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Court File No. CV-09-8396-00 CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER 6F THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN
OF COMPROMISE OR ARRANGEMENT OF
CANWEST GLOBAL COMMUNICATIONS CORP. AND THE OTHER APPLICANTS
LISTED ON SCHEDULE “A” {collectively the “APPLICANTS” or “Carnwest”)

AFFIDAVIT OF GERALD J. CARDINALE,
* SWORN NOVEMBER 2, 2009

I, Gerald J. Cardinale, of the City of New York, in the State of New York, in the United

States of America, MAKE OATH AND SAY:

1. lama Managing Director of Goldman Sachs & Co. (“Goldman Sachs”),- In that ‘
capacity, I have been and continue to be in charge of the investment by GS Capital Partners V1
Fund,L.P (“'GSCP”) that made possible the acquisition by CW Investments Co. (Canada)
(“CWI”) of a spécialty TV business from Alliance Atlantis (the “Specialty TV Business”).

As such, T have personal knowledge of the facts to which I depose, except where I have indicated

that T have obtained facts from '6ther sources, in which case I believe those facts to be true.

2. Until immediately before these CCAA proceedings were commenced by the Applicants,
the shares of CWI were owned by 4414616 Canada Inc, (“441”), a wholly owned subsidiary of
the Applicant Canwest Media Inc. (“*CMY”), and GSCP VI AA One Holding S.ar.], and GSCP
VI AA One Parallel Holding S.ar. (collectively, the “GS Holdcos” and together with GSCP, the
“GS Parties”). The GS Parties are affiliates of Goldman Sachs. A chart showing the ownership
structure of CW1 is set out below: |
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Canwest Simplified Corporate Structure

Canwest CGlobal {*CW"}
{TSX. CG5}

500 % Ownership

INTRODUCTION

3. In this Affidavit, I will explain the basic elements of the acquisition of the Specialty TV
Business by CWI on the terms negotiated between GSCP and Canwest.

4, GSCP received no notice before these proceedings under the CCAA were commenced on
October 6, 2009 even though the Initial Order materially and adversely affects GSCP’s interests,
As the owner of the largest economic stake in CW]I and a patty to impc;rtarit contracts with CMI,
GSCP should have been provided notice of the Application for an Initial Order in this case and
the failure to provide that notice can only have been intended by the Applicants to prevent GSCP

from having any opportunity to oppose the Initial Order or any of its provisions. I'have
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subsequently learned that the Applicants would have involved GSCP in the pre-filing discussions
but were prohibited from doing so by the Ad Hoe Commmittee (the “Ad Hoc Committee”) of
holders (the “Noteholders™) of 8% subotdinated unsecured notes (the “Notes”). It was not until
October 21, 2009 that representatives of Canwest even proposed 2 meeting with GSCP, and to
this day, there has been no spécific proposal made to GSCP.

5, Féllowing the filing, I have had an opportunity to read the Initial Order and the affidavit
of John Maguire dated October S, 2009 in these CCAA proceedings (the “Maguire Affidavit”)
and through enquiries by our counsel, GSCP has been provided with some additional documents
which reflect transactions that preceded these CCAA proceedings, including the Note Purchase
Agreement dated May 20, 2009 (the “Note Purchase Agreement”), a copy of which is attached
as Exhibit “A” to this affidavit. |

6.  Ttappears from the Maguire Affidavit and those additional documents, that the Ad Hoc
Committee has sought to exercise control over most major business decisions at Canwest
beginning in May, 2009, That control continues under the CCAA Support Agreement which is
an exhibit to the Maguire Affidavit (the “Support Agreement”). I believe the Ad Hoc
Committee’s demands have resulted in short term benefits to the Noteholders at the expense of
the long term interests of the Applicants and their maﬁy employees and l;usiness associates
including GSCP.

7.+ Without the benefit of any court supervision, just before seeking protection from thejr
creditors under the CCAA, the Applicants took the unusual step of making a preferential
payment of $426 million (US$399 million) on the Notes out of proceeds of the sale of Canwest’s
investment in Ten Holdings (defined below). The Noteholders arranged this sale and this
payment at a time when the Applicants needed capital to restructure their business for the benefit
of all of stakeholders. Based on public information, the Notes were trading at between 15 and 20
cents on the dollar from February 4 to March 27, 2009, Accordingly, any Noteholder who
acquired Notes during that period has already received 2-3 times its investment on those Notes

through this preferential payment.
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8. The Initial Order, which was made without any notice to GSCP and many other
intetested patties, apparently approves the preferential payment to the Noteholders and other pre-
filing transactions. Rather than being approved on an Application that was not served on many
interested patties, including GSCP, these transactions should be investigated so that all of the
facts relating to these transactions are fully disclosed and all affected parties have an opportunity
to make submi;sions to the court on a fully informed basis.

9. The Noteholders’ Support Agreement purports to establish an accelerated timetable for
the restructuring of Canwest’s business. It also requires, as a condition, that the agreements with
the GS Parties be renegotiated even though the Ad Hoc Commnittee has delayed and interfered
with any discussions between Canwest and the GS Parties and no concrete proposal has been

- made to the GS Parties. MOreover, Canwest has not yet identified a responsible and effective
Canadian investor. Canadian control and CRTC consent are necessary pre-conditions of any

restructuring of the Applicants.

10,  The Support Agreement is adversarlal to GSCP in that it requires the amendment of key
agreements under which the GS Parties and 441 acquired and have owned and opcrated the
Specialty TV Business in compliance with Canadian law and regulatmns The existing
agreements are not an impediment to the successful restructuring of the Applicants’ TV business
and GSCP is unfairly targeted by the Suppoit Agreement. Under those agreements, Canwest

" obtained control of the Specialty TV Business with the benefit of GSCP financial support and
laid out a path to increase its ownership interest over time and to achieve full ownership of the

Specialty TV Business over a period of 5-6 years,

11.  This adversarial approach toward GSCP is clearly demonstrated by the wind up of 441, a
solvent company and party to the Shareholders Agreement (as defined below), into insolvent
CMI on the eve of the CCAA filing. The wind up of 441 had no apparent business purpose and
was apparently impléemented by CMI only for the purpose of unfairly subjecting some of the
contractual rights of the GS Parties against 441 to the CCAA proceedings.
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_____————

- 12. - The followmg points are of critical importance in understanding the legitimate interests

of the GS Parties and Canwest in the Specialty TV Business and the role it will play in the long

term future of a successfully restructured Canwest:

(2)

(b)

(©)

()

©

®

I have been advised by members of Canwest’s senior management team that
Canwest had approached Alliance Atlantis Communications Inc. (“Alliance
Atlantis”) on a number of occasions to discuss the sale of the Specialty TV

Business to Canwest;

Canwest sought to acquire a specialty TV business to combine it with Canwest’s
conventional TV business (the “Conventional TV Busmess”) to enhance
Canwest’s profile and its ability to compete eﬁ'ectlvely with CTV and other TV

broadcasters in the Canadian market;

In Iate 2006, Alliance Atlantis put its whole business up for ssle, inclnding the
Specialty TV Business, a 50% interest in the CSI “franchise” for the CSI

television series and its film distribution business;

I have been adv lsed by members of Canwest’s senior management team that
Canwest concluded that it could not acquire the Specialty TV Business from
Alliance Atlantis unless it also offered to buy all of the Alliance Atlantis -

businesses that had been offered for sale;

Without billions of dollars of financial support, Canwest could not bid for all of

Alliance Atlantis’ businesses;

Canwest approached GSCP and at least two other U.S, based leading private
equity investors seeking financial support for its bid in the Alliance Atlantis

auction process and received proposals from them;




(g)

(w)

)
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)
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Canwest chose the proposal made by GSCP because it was most favourable to

Canwest-among all of its available options;
Canwest and GSCP successfully bid for all of the Alliance Atlantis assets;

The essential elements of the deal between GSCP and Canwest which enabled

them 1o successfully acquire Alliance Atlantis’ businesses were the following;

(i)  GSCP would acquire, at its own expense and at its own risk, the slower
e
growth businesses, including the film distribution business and the 50%

interest in the CSI “franchise”;

(i) CWI would acquire the Specialty TV Business,'and CWI would be owned
by 441 and the GS Holdcos under the terms of the Shareholders
Agreement (defined below);

(i)  GSCP would assist CWlin obtaining separate financing for the Specialty
TV Business; and '

(iv)  Eventually, Canwest would contribute the Conventional TV Business on a

debt free basis o CWI in retumn for an increased ownesship stake in CWI;

If it were not for this arrangement with GSCP, Canwest had no chance of '

acquiring control of the Specialty TV Business;

The Specialty TV Business operates under the regulation of the Canadian Radio-
telovision and Telecommunications Commission (the “CRTC”) and the change
of control and the ownership of the Specialty TV Buéiheés from Alliance Atlantis
to CWI was subject to'the CRTC’s prior consent;' -
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Tn addition to ehsuring that CWI and the Specialty TV Business is controlled by
Canwest representatives on the board of directors of CWI in compliance with |
CRTC requirements, the Shareholders Agreement reflects the share ownership of

each of the parties to it, in summary:
(D 64.67% held by the GS Holdeos; and
(i)  35.33% held by 441.

The Shareholders Agreement provides for control of CW1 by distribution of

Voting Shares as follows:
()  33.33%held by the GS Holdcos and
(i)  66.67% held by 441;

To allow CMI to increase its equity holding in CWI, the Sharcholders Agreement -
requires CMI to cause the transfer of the Conventional TV Business to CWIin
return for additional shares of CW§;

The Shareholders Agreement effectively limits the upside recovery by the GS
Parties through “call rights” that allow CWI to purchase the shares held by the GS

Parties at a price caleulated by 2 pre-determined formula;

The Shareholders Agreement effectively provides a minimum return for the GS
Parties through “put rights™ exercisable by the GS Parties against CWI in 2011
through 2013; '

While ensuring control by 441, the Sharcholders Agreement limits certain
activities of CWI without the affirmative vote of a director nominated to the board
of CWI1 by the GS Parties;
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(r) Intheeventofthe insolvency of CMI, the Shareholders Agreement permits the
GS Parties to sell all of the shares of CWL; and

(s)  Throughout its dealings with the Specialty TV Business, GSCP fully
accommodated the requests and requirements of the CRTC, in part through the
terms of the Shareholders Agreement, and has fully supported the on-going
operation of the Specialty TV Business under the control of Canwest through its
subsidiary 441.

