliate). This covenant is intended to cause the CMI Entltles to use commcmally
reasonably efforts to realign certain employees of the Specified Affiliates who, for various
reasons, participate in a pension plan which is sponsored by the CMI Entities and enable those
employees to participate in a pension plan which is sponsored by the Specified Affiliates.

38. ~ As noted above, the Subscription Agreement also requires the proposed Approval
Order to provide for a charge over all of the assets, property and undertaking of the CMI Entities
(as defined in the Initial Order) ranking after all existing charges at the date thereof to secure the

payment of the Termination Fee and the Expense Reimbursement.

Subscnpt:on Term Sheet
39, The principal ferms of the subscription transaction by Shaw (the “Shaw

Transaction™) are more fully set out in the Subscription Term Shest. The Subscription Term '
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Sheet does not create any obligation on the parties until the Subscription Agreement has become

binding and effective.

40. The Subscription Term Sheet contemplates that, after the closing of the Shaw
Transaction and the completion of the Recapitalization Transaction, the shareholders of

Restructured Canwest Global will consist of:

(a)  Shaw, which will hold a minimum of 20% of the outstanding equity shares of
Restructured Canwest Global that are issued and outstanding immediately afier

giving effect to the Recapitalization Transaction; and
(b)  the Participating Creditors.

41, The share capital of Restructured Canwest Global will be comprised of the

following classes of shares:
(a)  Class A Voting Shares issued to Shaw,
(b)  Non-Voting Shares issued to Participating Creditors; and
(¢)  Class B Subordinated Voting Shares issued to Participating Creditors,

provided that: (i) the Non-Voting Shares and the Class B Subordinated Voting Shares will trade
as a unit; and (ii) a fraction of a Class B Subordinated Voting Share will attach to each whole
Non-Voting Share such that immediately following the Recapitalization Transaction, Class B
Subordinated Voting Shares will represent, in aggregate, 20% in number (and, for greater
certainty, 20% of the total votes) of the total outstanding Class A Voting Shares and Class B
Subordinated Voting Shares.

42, The Subscription Term Sheet provides that Restructured Canwest Global, Shaw
and the Participating Creditors will enter a definitive shareholders agreement which will govern
theit interests in, and the operation of, Restructured Canwest Global. The sharcholders
agreement will provide for matters such as board composition, management team composition,
pre-emptive rights, capital calls, restrictions on share transfers, liquidity rights and such other

terms as are customary for a shareholders agreement in such circumstances.
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43, ‘ With respect to board composition in particular, the Subsctiption Term Sheet
provides that the initial board of directors of Restructured Canwest Global (the “Restructured
Board”) will be comprised of eleven or nine dirsctors as follows: (i) six nominees (all of whom
must be Canadian as defined in the CRTC Diréction) selected by Shaw in the event that Shaw
holds at least 50% of the equity shares of Restructured Canwest Global at any time following the
Restructuring Transaction or four nominees (all of whom must be Canadian as defined in the
CRTC Direction) selected by Shaw in the event that Shaw holds less than 50% of the equity
shares of Restructured Canwest Global at any time following the Restructuring Transaction; (ji)
three nominees selected by the Participating Créditors; (iii) one Independent Director (who must
be Canadian as defined in the CRTC Direction) mutually agreed by Shaw and the Participating
Creditors; and (iv) the Chief Executive Officer of Restructured Canwest Global (who must be
Canadian as defined in the CRTC Direction). The Subscription Term Sheet also sets out
procedures for board nomination rights and a method to replace vacancies on the Restructured
Board,

44, With respect to liquidity ijights, appen&cd to the Subscription Term Sheet is a
schedule which sets out certain liquidity rights which will govern the parties, including the
method by which shares will be valued, in the event that (i) one or more of the Participating
Creditors wish to sell their shares in Restructured Canwest Global to Shaw; (if) the shareholders
of Restructured Canwest Global receive an unsolicited bona fide fully financed and
unconditional offer from an arm's length financially-qualified third party for all of the
outstanding equity shares of Restructured Canwest Global; '(iii) one sharcholder wishes to sell at
least 5% of the outstanding equity shares or if less, all of such shareholder’s equity shares in
Restructured Canwest Global; (iv) a shareholder receives an unsolicited bona fide fully financed
and unconditional offer from an arm's length financially qualified third party for at least 5% of
the outstanding equity shares or if less than 5%, all of such sharcholder’s shares, in Restructured
Canwest Global; or (v) Shaw wishes to sell all or some of its equity shares in Restrctured

Canwest Global,

45. The Subscription Term Sheet provides that it will terminate and be at an end in
the event that the Recapitalization Transaction is not completed on or before the Outside Date
(i.e., August 11, 2010) or such later date as Shaw and Canwest Global may determine from time

to time,
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Amended Support Agreement

46.