EVENTS LEADING TO THE FILING

13.  This restructoring procéss appears to have begun in March, 2009 when Canwest
defaulted on its loan covenants. I have been following the publié announcements since then with
interest because of the potential impact of Canwest's insolvency on the operation of the Specialty
TV Business.

14, .- During the period beginning in March, 2009, I had periodic conversations with members
of the senior management team of Canwest. In all of our conversations, I asked what was going
on in the discussions with Canwest’s secured lenders and the Noteholders. They told me that
they had no authority to tell GSCP anything about the restructuring process that was being
conducted privately with the secured lenders and the Ad Hoc Committee of Noteholders and they
were in fact prohibited by the Ad Hoc Committee from doing so.

15. At no time prior to the filing of the CCAA proceedings did anyone representing the
Noteholders contact GSCP to discuss any plan outline or the potential affect of Canwest's
insolvency on the Specialty TV Business. Instead, it appears that the restructuring was
negotiated in secret and with the express intention of keeping GSCP in the dark despite the fact
that the Term Sheet for the restructuring agreed to between the Noteholders and Canwest
expressly requires the renegotiation of the agreements between Canwest, 441, the GS Parties and
CWL
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16.  On October 6, 2009, without any notice or prior contact with GSCP, the Applicants
applied for an order granting them protection from creditors pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”), In addition i0
'granting a stay of proceedings for the benefit of Canwest, the Initial Ordér purports to approve
pre-filing transactions that, among other things, effected the payment by CMI of approximately
. $426 million or slightly less than 50% of the balance owing (approximately US$825 including

interest accrued to October 5™) under the unsecured Notes issued by CML

17.  Inits CCAA filing, Canwest advised the court that it had negotiated the Support

. Agreement with the Ad Hoe Committee of Noteholders which provides for the conversion of the
Noteholders” debt instruments into equity in Canwest despite there being no concrete plan to
obtain the required Canadian control of the restructured business. Additionally, the proposed
re_structuring is dependent on the re-negotiation of the agreements which g‘ovcfn the ownership
and control of CWIL

THE SHARFEHOLDERS AGREEMENT

18. | In addition to their rights as shareholders, the GS Parties have the benefit of important
contractual rights pursuant to a Shareholders Agreement entered into as of August 15, 2007 and
amended and restated as of January 4, 2008 (the “Shareholders Agreement®). -Aftached hereto
and marked as Exhibit “B” is a cdpy of the Shareholders Agreement. GS Parties rely on the
Shareholders Agreement to preserve the key business elements of their felationship with 441,
CWI and Canwest,

19.  The Shareholders Agreement was carefully reviewed on the application for CRTC
approval of the acquisition of the Specialty TV Business and accepted by the CRTC inits
consent to the acquisition of the Specialty TV Business by CWL

20.  The Sharcholders Agreement was negotiated on an arm’s length basis. It is designed by

the parties to achieve the following main objectives:



(@)

(b)

©

@

(e)

®
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to meet the regulatory requirement for Canadian control of the Specialty TV
Business while providing certain minimal governance rights to the GS Parties

given their minority voting interest;

to provide Canwest time to improve the profitability of the Conventional TV
Business to earn higher equity ownership through the contribution of the
Conventional TV Business and time to obtain the consent of the Noteholders or

sell or refinance other liquid assets that Canwest owned at that time to repay the

. Notes;

to provide CWI the opportunity to purchase the shares held by the GS Parties
through call rights at a price calculated by a pre-determined formula;

3

. to deliver io the GS Parties the agreed minimum return on their equity investment

through their put rights;

to ensure the finanicial well being and independence of CWI and the Specialty TV '

Business; and

to provide the GS Parties with a fair and effective remedy in the event of a

Canwest insolvency through section 6.10 of the Shareholders Agreement.

Meeting Regulatory Requirements

21, As abroadcast business, ownership and ﬁlany other aspects of the Siaecialty TV Business

are subject to CRTC regulation including ownership and control ruies.

29, Because of the Direction to the CRTC from the Govemor in Council (the “Direction”),
the Specialty TV Business must be controlled by shareholders that meet Canadian ownership and

control requirements. 441 was a Canadian entity for these purposes and the GS Parties are not

Canadian entities for CRTC purposes.
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23, Section 5.4. of the Sharcholders Agreement sets out the holdings of sharés in the capital
of CW]. The CWI capital was, at the time of the acquisition-of the Specialty TV Business and
until immediately before the filing of these CCAA proceedings, held as follows:

(a) = Common Shares/Equity: 64.67% held by the GS Holdcos and 35.33% held by
441.

' (b)  Voting Shares: 33.33% held by the GS Holdcos and 66.67% held by 441.

1

24, In its detailed scrutiny of the acquisition:of the Specialty TV Business by CWI, the
CRTC considered carefully the goverance provisions of the corporate documents of CW1,
including the share structure described above and the Shareholders Agreement, in concluding

that this governance and control regime meets the Direction’s Canadian control requirements.

25.  Throughout its dealings with the Specialts; TV Business, GSCP has acknowledged that -
the Specialty TV Business is a regnlated television broadcast business and is subject to the
jurisdiction of the CRTC. When the Specialty TV Business was acquired, GSCP accepted that
full operational control of the Speciélty TV Business by Canwest was a requirement imi:.osed by
CRTC as a condition of its consent to the acquisition by CWI. GSCP has lived by its
commitments to the CRTC and has participated in management of CWI only on the basis
specifically contemplated by the Shareholders Agreement, As noted above, the govemance
provisions of the Shareholders Agreement were an important factor in the CRTC’s decision to

consent to CWI’s acquisition of the Specialty TV Business.
The Combination Transaction

26.  Before its acquisition by CWI, the Specialty TV Business was operated by Alliance
Atlantis as a separate operating division and to this day continues to be a successful standalone
business. Subject to CRTC consent, the Specialty TV Business could be sold and could continue

to operate as a successful separate business.
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27.  Ywas advised by members of thé senior management team of Canwest that, in Canwest’s
vision, the combination of a successful and growing Spec;ialty TV Business with the |
Conventional TV Busim_ess would enhance the Conventional TV Business. The relatively steady
and growing revenues of the Specialty TV Business would off-set the cyclical pressures that
periodically have affected conventional TV as well as pravide operational synergies that would

improve profitability of both businesses.

28,  Accordingly, in the Shareholders Agreement, the GS Parties agreed that the two
businesses would be combined by Canwest transferring the Conventional TV Business to CWI in
return for a higher equity stake that would be calculated based, in part, on the value of the -

business contributed.

29,  GSCP was prepared to combine the Conventional and Specialty TV Businesses
immediately (i.e. in 2007). However, it was Canwest, not GSCP, who sought, through specific
provisions in the Shareholders Agreement, to delay the combination transaction to a later time
with the drop-dead date for the transfer of the Conventional TV Business to CWI being the 4™
anniversary of the Shareholders Agreement, namely August 15,2011.. '

30,  Canwest sought the delay of the combination traﬁsaction fo-r two main reasons, First, the
relative values of the Conventional TV Business and the Specialty TV Business in 2007, on
combination, would have resulted in Canwest owning a lower ownership stake in the combined
business than Canwest wanted. Canwest believed that, given time by GSCP, it could improve
the profitability of its Conventional TV Business and thereby earn a greater ownership interest in

the combined business when the combination transaction actually occurred.

31.  Second, the Conventional TV Business was 1o be made on a “debt free” basis.
Accordingly, the completion of the comtbination required eitﬁer the consent of the Noteholders or
the sale or refinancing of liquid assets to generate proceeds sufficient to repay the Notes. Atthe
time, Canwest had liquid assets, such as its interest in Ten Holdings and its interests in the
newspaper business, which it could have sold or financed to repay the Notes. However, Canwest’

preferred to wait because it believed that those assets would grow in value.



GSCP Motion Record Page 275

_ -13—
32.  Pending the completion of the combination transaction, Canwest agreed to provide
management services under the terms of a Management Agreement. Those management

services could be replaced if Canwest breached or disclaimed its obligations under the

Management Agreement.

33.  Finally, it was an important principle of the transaction by which the GS Parties and
Canwest acquired their respective interests in the Specialty TV Business thaf, until the
Conventional TV Business owned by Canﬁest was transferred to CWT as provided in the
Shareholders Agreement, the Specialty TV Business would remain legally separate from

~ Canwest’s other operations,
GS Parties Exit

34.  In order to preserve the upside for Canwest, and to provide a minimum return for the GS
Parties’ equity investment (the “GS Equity Value™), notwithstanding the percentage equlty
holdings set out above, CWI was permitted to call the shares held by the S Parties (hmltmg the
upside for the GS Parties) and the GS Parties were entitled to put thelr shares to CWI in
instalments from 2011 through 2013, The GS Parties put rights were a trade off both for CWI’s
right to call the shares held by the GS Parties in CW1 and for Canwest’s right to delay the
contribution of the Conventional TV Business until Canwest could improve the financial

performance of the Conventional TV Business.

35, In addition to the puts and calls, under certain circumstances, the GS Parties can achieve
their return on their investment by requiring the sale of CWI (along with their CW1 shares) or
requiring CWI to effect an initial public offering (through which the CWI shares held by the GS
Parties would be sold). |

36.  Importantly, the right of the GS Parties to put their shares of CWI in return for a payment
based on the GS Equity Value is enforceable against CWI, a solvent and successful company that -
is not part of these proceedings. On a put by the GS Parties, CWI must acquire the shares held
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by the GS Parties without the financial assistance or independent action of the other parties to the

Shareholders Agreement.

37.  Because the put rights create obligations of CW}, any purchaser of an interest in CWI (for
example by the purchase of the shares that until immediately before the filing of these CCAA

| proceedings were owned by 441) would take that equity intetest subject to the continuing
obligation of CWI to purchase the shares held by the GS Parties when the put rights mature in
2011 through 2013. S |

Ensuring the Independence of CWI

38.  Through the Shareholders Agreement, 441, the wholly owned subsidiary of CMI,
controlled CWI. Becéuse of GSCP’s economic interests through its shares and the put rights, the
minority voting interest of the GS Parties is protected by provisions of the Shareholders
Agreement that require certain actions of CWI, listed in section 4.7(b), to be approved by at least
one board member nominated by the GS Parties. Tn addition, section 4.12 of the Shareholders
Agreement governs transactions between CWI and Canwest and generally provides the GS

Parties with a veto right over material transactions between CWI1 and Canwest.

39.  Accordingly, the Sharcholders Agreement prohibits CWI from taking certain actions,
including the following actions, without the affirmative vote of a nominee of the GS Parties on

its board:
(a)  any change in the articles or by-laws of CWT or its subsidiaries;

(b)  any action that may lead to or result in a material change in the nature of the

business of CWI or any of its subsidiaties;

(c)  the incurrence of any indebtedness in excess of a threshold amount in any

financial year of CWI other than short term borrowings in the ordinary course of
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business or indebtedness incurred to finance the acquisition of the shares of CWI

owned by the G8 Holdcos in accordance with the put/call rights;

(d)  the commencement of insolvency proceedings in respect of CWI or its

subsidiaries; and

(¢)  fundamental changes that would require a sharcholder approval under Part XV of
the Business Corporations Act (Canada) (the “CBCA”).

40.  In order to assure its financial indepehdence, CWI arranged its own loan facilities and is
financed separately from the Canwest Group. Notwithstanding these CCAA proceedings in
respect of Canwest, CWI and its subsidiaries are not insolvent and are in compliance with their -

obligations under their financing arrangements.

41,  Any tampering with the gow-.rer':nance rights of the GS Parties enshrined in the
Shareholders Agreement would be highly prejudicial to the legitimate economic interests of the

GS Parties as the equity holders of CWI and would provide no legitimate benefit fo Canwest.
Sale Rights Under s. 6.10

42,  The Shareholders Agreement was negotiated between the parties with speciiic
consideration given to the parties’ best interests in the event of an insolvency of Canwest. In
particular, Canwest and the GS Partics agreed upon certain actions that would occur in the event

of an insolvency of Canwest.

43,  The basic principles agreed 'between' the parties to the Shareholders Agreement in the

case of the insolvency of Canwest are the following:

(@)  CWI should be available for sale as a whole at the option of the GS Parties;
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b If such sale of CWI ocoutred prior to the contribution of the Conventional TV
Business to CWI, the GS Parties should receive a return on their equity

investment from the proceeds of such sale in an amount equal to the GS Equity
Value; and

(¢)  The GS Parties should be responsible for conducting the sale process and the
shares of CW1 held by 441 until immediately prior to the filing of these CCAA

proceedings must be delivered in the event of a sale.

44.  The transfer of the assets of 441 to CMI as part of the wind up of 441 improperly stayed
the rights of GSCP in respect of obligations to be performed by 441 under the Shareholders
Agreement including 441°s obligations under section 6.10. |

THE WIND-UP OF 441 WAS AN ABUSE OF THE CCAA AND A FRAUDULENT AND
OPPRESSIVE TRANSACTION

45.  1am advised by our counsel, McCﬁrthy Tétrault LLP (“McCarthys™) that no one at
McCarthys had any prior warning that Canwest would apply for an initial order under the CCAA
at any time prior to October 6™ Togethér with McCarthys, we had been following the public
disclosure made by Canwest since March, 2009, approximately 6 months prior to the filing.

46,  The public disclosure made it clear that Canwest would eventually apply for creditor
protection under the CCAA. We expected that before any insolvency filing, Canwest would
advise us if and how the GS Parties would be affected and how the Specialty TV Business
figured into the plans of the restructured Canwest. Instead, Canwest filed for CCAA protection
without giving any notice to GSCP. I have been advised by various members of the senior
management team of Canwest that the Ad Hoc Committee expressly prohibited them and
Canwest from commumcatmg with GSCP prior to the CCAA filing.

47, 1 am advised by McCarthys that, on the morning of October 6, 2009, when Canwest’s
lawyers were in court seeking the CCAA Initial Order that began these proceedings, they

received a telephone call from Osler, Hoskin & Harcourt LLP ("Oslers"), counsel for Canwest.
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Oslers conveyed two important pieces of information. First, Canwest would have spoken to
GSCP and McCarthys in advance of the Application for the Initial Order as GSCP was the

“elephant in the room”, but that the Ad Hoc Committee would not agree. Seco:id, immediately
prior to the filing, 441 had been “wound up” into CML. '

48.  The first message speaks volumes about thc role of the Ad Hoc Committee in this
process. It raises a very appropriate question of, “who is in charge of this restructuring?”
Through the Note Purchase Agreement and the Support Agreement, the Ad Hoc Committee has
the power, and apparently has exercised that power based on Osler’s statements to McCarthys, to

dictate when and ifthe Applicants speak to its co-shareholder in the Specialty TV Business.

49,  The second piece of information, the wind up of 441, was an indication that Canwest had
taken steps that were intentionally designed to inappropriately and oppressively expose the
contractual rights of the GS Parties to the CCAA stay.

50, 441 is a critical party to the Shareholders Agresment. It had no other assets or liabilities
other than its shares in CWI and its obligations in respect of those shares to the GS{Partics. As
the shareholder, it was the parfy that implements the governance protections described abave. It
is the party whose shares could be sold in accordance with section 6.10 of the Shareholders

Agreement.

51.  Incompleting the winding up of 441, Canwest breached the provisions of the
Shareholders Agreement as well as the CBCA. The phrase “wind up” in this instance involved
two steps. First, 441 transferred its shares of CWI to its parent company CMI. This transaction
was subject to restrictions on the transfer of the shares set out in the Sharcholders Agreement.
Second, 441 was dissolved under the CBCA provisions that permit companies to dissolve
voluntarily if they have no assets, obligations or liabilities. Attached hereto as Exhibit “C” to
this affidavit is a copy of the certificate of the dissolution of 441 that became effective on
October 5, 2009, the day before these CCAA proceedings were commenced. '
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52.  The wind up of 441 was oppressive and undoubtedly intended to impair the interests of
the GS Parties because it transfers solvent 441's shares in CWI to insolvent CMI. It is important
to remember that 441 was not a guarantor of the Notes and, prior to the wind up of 441, the
Noteholders had no claims against 441 or its shares in CWI. The wind up is also unfair purely
fromn a process perspective because Canwest used the wind up of 441, just before it |

filed for protection from creditois, to advantage the Noteholders over the GS Parties,

including by putporting to stay the rights of the GS Parties under the CCAA and subjecting 441's
shares in CWI {o the creditor claims by the Noteholdets.

53.  Additionally, the conveyance of the shares of CWI owned by 441 to CMI did not.comply
with the restrictions on transfer of shares in CWI contained in the Shareholders Agreement.
Under section 6.5 (a) of the Sharcholders Agreement, no Shareholder (441 was a shareholder)
could transfer shares to its parent (CMI was 441°s pal:ent) unless the shareholder (441) “shall
continue to be bound by all of its obligatiens under this [Shareholders} Agreement.”

54,  Giventhe timing“of the assignment and the stay that immediately followed, it is hard to
believe that CMI had any intention of performing the obligations of 441 under the Shareholders

Agreement.

55. Accordlngly, the wind up of 441 did not ensure the continued performance of the
Shareholders Agreement as was required by the Shareholders Agreement Instead, solvent 441,
which was able to meet its obligations under the Sharcholders Agreement, transferred its shares
in CWI to insolvent CMI, subjecting the contractual rights of the GS Parties to the CCAA stay
and the assets of 441 to the claims of the Noteholders.

56.  Further, the formal dissolution of 441 ignored the express angoing obligations of 441
under the Shareholders Agreement. Contrary to the false premise under which 441 was
voluntarily dissolved, at the time of its dissolution, 441 had ail of its contractual obllgatlons and

liabilities under the Shareholders Agreement.
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57.  There was no apparent legitimate business purpose for the wind up of 441. Rather, it
appears that CMI caused the wind up for no other purpose than to improperly extend the'benefit
of the CCAA process to its solvent subsidiary, CMI appears to have used the wind up to do

indirectly what it could not do directly.

58.  If CMI intends to perform all of the obligations of 441 under the Shareholders
Agreement, it should confirm that position to GSCP.

59.  The GS Parties have instructed McCarthys to take steps under the CBCA to have 441
revived because of the false statement made in the course of the dissolution that 441 has no
liabilities. Our counsel is also instructed to take all necessary steps to ensure that the transfer of
shares owned by 441 is reversed and to ensure that the Sharcholders Agreement is fully

performed.

THE PAYMENT TO THE NOTEHOLDERS CRIPPLED CANWEST

60. Immediately prior to the commencement of these proceedings, Canwest MediaWorks
Ireiand Holdings (“CMIH") caused the sale of Canwest’s interest in Ten Network Holdings
Limited (“Ten Holdings™). The circumstance of the sale and the use of proceeds of the sale are
briefly described in the Maguire Affidavit.