As the Subscription Agreement contemplates that Restructured Canwest Global

will be a private company, as opposed to a publicly-traded entity (as was contemplated in the

original Support Agreement and Restructuring Term Sheet), the CMI Entities and the Ad Hoe

Committee have agreed to enter into the Amended Support Agreement in order to amend and

restate a number of the terms of the Support Agreement and the Restructuring Term Sheet so that

each will conform with the Subscription Agreement.

47,

Some of the material amendments or revisions set out in the Amended Support

Agreement (not otherwise discussed above) are as follows:

(@

(®)

(©)

if an affected creditor (including an 8% Senior Subordinated Noteholder), would,
individually or on a pro forma basis, hold at least 5% of the outstanding equity
shares of Restructured Canwest Global if it elected to receive shares in full
satisfaction of any of its proven claims and other payment entitlements under the
Amended Support Agreement, then such affected creditor may elect to receive

shares of Restructured Canwest Global in full satisfaction of all such claims;

each affected creditor (including an 8% Senior Subordinated Noteholder) that is
not permitted to, or otherwise elects not to, receive shares of Restructured
Canwest Global, shall receive a cash payment equal in dollar value (based upon
the implied equity value of Restructured Canwest Global under the Subscription
Term Sheet (the “Equity Value”)) to its pro rata entitlement to the equity shares
of Restructured Canwest Global that it would have otherwise received under the
Subsctiption Term Sheet in full and final satisfaction of its claims. As a result, it
is expected that the vast majority of affected creditors under the Plan will receive
cash distributions in lieu of shares in Restructured Canwest Global at a value
greater than the implied equity value contemplated in the initial Restructuring
Term Sheet approved by this Hénourable Cowt;

each affected creditor (including a 8% Semior Subordinated Noteholder) that is a
Participating Creditor (i.e., permitted to and otherwise elects to receive shares of
Restructured Canwest Global) will receive shares in Restructured Canwest Global

representing a percentage ownership of the oufstanding equity shares of
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Restructured Canwest Global equal to such Participating Creditors’ pro rala
entitlement to the applicable equity percentages outlined in the Subseription Term
Sheet;

each of the shareholders of record of Canwest Global will, in exchange for its
existing shares in the capital of Canwest Global, receive a cash payment equal to
such shareholder’s pro rata entitlement (based upon the number of shares owned
by such shareholder of Canwest Global and, for greater certainty, without taking
info account the number of votes attributed to each such share) to the amount
obtained by multiplying (i) the Equity Value by (i) the percentage of the Bquity
Valué to be allocated to the existing sharcholders of Canwest Global as set out in
the initial Restructuring Term Sheet; ‘

Restructured Canwest Global, Shaw and the Participating Creditors shall entef
into a definitive shareholders agreement governing thei¥ interests in, and the
operation of, Restructured Canwest Global in a form acceptable to Restructured
Canwest Global, Shaw and the Ad Hoc Committee; and

“creditor approval of the Plan shall have occurred by April 15, 2010, and the Plan

shall have been implemented by no tater than the Outside Date (i.e., August 11,
2010) unless such dates are extended. The Use of Cash Collateral and Consent

Agreement has been gmende& to conform with the new milestone dates.

The Aménded Support Agreement also amends certain conditions of the

Restructuring Term Sheet by, among other things: (a) rec_piiring Competition Act (Canada)
approval in a form of a final non-appealable decision on terms éatisfactory to the CMI Entities
and the Ad Hoc Committee; (b) requiring Canwest Global to apply to cease to be a “reporting
issuer” and to delist its securities from the TSX Venturs Exchange; and (c) requiring that the
subscription by Shaw be completed in accordance with the Subscription Agreement. The

Amended Term Sheet also removes conditions with respect to, among other things, the listing of

Canwest Global’s securities on the TSX.
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Shaw Support Agreement
49, The obligations of Shaw and the Ad Hoc Committes to support the

Recapitalization Transaction are subject to the conditions set out in the Shaw Support
Agreement. The agreement contains representations, warranties and covenants of Canwest
Global, Shaw and the Consenting Noteholders, many of which are similar to those contained in
the Support Agreement. In particular, each of the Consenting Noteholders covenants to pursue,
support and use its commercially reasonable efforts to complete the Recapitalization Transaction
and implement the Plan (as modified to reflect the contemplated equity subscription by Shaw and
the contemplated private company transaction) in good faith and to do all things necessary and
appropriate in furtherance of the Recapitalization Transaction. Similarly, Shaw agrees to pursue,
support and use its commercially reasonable efforts to complete the Recapitalization Transaction
and implement the Plan in good faith, as well as fo ﬁcrform all of its covenants under the
Subscription Agreement. Subject to limited exceptions, each Consenting Noteholder further

covenants that, to the extent eligible to do so, it will elect to receive shares of Restructured

Canwest Global.