61.  The Maguire Affidavit describes the execution of  Cash Collateral and Consent
Agreement on September 23, 2009, approximately 2 weeks prior to the Initial Order on October
6, 2009. Under that agreement, CMIH advanced a secured loan to CMI sufficient to repay the
secured facilities owing by Canwest in full from the Ten Holdings proceeds and an unsecured
loan sufficient to provide approximately $62 million in operating capital to CMI, to repay CIT’s
secured balance of $23 million and to repay $426 million to the Trustee under the indenture for
the Notes to reduce principal and interest. This payment generated a recovery of 2-3 times their
investment for Noteholders who acquiréd their Notes between February 4 and March 27, 2009.
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62.  Atthe time of the payment by CMI to the Indenture Trustee, CMI appears to have been

insolvent as reflected in the Maguire Affidavit swotn less than 2 weeks later,

63.  The Applicants, in the Maguire Affidavit, do not explain the businéss reasons for selling
Canwest’s interests in Ten Holdings. It appears, from the use of the proceeds and the extensive
rights of the parties to the Note Purchase-Agreement and the Support Agreement that followed it,
that Canwest was motivated by intense pressure from the Ad Hoc Committee to sell Ten
Holdings, regardless of whether such a sale was in the best interests of Canwest, in order to pay

down principal and interest on the Notes in priority to other unsecured creditors of CMI.

64.  As a guarantor of the Notes, CMIH may also have been insolvent at the time of the sale
of its interest in Ten Holdings. If CMIH had filed CCAA proceedings together with the
Applicants in these CCAA proceedings prior to the precipitous sele of Ten Holdings, the
Applicants would have had a number of restructuring options available to them which they could
have explored under the supervision of the court and the Monitor as cdntemp]ated by the CCAA.
Because of the precipitous sale of Canwest’s interest in Ten Holdings and the use of the proceeds
through the transactions completed on the eve of these CCAA proceedings, Cariwest’s interest in
Ten Holdings is gone and all but $62 million of the proceeds have been paid to creditors rather

than retained to restructure Canwest.

65.  If Canwest had filed CCAA proceedings prior to the sale of CMIH’s interests in Ten
Holdings, its business decision to complete the sale would have been subject to the appropriate
review of the Monitor and the Court so that the interests of all stakeholders of the Applicants
could be examined and considered. Instead, Canwest’s interest in Ten Holdings has been sold to
serve the exclusive, short term interests of the Noteholders instead of the long term interests of

Canwest’s other stakcholders.

66. In fhe Initial Order, paragraph 59 appears to approve the September and October
transactions which included the preferential payment to the Noteholders. This order was made
without notice to the GS Parties or to many unsecured creditors of the Applicants. The Court

should set aside those provisions of the Initial Order at least until all of the circumstances of the
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sale of Ten Holdings and the disposition of the proceeds of the sale have been thoroughly and
objectively reviewed, analyzed and reported to the Court and creditors of the Applicants.

67. I make this affidavit in support of the following relief and for no improper purpose:

(@  Insupport of an order declaring that the transfer of Shares (as defined in the
Shareholders Agreement defined above) from 441 to CMI is fraudulent and void
and other ancillary relief as set out in the Notice of Motion of the GS Parties dated
QOctober 30, 2009; and '

(b) | In support of an order sefting aside or amending paragraph 59 of the Tnitial Order
to the extent that it purports to declare that certain pre-filing transactions entered
into b}} the Applicants do not constitute fraudulent preferences, fraudulent
conveya,ncés, oppressive conduct, settiements or other challengeable, voidable or

reviewable transactions under any applicable law.

SWORN BEFORE ME at the Cityof ) % -
New York, in the state of New York, ) Lé,é() Q -
in the United States of America, this ) | ar sl
2nd day of November, 2009. } —GERALD J. CAEWINALE
. )
)
)
)

A NotaryPublic under the laws of the
State of Néw York
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CANWEST MEDIA INC,
. and
CANWEST TELEVISION LIMITED PARTNERSBIP
NOTE PURCHASE AGREEMENT
12% Senior Secured Notes

THIS AGREEMENT made as of the 20th day of May, 2009.
AMONG:

CANWEST MEDIA INC. (“CMI”) and CANWEST TELEVISION
LIMYTED PARTNERSHIP, by its general partner CANWEST TELEVISION
GP INC.

(each, an “Tsswer”, and collectively, the “Issuefs”)

- and -

All guarantors (as listed in Schedule E) that have provided guarantees for the
Existing Facility, : .

(collectively, the “Guarantors”)
-and -

The parties listed on the signature pages hereto, as “Purchasers”, together with
their successors and assigns

(each, a “Purchas;ar’"and collectively the “parchasers”)

1. . DEFINITIONS

Defined ferms used in this Agreement are defined in Schedule F.

2. SALE AND PURCHASE OF SENIOR SECURED NOTES
2.1 Purchase and Sale |

Subject to the terms and conditions of this Agreement, the Issuers shali issue and selt to the Puschasers
and the Purchasers shall purchase from the Issuers the equivalent amount in US dollars of $105,000,000
Canadian dollars (based on an exchange rate 10 be agreed) in aggregate principal amount of senior
secured promissory notes (ihe “Notes”) on the Closing Date on the terms set forth herein, which Notes
shall be in the form set out in Exhibit A hereio and in the amounts set forth on Schedule G herefo. The
purchase price for the Notes shall be the equivalent amount in US dollars of $100,000,000 Canadian
dollars (based on an exchange rafe to be agreed) (the “Parchase Price”). The Purchasers’ obligations
hereunder are several and not joint or joint and soveral obligations, each in accordance with Schedule A,
and no Purchaser shall have liability to any Person for the performance of non-performance by any
Person. The terms of the Notes are set forth in this Agreement and in the Notes. The Notes will be
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secured, along with the CIT Facility by the Existing Security. The security structure is described more
fully in Section 3.

2.2 Closing

The closing of the purchase and sale of the Notes pursuant fo this Agreement shall be held at the offices
of Osler Hoskin & Harcourt LLP, at 12:00PM on Thussday, May 22, 2009 (the “Closing Date”).

23 Delivery

At closing, the Issuers shall deliver to the Purchasers the Notes, duly executed, and free and clear of all
Liens and the Porchasers shall pay the Purchase Price to the Tssuers.

2.4  Additional Notes

In the event that any Purchaser funds additional US dollars to the Issuets on or after the Closing Date in”’
order to ensure that the Issuers receive the equivalent of $100,000,000 Canadian dollars as the Purchase
Price {calculated as of the Closing Date), the Issuers shall issue additional Notes at the time of such
funding to such Purchaser in the form set out in Exhibit A and on the same terms and conditions set forth
herein.

3. TERMS OF THE NOTES
3.1 Commitment

Fach Purchaser commifs to putchase its pro rata share of the Notes on the Closing Date in accordance
with its commitment set forth on Schednle A hereto (each, 2 «“Commitment”).

32  Interest Rate
Interest shall be paid at the rate of 12%, to be paid in cash on the terms set forth in Section 3.
33 Currency of Fees and Repayment

All repayments shall be made in US dollars. All interest and fees on the notes shall be payable in US
dollars. '

3.4  Purpose

(@) The proceeds from the Notes shall be used for the following pusposes: (i) to repay any
and all outstanding obligations under the Credit Agreement, dated as of October 13,
2005, among CMI, the guarantors party thereto, the lenders party thereto and The Bank

of Nova Scotia (as amended or otherwise modified through the date hereof, the “Existing
Credit Agreement”, and the oredit facility made available pursuant thereto, the
“Existing Facility™), which repayment shall include the replacement oOF cash
collateralization of any letters of credit jssned thersunder and the repayment of related
hedging obligations to The Bank of Nova Scotia; (i) subject to the following paragraph,
to pay legal fees and expenses in coninection with this Agreement, to provide cash
collateral to the Bank of Nova Scofia in connection with cash management obligations
and to pay other legal fees and expernses; and (iii) to provide for short-term working
capital liquidity needs and general operating expenses. :
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()  Notwithstanding the foregoing, the proceeds from fhe Notes shall enly be used in
accordance with the Funding Forecast and the most recent 3 Month Forecast that have
been approved by the Purchasers. N proceeds from the Notes or the CIT F'ac:.hty shall
be used to fund any debt structuring -fees (including any placement or similar fees)
without the consent of the Parchasess, other than fees payable fo the Purchasers, CIT and
their respective professional advisors or fees payable to Royal Bank of Canada and its
affilistes in the amount of $3,025,000 under the terms of its existing engagement.

DECISIONS BY PURCHASERS

Subject to Section 4.2, any actions taken or not taken under this Agreement or gny.oﬂaer
document delivered i conneotion herewith by the Purchasers may be taken upon the direction of
Pichasers who hold Notes in an aggrogate principal amount equal fo at Jeast 6‘6 213% of
agpregate principal ‘amount of ‘all Notes outstanding at a given time: (the Required
Purchasers™).

The following actions may' only be taken with the prior unanimous written consent of gil of the
Purchasers: ’ |

(a)  increasing the amount of the Nofes or the commitment of any Purchaser under the Notes;
(b)  decreasing the interest rates or fees applicable fo the Notes;

(6)  extending the date fixed for payment of principal, interest, fecs or any other amount
relating to the Notes;

(d) amending the Maturity Date of the Notes;

(&) the subordination of the Security or permitting new or existing indebtedness to tank pari-
passu with the Notes or the Security;

43 the telease or material amendment of the security documents provided pursuant to this
Agreement; and

(&) any amendment to this Section 4 of the Agreement.

SECURITY

The Notes shall be provided concwently with an asset-based facility (the “CTT Faelhf}:“)
provided by CIT Business Credit Canada Inc. (*CIY”). Each of the Notes and the CI'II‘ Facility
shall be secured by a first-priority perfected Lien in all property, assets and undertaking of the
Issuers and the Guarantoss, subject to the Intercreditor Tenms {collectively, the ‘Collat_eral”).
The seeurity for the Existing Facility granted in favour ‘of CTBC Mellon Trust Company, in such
capacity, pursuant to the 2605 collateral agency agreement setting out the terms l.'.hf such agency
(the “Collateral Agent”) for the benefit of the creditors noted therein (the “Existmg Security”)
shail be beld by CIBC Melton Trust Company for the benefit of securing the Notes and the T

Facility.
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For the purposes of this Agreement, “Y jen” mesns any mortgage, charge, hypothe, lien and
security interest of any kind or nature whatsoever.

MANDATORY REPAYMENT

The Notes shall be repayable in full on the date (the “Maturity Date”) which is the ea:ﬁer_ of ()
the date that is 6 months after the Closing Date, subject to the following sentence and (i) t:ne
oceurrence of an Event of Default that hes resulied in an acceleration of the Notes. The Maturity
Date in clause (i) may be extended at the option of the Tssuers for an additional 3 month penod,
subject to the following conditions: the Issuers shall pay to each Purchaser a special interest
payment in cash on the date of the extension in an amount of 1% of the a_tggregale princtp?l
amount of Notes held by such Purchaser; all representations and warranties set out in this
Agreement shall remain true and correct as of the extension date and no Default or Event of
Default shall have occurred as of such date (and the Issuers chall have delivered & certificate from
the Chief Financial Officer to such effect); and cash flow forecasts shall have been ap?roved by
the Purchasers on the terms set forth below and delivered for the entire extension period by the
Issvers. :

Subject to Section 6.3, the Issuers will be required to make additional repayments with the
following:

(2) 100% of the net proceeds of any sale ot other disposition of propexty of assets of any
Tssuer or Guarsntor that is permitied by this Agreement (other than net cash proceeds of
sales or other dispositions of inventory in the ordinary course of business or a Turkish

Asset Sale); )

(b)  100% of the net proceeds of any sale or ofher disposition of properly or assets of 2
subsidiary of a Guarantor or an Issuer that is not a Guarantor (2 “Non-Guarantor”) that
are disiributed to a Guarantor or an Issuer under the terms of the constituent dgcuments
for such Non-Guarantor or loan documentation 0 which such Non-Guargntor isa party
(other than net cash proceeds of sales or other dispositions of inventory in the ordinary
cousse of business or a Tarkish Asset Sale);

(c) 100% of the ﬁet proceeds from the sale or issnance of any equity securitiesby a0y Issuer
or Guarantor that is permitted by this Agreement;

@ 100% of the net proceeds from the sale or issuance of any equity securities by a Non-

Guarantor that are distiibuted to a Guarantor O an Issuer under the terms of the

constituent documents for such Non-Guarantor of foan documentation to which such
Non-Guarantor is a party;

(e)' 100% of the net proceeds of the incurrence of indebtedness (othe.r than ipdebtednes‘s
incurred under the CIT Facility) by any Issuer or Guarantor that is permitted by this
Agreement; and
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[CANWEST redacted the priority of collateral in Séction 5.2 and Section 6.3 for confidentiality
réasons] g o o : T '

® 100% of insurance procepds paid on account of any loss of any property or assets of any ..
Issper or Guaranfor, ~ : . .

6.3

For the purposes of this Agreement, “Turkish Asset Sal 41l mean the sale of the shares or

assets of Canwest Medya A.8., Canwest Medya Ynetint Tigitet U.C. A.S,, Karakty Televizyon

" ve Radyo Yayinciligi Ticaret A.S., CGS. Televizyon Ve Radyo Yayincilifi Ticaret A.S., Pasifik
Televizyon ve Radyo Yayinciligi Ticatet AiS., Galata Televizyon ve Radyo Yayinciligi Tlcaret: .
AsS., and Halic Televizyon ve Radyo Yayinciligi A:S. or'the sele of any amounts receivable from

.. such _entities or theit shareholder, as applicable, pursugnt to notes made to such entities or their
shareholder by Canwést Ish Holdings (Barbados) Inc. or Canwest International
Communications Inc. {all such assets coflectively, the “Turkish Assets™) - :

6.4

65  Any partial repayment of the Notes shall b applied to all of the Notes af 3 given time pro rata in
. accordance with the aggregate outstanding principal amount thereof at sucki time,

7. VOLUNTARY REPAYMENTS

Voluntary prepayments shail be pcrmittcdlat any time, subject to payment of the applicable fees described
above, , : . _ }

8.  PAYMENT OF INTEREST

8.1 Interest shall be payable monthly in arrears on the first Business Day of the following month and
on the Maturity Date, commencing with the period starting on May 19, 2009. The fust interest
. payment date shall bo payable on June 1, 2009. Interest shall be caleulated daily. for the actual
nimber of days elapsed in the period during which it acorues based on a year of 365 days.
“Business Day” means each day ofhier than a Satirddy*or Sunday or a statutory or civic holiday

that, banks are open for business in Toronto, Ontario, Canada, '

8.2 For purposes of the Fnterest At (Canada), whete in this Agreement.or the Notes & rate of interest
is to be caleulated on the basis of a year 6f 365 days, the yeatly rate of interest to which therate is -
equivalent is the rate mpltiplied by the number of days in the year. for which the calculation is
made and divided by 365, as appliceble, S ’ Co

8.3  Ifany provision of this Agreement or the Notes would obligate & Issuer to make any paymerit of
interest or other amount payable to the Purchasers in an amount or caloulated at a rate which.
would be prohibited by law or.would result in a receipt by the Purchasers of inferest af 2 criminal
rate {as defined under the Criminal Code (Cenada}), then notwithstanding that provision, that
amount or rate shall be deemed to have been adjusted with refroactive effect to_the maximum
amount or rate of interest, as the case tay be, as would not be so prohibited by Jaw or resuitina
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receipt by the Purchasers, as the case may be, of inferest at a criminal rate, the adjustment to be
effected, to the extent necessary; as follows:

(2) firstly, by reducing the amount or rate of interest required to be paid to the Purchasers
under this provision; and

(b)  thereafter, by reducing any fees, commissions, premiums and other amounts required to
be paid to the Purchasers which would constitute interest for purposes of Section 347 of
the Criminal Code (Canada).

9. CONDITIONS PRECEDENT TO FUNDING

The issnance of the Notes shall be subject to the following conditions precedent, all of which shall be for
the benefit of the Purchasers and shall be satistied prior to the purchase of the Notes {or, at the option of
the Purchasers, on the basis of a post-closing undertaking acceptable to the Purchasers),.in each case i
form and substance satisfactory to the Purchasers: '

(@) execution‘and delivery by the Issuers and the Guarantors of this Agreement, the Notes
and all such other documents as the Purchasers reasonably require, including without
Jimitation a side-letter with respect to potential proceedings under the CCAA or
comparable legisiation; '

{b) delivery of all Existing Security and an officer’s certificate confirming its completenecss
and accuracy and execution and delivery by 2ll necessary parties thereto (and satisfaction
with the terms thereof) of the credit confirmation required to be delivered under the terms
of the existing collateral agency agreement (and upon such delivery, the Existing Security
and the Quebec Security as defined below shall collectively be the “Secnrity”); :

(c) delivery of.ail new security documentation required by the Purchasers in the Province of
Quebec 1o create and perfect the Liens on the Collateral (the “Quebec Security”);

(d) registration of the TEN shares in the name of Collateral Agent;

(&) (i) completion of all necessary lien and other searches, together with all registrations,
filings and recordings wherever the Purchasers deem appropriate in connection with the
requirements in clause (b), and (ii) satisfaction that there are no mortgages, pledges,
charges, security interests, liens or other liens vanking abead of any security held by the
Purchasers, except (A) as provided for herein, (B) 28 arising by operation of Jaw in the
ordinary course of business without any comtractual grant of security or (C) as have been
previously disclosed in Lien searches delivered to the Purchasers’ counsel by Osler,
Hoskin & Harcourt LLP (collectively, “Permitted Liens”);

4 satisfaction with (i} the total amount of all outstanding obligations owing under the

Existing Facility (including without Hmitation all professional fees) and all related

. hedging obligations, (if} the payout arrangements and related documentation for the

Existing Facility and all related hedging obligations and (iii) the releases given by the

lenders under the Bxisting Facility and related hedge providers amd {iv) the costs

. associated with all Jetters of credit that are to remain outstanding in connection with the
Existing Facility; '



-7

GSCP Motion Record Page 293

® satisfaction that each of the Issuers and Guarantors hgls,complied with and is continuing
to comply in all material respects with all applicable laws, regulations and policies and
the requirements of applicable regulators in relation to ifs activities, to the extent that the
failure to comply would have 2 material adverse effect on the business .of any Issuer or
Guatantor; - ‘

(h)  execution and delivery of closing certificates by cach Issuer and Guarantor, together with
" all customary atfachments thereto including without limitation board resolutions,
governing documents and evidence of incumbency;

§Y] delivery of all necessary legai o'pinions from relevant counsel to the Issuers and the
Guarantors, including without limitation opinions confirming that the obligations under
the Notes are secured by the Existing Security; '

)] the elosing of the CIT Facility, and satisfaction with the terms of and all documentation
: for {A) the CIT Facility and (B) all intercreditor terms governing the priorities and other
matters between the Notes and the CIT Facility (the “Intercreditor Terms”);

- (k) satisfaction with (i) a 4 week cash flow for the Issuers and their affiliates for the period
from April 20, 2009 to May 15, 2009 and (ii) a 3 month cash flow forecast for the Issuers
and their affiliates ((i) and (if) collectively, the «gynding Forecast”);

Y satisfaction that, after giving effect to the purchase of Notes and the closing of the CIT
Facility, the Issuers and the Guarautors shall have sufficient Hquidity to fond their -
operations in accordance with the Punding Forecast;