50. The Shaw Support Agreement also formalizes the agreement between Shaw and
the Consenting Noteholders with respect to the contemplated equity subscription by Shaw and its
impact on the Recapitalization Transaction as it was originally contemplated under the Support
Agreement (to which Shaw is not a party). It also provides for the support by the Consenting
Noteholders of Shaw’s equity investment on the terms set out in the Subscription Agreement. In
particular, the Shaw Support Agreemenf expressly provides that the Restructuring Term Sheet
may not be amended in a manner that materially adversely affects Shaw without the prior written
consent of Shaw (although amendments that affect matters as between affected creditors only are

generally permitted).

51, Among other things, pursuant to the Shaw Support Agreement, it is a condition of

each party’s obligation to consummate the Shaw Transaction that:

(a) the CW Investments Shareholders Agreement shall have been amended and
restated or otherwise addressed in a manner agreed to by Shaw, Canwest Global

and the Ad Hoc Committee, subject to CRTC approval, if required; or

0
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(b)  the CW Investments Sharcholders Agreement shall have been disclaimed or
resiliated in accordance with. the provisions of the CCAA and the CMI Claims
Procedure Order and, 1f apphcable the Court issues an Order that such agrecment
be disclaimed or resﬂ1ated and such Order shall not have been amended, varied
or stayed and all appeal periods shall have expired or, in the event of an appeal, a

final determination dismissing such appeal shall have been niade.

52, The foregoing condition in the Shaw Support Agreement is subject to a proviso '
that such condition as it relates to Shaw shall be satisfied if either clause (a} or (b} above is
satisfied and as it relates to Canwest Global and the Consenting Noteholders shall be satisﬁed, at
their election, if clause (a) or (b) above is satisfied and that, notwithstanding any other pi:ovision
of the Shaw Support Agreement, the Subseription Agreement or the Subscription Term Sheet,
neither Canwest Global nor the Consenting Noteholders shall be obligated to pursue a disclaimer
or resiliation of the CW Investments Shareholders Agreement.

53, In order to satisfy the condition that the CW Investments Shareholders Agreement
shall have been amended and restated or otherwise addressed, Shaw, Canwest Global and fhe Ad
Hoc Committee have agreed to jointly pursue in good faith an amendment and restatement of the
CwW Investments Shareholders Agreement with Goldman Sachs (a “GS Amending
Agreement”) Shaw, Canwest Global and the Ad Hoc Committee have agreed to cooperate with
each other in the joint pursuit of such amendment or restatement and each party has agreed to
keep the other parties fully and timely informed concerning the development and progress of any
such discussions. If Shaw, Canwest Global apd the Ad Hoc Committee determine that it is
advisable for Canwest Global to enter into a GS Amending Agreement, then each of them shall,
immediately prior to or concurrently with ‘the execution and delivery of the definitive
agreements, execute and deliver to each other a side letter confirming that the condition has been
satisfied, As ﬁoted above, Canwest Global is not required to take any steps towards disclaiming
or resiliating the C'W Envestments Shareholders Agreement.

54, . The decision with respect to whether it is advisable for Canwest Global to enter

" into a GS Amending Agreement is to be made’jointly by mutual agreement, provided, however,

that CanWest Global and the Ad Hoe Committee may, at any time, notify Shaw that the form of a
proposed GS Amending Agreement is acceptable to each of them. I Shaw advises Canwest
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Gilobal and the Ad Hoc Committee that the proposed GS Amending Agreement is not acceptable,
then Canwest Global may enter into 2 GS Amending Agreement provided that immediately prior
to enfering into such GS Amending Agreement, Canwest Global shall immediately terminate the
Shaw Support Agreement and the Subscription Agreement and shall pay the Termination Fee

and Expense Reimbursement to Shaw,

55. Bach of Canwest Global, Shaw and the\ Ad Hoc Committee have the right to
terminate the Shaw Support Agreement in specified circumstances, including by mutual
agreement, in the event that the Support Agreement is terminated and for fai]ufe to consummate
the subscription transaction by the Outside Date or to satisfy closing conditions or comply with

certain covenants.

Conclusion
56. The CMI Entities believe that the Subscription Agreement (including the

Subscription Term Sheet), Amended Support Agreement and Shaw Support Agreement together
represent the best available transaction for the equity investment required by the Recapitalization
Transaction and are a crucial step towards the finalization of the Plan. It follows a lengthy and
comprehensive equity investment solicitation process — one that has had a very high degree of
public visibility given the nature of the assets available — conducted by RBC, Canwest Global’s
financial advisor, and is the resuit of extensive arm’s length negotiations between the parties.
The CMI Entities alse believe that the Termination Fee and the Expense Reimbursement and

deal protection provisions are reasonable and necessary in the circumstances.

SWORN BEFORE ME at the City of

Winnipeg, in the Province of Manitoba,
on February 12, 2010. —

Thomas C. Strike
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