(m)  execution and delivery of amendments to the confidentiality, non-disclosure and non-use
agreements entered into between inter alia, CMI and the Purchasers and the Purchasers® -
financial and legal advisors, in each case fo remove any restrictions on such parties from

contacting any other parties involved in the Restructuring Transactions (provided that

such parties report to and keep the Issuers apprised forthwith as to the substance and
nature of any material contact), which amendments shall be in form and substance

satisfactory fo the Purchasers;

() certification by the Issuers and Guarantors that: (D) all representations and warranties
‘ contained in this Agreement remain true and correct as of the Closing Date and that no
Default or Event of Defanlt has occurred and is continuing or would result from the
purchase of Notes contemplated hereby; and (i) all representations and warranties
contained in the Existing Security remain true and correct in all material respects as of
the Closing Date (unless specifically given with reference to an carlier date, in which |
case such representations and warrants shall be true and correct as of such earlier date);
and '

(o) all of the expenses of each of the Collateral Agent, the Purchasers and the Ad Hoc
Committee previously incurred in comnection with the Notes and the restructuring
transactions, including, withont fimitation, fegal fees of counsel to the Collateral Agent,
she Purchasers and the Ad Hoc Committee shall have been paid in full.
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10, REPRESENTATIONS AND WARRANTIES

Bach Issuer and each Guarantor makes each of the following reprosentations and warranties with respect
to itselfs ' :

()  The transactions contemplated by this Agreement and all docurents delivered pursuant
fo the terms hereof, including without limitation the Notes and the Security: (i) are -
within the powers of each Issuer and each Guarantor who has executed such documents;
(i) have been duly authorized by all necessary corporate and, if required, parinership
shareholder approval; (jii) have been duly executed and delivered by or on behalf of each
Tssuer and each Guarantor who has executed such documents; (iv) constitute legal, valid
and binding obligations of each Issuer and gach Guarantor who has executed such
document, enforceable in accordasce with their terms; (v) do not require the consent or
approval of, registration or filing with, or any other action by, any governmental authority
or any party to a Material Contract, other than filings which may be made to register or
otherwise record (or assign) the Security; and (vi) will not violate the charter documents
or bylaws of any of any Issuer or any Guarantor who has executed such documents or any
applicable law relating to such parties;

(b) There is o Default or Event of Default that has ocourred and is continuing as of the date
hereof} ' ) :

(¢)  The Security is effective to create a valid and contimuing perfected Lien on the Collateral
in favour of the Collateral Agent for the benefit of the Purchasers having the priorify set
forth herein, subject only to Permitted Liens, and there are no other creditors secured by
the Existing Security (after giving effect to the prepayment in fisll of the Existing Facility
on the Closing Date) other than the Purchasers and the lenders wnder the CIT Facility;

(d) There are no Liens on the Ten shares other than a Lien in favour of the Collateral Agent
under the Equitable Mortgage of Securities among Trish Holdings and the Collateral
Agent (the “Equitable Mortgage”); there are no contractual arrangements affecting the
Ten shares other than the Equitable Mortgage and the Participant Sponsorship Agreement
(the “Participant Agreement”) among Irish Holdings, the Collateral Agent and
Citigroup Global Markets Australia Pty Limited, which agreements have not been
amended or modified since they were entered into; and all of the representations and
warranties of ¥rish Holdings contained in the Equitable Mortgage remain true and correct
on the Closing Date as if set forth herein; ' :

(e The Issuers and Guarantors maintain appropriate insurance coverage in amounts and on
terms that are customary in flie industry of the Issuers and Guarantors; -

®H Neither Irish Holdings nor Canwest Ireland Nominee Ltd. have any asseis or liabilities
other than (i) customary liabilities associated with a holding company including without
limitation legal and accounting expenses in an amount nof to exceed $150,000 in the
aggregate, (i) the TEN shares, (ili) guarantees provided of the Notes. the Existing
Facility (pending the funding of the Notes and the CIT Facility), the CIT Facility and the
8% Notes and (iv) intercompany obligations owed to Canwest Mediaworks Ireland

Holdings by CMI in the amount of approximately $72,000,000;

(g) All retainers for professionals and advisors engaged by any Issuer or Guaraptor (or any of
their subsidiaries) as of the date hereof, including with respect to the Restructunng
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Trapsactions {other than retainers for local comnse] that are not material), and all policies
of directors’ and officers’ insurance maintained by any Issuer or Guarantor have been
disclosed to the Purchasers and their advisors, and there ate no directors or employees
trusts that have been established by any Issuer or Guarantor; '

(h) The quanium and nature of all ﬁayments, on a monthly basis, to senior execntives and
’ their related parties and alt bomus payments contractually required to be paid to any
senior exceuitive or their related party have been disclosed in writing to the Purchasers

and their advisors.

6] Neither the financial statements delivered to the Purchasers or their advisors from time fo
time nor any other written statement or information (other than projections, which are
subject to following sentence) furnished by or on behalf of or at the direction of any
Issuer or Guarantor to the Purchasers or their advisors in connection with the negotiation,
consummation or administration of this Agreement contain, as of the time such
statements-were so furnished, any untrue statement of 2 material fact or an omission of a
material fact as of such time, which material fact is necessary to make the statements
contained therein not misfeading and all such statements, taken as a whole, together with
this Agreement, the Notes, the Security and all other relevant documents do not contain
any unirue statement of 2 material fact or omit a material fact necessary 1o make the
statements contained herein or therein not misleading. All financial projections furnished
or made available by the Issuers and the Guarantors to the Purchasers and their advisors
have been prepared in good faith, on the basis of all known facts and using reasonable
assumptions and the Issuers and the Guarantors believe such projections to be fair and
reasonable. :

® All written information furnished by or on behalf of the Issuers and the Guarantors to the
Purchasers or their advisors for the purposes of, or in connection with, this Agreement,
the Notes, the Security or any other relevant document or any other transaction
contemplated thereby, s true and accurate in all respects on the date as of which such
information is dated or certified, and not incomyplete by omitting to state any material fact
necessary to make such information not misleading at such time in light of then-curzent
circomstances.

® All doouments and information filed with televant securities authorities by the Issuers
and Guarantors comply with all applicable laws and, at the time filed, did not contain any
untrue statement of a material fact or omit to state 2 material fact required to be stated
therein or necessary to make the statements therein, in Jight of the circumstances under
which they were made, not misleading.

] At the time of funding, ail of the representations and warranties contained in Article 3 of
the Credit Agreement, to be dated as of the Closing Date, among CMIL, the guarantors
party thereto from time fo time, the lenders party fhereto from time to time, and CIT
Business Credit Canada Inc., as agent, which credit agreement establishes the CIT
Facility (the “CIT Credit Agreement”) are true and correct as if such representations
and warranties were set forth berein, mutatis mutandis, such that, without limitation, (i)
the “Borrower” as defined therein shall refer to the Issuers, (ii) the “Lendets” as defined
therein shall refer to the Porchasers, (iif) “Credit Party” a5 defined therein shall refer to
the Yssuers and the Guarantors collectively, (iv) “Agreement” shall refer to this
Agreement, {v) “Loan Documen » ghall refer to this Agreement, the Notes, the Seourity
and all other documents delivered pursuant to the terms thereof, and (vi) “Obligations”
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shall refer to the obligations under this Agreement, the Notes, the Security and afl other
documents delivered pursnant to the terms thereof.

1.  COVENANTS
Each Issuer and Guarantor covenants and agtees to comply with the following covenants:

(3  The Issuers and the Guarantors shall duly and punctually pay alt principal, interest, fees
and offier amounts on the Notes and contemplated by this Agreement when due and
payable. :

(b)  The Issuers and the Guarantors shall use the proceeds of the Notes only in accordance
* with Section 3.4. . ) :

(c) The Issuers and the Guarantors shall maintain at all times adequate insnrance coverage of

such kind and in such amounts and against such risks as is prudent for a business of an

. established ‘reputation with. financially sound and reputable insurers in coverage and

scope acceptable to the Purchasers, it being agreed that the coverage levels at closing are
acceptable as of such date. o ‘

(@ .. The Issuers shall deliver to each of the Purchasers:

§)) monthly financial statements of the Issuers and the Guarantors which are material
operatinig subsidiaries within 20 days of the end of each calendar month along
with a certificate of the Chief Financial Officer of the Issuers certifying that no
Default or Event of Default has occurred; .

(i) along with delivery of the monthly Fnancial statements, a weekly cash flow
forecast (each, a “3 Month Forecast”) for the 3 month period commencing with
the following month, which 3 Month Forecast shall have been approved il
advance by the Purchasers (and in support of which approval right the Issuers
shall provide all background documentation requesied by the Purchasers};
provided, that such 3 Month Forecast shall not be required to be approved for any.
period commencing after the Maturity Date (assuming an extension of the
Maturity Date as contemplated by this Agreement); :

(i)  on the fourth Business Day of each week, report as 1o the last week’s actual cash
flows accompanied by a variance analysis explaining how and why actual resulis
for the immediately preceding week varied from the applicable week in the 3
Month Forecast and/or from the Funding Forecast;

(ivy  on the second Business Day of each week, a summary of all bank account
balances, cash collections and disbursements of the Issuers and Guarantoss
suramarized in detail (by category and operating divisions) as of the cloge of the
1ast Business Day of the previous week; : '

(v)  on the first Business Day of each week, 2 weekly status update and plan
regarding the Restructuring Transactions (including reports on the progress of
. any sale or imvestment process and information which may otherwise be
confidential subject to the same being maintained as confidential by the
Purchasers and their advisors, subject to usual exceptions);
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concurrently with the delivery thereof pursuant to the terms of the CIT Credit
Agreement (as amended, restated, replaced or otherwise modified from fime to
time), copies of any collateral reports, valuations, financial information or any
other documents or information delivered to the lenders under the CIT Credit
Agreement (as amended, restated, replaced or otherwise modified from time to
time); ' .

notice forthwith upon any Issuer or Guarantor determining that there will be a
material change from the Funding Forecast or 2 3 Month Forecast, or of any
other material developments with respect to the business and affairs of any
Tssuer, any Guarantor or any of their subsidiaries {including without limitation
Ten);

notice forthwith upon any Issuer or Guarantor receiving notice from any creditor,
tandlord or other third party delivering a notice of default, demand, acceleration
or enforcement in respect of any material obligation of any Issuer or any

Guarantor;

from and after the Closing Date, notice forthwith, and copies of, any discussion
papers, agreements, Jetters of intent, funding or finaneing proposals, commitment
letters, offers or agreements entered into or relating to the business of any Issuer
or any Guarantor other than a proposal from the Purchasers (each, a “Financing
Proposal”); provided, that disclosure of copies of unsolicited unilateral
Financing Proposals containing confidentiality restrictions shall not be required
to be disclosed until such restrictions have been removed, and the Issuers ot
Guarantors shall negotiate in good faith to remove such restrictions (and if
unsuccessful, the Issuers or Guaramtors shall not be entitled to pursue such
Financing Proposals any further); '

notice forthwith of any event or occurrence that, with notice or the passage of

time or both, would be an “Event of Defaulf” hereunder (a “Default”); and

such ofher information as may be requested by the Purchasers or their advisors
from time to time acting reasonably. '

. ‘The Issuers and the Guarantors shall ensure that, (i) as of any date, gach of the actual total
receipis and capital expenditures of the Issuers and the Guaranfors for the previous 4
week period will not exceed by more than 10% the comparable item for the Issuers and
the Guarantors for such pexiod as set forth in the Funding Forecast, as such item may be
updated in the most recent 3 Month Forecast that was approved by the Purchasers, and
(ii) as of any date, each of the net operating cash flow and total net cash flow of the
Yssuers and the Guarantors for the previous 4-week period will not exceed the greater of
10% or $1,500,000 in excess of the comparable item. for the Issuers and the Guarantors
for such period as set forth in the Funding Forecast, as such item may be updated in the
most recent 3 Month Forecast that was approved by the Purchasers.

Neither the Issuers nor the Guarantors shall take any action whatsoever (inchnding,
without Kimitation, any sale or loan transaction, the incurrence of Indebtedness inclading
any guarantees thereof, recapitalization or equity issuance or any other action outside of
the ordinary course, of business) that could reasonably be expected to have an adverse or
dilutive (in the case of shares) effect on (a) the TEN shares held by Canwest MediaWorks
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Ireland Holdings (Trish Holdings™), () the Fquitable Mortgage, {c) Tzish Holdings or
(d) the guaramiee of Irish Holdings of the 8% Notes and the structural priority created
thereby. Nejther the Issuers nox the Guarantors shall consent to Of co-operate in any such
action by TEN and shall take all steps within their powers to prevent such action by TEN,
and to the knowledge of the Issuers and the Guarantors, Ten does not have any current
intention to take any such action. :

(g  TheJssuers and the Guaranors shall complete the milestones set forth in Schedule B (1he
' «Milestone Conditions™) within the timeframes contesnplated by Schedule B and shall
comply with all offier terms, conditions and covenaits contained in the Note Agreement,
the Definitive Note Agreement and this Agreement.

(h) Following reasonable advance notice, the Jssuers and the Gunarantors shall, to the extent
permiited by law:

)] provide the Purchasers and each of their advisors who bave signed @
confidentiality and non-disclosure agreement in favour of and on the terms
acceptable to the Issuers @ «Confidentiality Agreement”) with reasonable

access, to the offices, notes, and books and records of the Issuers and the
Guarantors during normal business hours;

(i)  make the officers and legal and financial advisors, of the- Issuers and the
Guarantors available on a reasonable basis for any discussions with any signatory
toa COnﬁdentiality Agreement; i -

(i)  keep each signatory fo a Confidentiality Agreement informed as to the matters
confemplated by this Agreement and the Restrocturing Transactions; and -

(ivy  ifnot permitted, to use commercially reasonable efforts to request the permission
of any third parties with whom it has a contractual obligation of confidentiality 10

disclose any information required by this Agreement;

)] Neither the Issuers nor the Guarantors shall be entitled to make any Restricted Payment,
provided that the Issuers alone shall be entitled to: () make Restricted Payments between
each other and to National Post Company General Partnership; and (ii) make yestricted

payments to any other Guarantor that is necessary to fund such Guarantor’s operating
expenses in accordance with the Funding Forecast or 2 4 Month Forecast.

)] Neither the Issuers nor the Guarantors shall amalgamate, consolidate with or merge into

or sell all or substantially all of their assets t0 another entity, or change the nature of their
business or their corporate or capital structure. .

11.4) Neither the Issuers nor the Guarantors shall prepay, redeem prior to matyrity, defease,
repurchase or make other prepayments in tespect of any Tndebtedness, (other than as
required hereby or by the CIT Facility and other than any repayment of the CIT Facility

in connection with the revolving nature thereof). L

)] Neither the Issuers nor the Guarantors shall transfer, lease or otherwise dispose of all or
any part of its property, assets or wndertaking oOver $500,000 af any one {ime or
aggregating over $2,000,000 during the term of the Notes (excluding 2 Turkish Asset
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Sale), and all proceeds of any such disposition shall be subject to application as described
- in Section 6. '

(m)  Neither the Issusrs nor the Guarantors shall create, incur or guafantee any Indebtedness
for borrowed money other than indebtedness and guaranices existing on the Closing Date
that have been disclosed in writing to the Purchasers and Tadebtedness nader the Notes,
this Agreement and the CIT Facility. '

(m)  Neither the Issuers nor the Guaraniors shall make any new Investments or acquisitions of
any kind, direct or indirect, other than Investments in Canwest Television Limited
Parfership by CML

(6)  Neithor the Issuers nor the Guarantors shall create any Liens on the Collateral other than
Permitted Liens, and in any event, shall not ereate any new Liens which are senior to, or
pari passu with, the Liens of the Collateral Agent wnder the Secority (other than, (A)
prior to the creation of the DIF Charge, non-consensual liens by operation of law that are
permitted under the terms of this Agreement and (B) upon creation of the DIP Charge,
the Administrative Charge),

(p)  Neither the Issuers nor the Guaranfors shall materially increase compensation or
 severance entitlements or other benefits payable to directors, officers or employees
(including by way of a “KERP”), or pay any bonuses whatsoever, other than as required

by law or pursuant fo the terms of existing benefit plans or employment coniracts.
Notwithstanding the foregoing, neither the Issuers nor the Guarantors shall be entitled to

miake any severance or other similar payments fo directors or senior officers unless such
payments are specifically listed in the most recent 3 Month Forecast approved by the

Purchasers, or make any bonus or KERP payments to directors or senior officers.

(@)  Neither the Issuers nor the Guarantors chall be entitled to pay any professional or
advisory fees unless such fees are spcciﬁbally listed in the most recent 3 Month Forecast
approved by the Purchasers; provided, that the Tssuers and the Guarantors shall be
entitled to make ordinary course professional fee and legal fee payments that are not
success-based or lump sum payments without specifically listing such paymentis as
separate line-items in a 3 Month Forecast, Neither the Issuers nor the Guarantors shall
pay professional or advisory fees in connection with the restructuring or recapitalization
of Canwest Limited Partnership and its subsidiaries and to the extent professional and
advisory fees relate to the restructuring or recapitalization of both the Issuers, on the one
hand, and Canwest Limited Partnership and its subsidiaries, on the other hand, such fees
shall be allocated between such groups on a fair and reasonable basis.

{r) The Issuers and the Guarantors shall operate their businesses in the ordinary course of

business, and, in any event, fieither the Issuers nor the Guarantors shall make a public

. announcement in respect of, enter into any agreement or Jetter of intent with respect to, or

attempt to consummate, any {ransaction or agreement that conld reasonably be expected

to materially adversely affect any of (i) the Issuers or the Guarantors or (ii) the
Purchasers.

(s) Neither the Issuers not the Guarantors shall enter into, extend, renew, waive or otherwise
modify in any material respect the terms of any transaction with an Affiliate, oﬂler_ t}}an
the transactions disclosed on Schedule C hereto or the extension or renewal of existing
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operational arrangements on substantially the same terms if such extensions or renewals
are in the best inferests of the Issuers and the Guaranors.

® Neither the Issuers nor the Guarantors shall participate in any material discussions with
(A) the Canadian Radjo-Television and Telecommunications Commission with respect to
the Restructuring Transactions, (B) any of the stakeholders in CW Investments Co. and
the C'W Media group of companies with respect to the Restructuring Transactions, or (C)
‘any party (other than legal and financial advisors to the Issuers and Guarantors) with
respect to the Restructuring Transactions, in each case without providing reasonable
notice fo the Purchasers and an opportunity for a representative from the ad hoc
committes of holders of the 8.0% Notes (the “Ad Hoc Committee™) or its legal counsel
" or financial advisor to participate in such discussions. The Issuers agree to cooperate and
facilitate -discussions between the Ad Hoc Commiitee and siakeholders in CW
Tnvestments Co. and the CW Media group of companies (including The Goldman Sachs
Group, Inc. and its affiliates) as soon as practicable when requested by the Purchasers.

W) Neither the Issuers nor the Guarantors shall enter into any agreement with another party
relating to a restructuring transaction or the restructuring process involving the 8% Notes |
or the Notes in which any fee or repayment of legal fees shall be payable or exclusivity is
granted without the consent of the Purchasers, and in no event shall any such agreement
be entered into to the extent that full disclosure of such agreement cannot be made to the
Purchasers and the Ad Hoc Commitiee. ' .

(v)- Neither the Issuers nor the Guarantors shall (i) establish or fund any directors or
employees trusts or (if) purchase or fund any additional directors’ and officers’ insurance,
in each case unless approved by the Purchasers.

(W)  Upon the request of the Purchasers, the Issuers and the Guarantots shall promptly engage
a chief restructuring officer (a “Chief Restructoring Officer”) acceptable fo the
Purchasers, the terms of the engagement of which (including the authorities,
responsibilities and rerauneration of) shall be acceptable to the Purchasers and the Ad
Hoe Commitiee. .

(x) = Upon the making of 2 filing under the Companies’ Creditors Arrangement Act (the

. “CCAA”) or comparable legislation or another form of creditor relief or protection

proceeding (each, a “Filing”), the Issuers and the Guarantors shall (subject to the consent

of the Purchasers) cause the Notes to be converted into 1 debtor-in-possession financing

arrangement (a “Conversion”), which Conversion shall include without limitation the

foliowing steps, each of which shall be in form and substance satisfactory fo the
Purchasers:

6)) a court of competent jurisdiction shall have issued an initial order or orders under
the: CCAA or other comparable legisiation (the “Fnitial Order”), which order(s)
shall be approved by the Purchasers and shall include, without }imitation:

(A)  provisions approving this Agreement and all notes documentation
delivered pursuant to the terms hereof, together with such other
documents as the Purchasers deem necessary or appropriate; :

(B)  provisions granting fo the Purchasers and to CIT, as security for the
Notes znd the CIT Facility, Liens on all present and future assets of the
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Tssuer and the Guarantors having the priority as set out in Section 3
above (the “DIP Charge”), with such DIP Charge (together with the -
Existing Security) explicitly having priority over all present and fufure
Licns other than a Lien for adminisirative expenscs in scope and
quanfum acceptable to the Purchasers (the “Administrative Charge”),
which Administrative Charge shall not cover the TEN Collateral;

(C)  provisions confirming that the DIP Charge is in addition fo and without
prejudice to the Existing Security and that all labilities and obligations
of the Issners and Guarantors under the Notes will be secured by the
Existing Security as well as by the DIP Charge; '

(D)  provisions declaring that the granting of the DIP Charge and all other
documents executed and delivered to the Purchasers as contemplated
herein, including, without limitation, all actions taken to perfect, record
and register the DIP Charge, do mot constitute conduct meriting an
oppression remedy, seitlements, frandulent preferences, fraudulent
conveyaness or other challengeable or reviewable transactions under any
applicable legislation; :

(8)  provisions restricting the granting of any additional liens or liens on the
assets of the Issuers and the Guarantors, other than a charge
(subordinated to the DIP Charge) in respect of obligations owing or

~ which may become owing by the Issuers and or the Guarantors in respect
of ‘which their directors and/or officers may be liable in an amount
satisfactory to the Jssuers and the Purchasers;

(F)  provisions appointing a monitor that is acceptable to the Purchasers
(provided that for the purposes hereof, FTI Consulting shall be
acceptable);

(G)  provisions ordering and declaring the Purchasers to be treated as
unaffected creditors in respect of the Notes and the obligations hereunder
in any CCAA or similar plan and providing that the stay of proceedings
" under the Initial Order shall not apply to the Purchasers and their rights .
under this Agreement or any other notes document (including without
limitation the Existing Seourity) delivered pursuant to the terms hereof}

()  provisions providing on reasonable notice the Purchasers and their
advisors clear and unfettered access to the books and records of the
Issuers and the Guarantors and snch other information as the Issuers and
the Guarantors deem recessary or appropriate; and

@ such other mattess as the Purchasers may require.

(ii) the execution and delivery by the Issuers and Guarantors of any additional legal
documentation deemed necessary or appropriate by the Purchasers.

Upon the making of 2 Fiiing, and without regard to whether a Conversion has occurred,
the Tssuers and the Guarantors shall: (i) ensure that the Tnitial Order and all ancillary and
subsequent court orders (“Other Restructuring Orders”) issued in connection with a
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Filing at any time shall be in form and substance satisfactory to the Purchasers; and (if)
compty with alf terms of the Initial Order and all Other Restructuring Orders at all times.

(zy  Upon obtaining a Financing Proposal which the Issuers propose to accept, the Issuers and
the Guarantors shall provide the Purchasers a right of fixst refusal to provide such
financing on the same terms as outlined in the Financing Ifroposal.

(2a)  The Issuers and the Guarantors shall comply with afl covenants contained in Article 5 and
Article 6 of the CIT Credit Agreement as they exist on the date hereof without regard to
any amendment or waiver by CIT (it being understood and agreed that any amendment or
waiver of such covenants for the purposes of this Agreetment can only be provided by the
Purchasers) as if such covenants were set forth herein, mutatis mutandis, sach that,
without limitation, (1) the “Borrower” as defined therein shall refer to the Issuers, (i) the
“endets” as defined therein shall refer to the Purchasers, (iii) “Credit Party” as defined
therein shall refer to the Issuers and the Guarantors collectively, (iv) “A greement” shall
refer to this Agreement, (v) “Loan Documents” shall refer fo this Agreement, the Notes,
the Security and all other documents delivered pursnant fo the terms thereof, and (vi)
“Obligations” shall mean the obligations under this Agreement, the Notes, the Security
and all other documents delivered pursuant to the terms thereof.

{bb)  Subject to disclosure of such items in the applicable 3 Month Forecast, notwithstanding

* anything to the contrary contained herein, the Tssuers and the Guarantors shall be entitied
to make any of the following payments which, collectively during the term of the Notes,
shall pot exceed $2,000,000 in the aggregate: (1) Restricted Payments to affiliates that are -
not an Issuer or 2 Guarantor; (i) payments on account of renewal or runoff of directors’
and officers’ insurance policies; and (jii) payments of advisory fees and other similar fees
to the professional advisors to the Issuers and the Guarantors.

{co) Notwithstanding anything to the contrary containéd herein, to the extent the covenants

contained in Section 11D, (), (), &), (D (m); () or (8) hereof wrould prohibit or restrict

a fransaction between the “Issuer” and one Or more “Restricted Subsidiaries” or between

one or more Restricied Subsidiaries (each as defined in the Existing Tndenture) in

contravention of Seotion 4.15 of the Existing Indenture, the covenant contained in

Section 11(9), @), (@), &), O, (m), (n) or (s) as applicable shall be read so as not 1o

prohbit or Testrict such transaction anless or until an appropriate waivex or consent has

been obtained from the holders of 8% Notes under the terms of the Indentyre. The

Issuers and Guarantors shall, at their expense, solicit such consents.or waivers from the
holders of $% Notes promptly vpon the request of the Purchasers.

EVENTS OF DEFAULT

Each of the following shall constitute an event of defanlt hereunder and under the Notes and the
Security (each, an “Event of Defaulf”):

(a) the failare by any Issuer or Guarantor fo pay any principal amount ou_tstanding under the
Notes when the same shall become due and payable hereunder;

()  the failure by any Issuer or Guarantor to pay- within 2 Business Days any interest on the
Notes within or any fees or other amounts payable to the Collateral Agent or the
Purchasers after the same shall become doe and payable hereunder;
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(c) . the failure by any Issuer or Guarantor to pay the fees of any legal or financial advisor to
the Purchasers or the Ad Hoe Committes within 5 Business Days of the receipt of any
invoice from any such party;

(d) the failure by any Issuer or Guarantor to coﬁply with the covenants contained in clauses

®), (@), @), ©, @, @ 6 @ O, @, @, ©), @) @ ©, @), @), or §) wder
Section 11; , . . o

&) the failure by any Issuer or Guarantor {o perform or comply with any term, condition,
covenant or obligation contained herein (including by reference from the CIT Credit
Agreement) or in the Notes, the Security or any other document delivered pursuant to the
terms thereof on their part to be performed or complied with where any such failure to
perform or comply is not remedied within 5 Business Days of notice from the Purchasers
to 50 reinedy;

© the faiture by any Issuer or Guarantor fo perform or comply with any term, condition,
covenant or obligation contained in the Note Agreement or the Definitive Note
Agreement, or if any “Milestone” noted on Schedule B is not achicved within the
timeframe listed on Schedule B;

(g a (i) default under any Indebtedness in an amount exceeding $5,000,000 or (ii) a default
under, or cancellation of, any Material Contact, in each case of any Tssuer or any
Guarantor, but excluding any defauli under the 8% Notes or the Existing Indenture
relating to non-payment of interest or a Filing;

(h)  adefault under any Tndebtedness in an amount exceeding $5,000,000 of CW Investments
Co. or any of its subsidiaries; : ;

{) the acceleration of Indebtedness in an amount exceeding $5,000,000 of (or a Filing in
respect to) Canwest Limited Partnership or any of its subsidiaries; provided that such
event shall niot be an Bventof Default if a Conversion has ocourred;

)] the cessation (or threat of cessation) by any Issuer or Guarantor to carry on business in
the ordinary course, other than as contemplated by this Agreement;

(9] the denial or repudiation by any Issuer or Guarantor of the legality, validity, binding
nature or enforceability of this Agresment, the Notes, the Security ot any other document -
or cextificate delivered pursuant to the ferms bereof;

4] the cessation of any of the Security to constitute, in whole or in part, a Lien on the
Collateral in the priority contemplated by this Agreement;

(m) the eniry of one or more final judgements, writs of execution, garnishment or attachment
representing a claim in excess of $5,000,000 against any Issuer or Guaraator or the
* Collateral that is not released, bonded, satisfied, discharged, vacated, stayed or accepted

for payment by an insurer within 30 days aftér their entry, commencement or fevy;

(n) there occurs a change in applicable law restﬁcting the trading of the TEN shases;

(o) the commencement by any Issuer or Guarantor of any action, application, petition, sui:c or
other proceeding under any bankruptcy, arrangement, reorganization,. dissolution,
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liquidation, insolvency, winding-up or similar law of any jurisdiction now or hereafier in
effect, for the relief from or otherwise affecting creditors of such entity, including
without limitation, under the Bankruptcy and Insolvency Act (Canada) (the “BIA”) -
(including the filing of a notice of inten ion to make a proposal), CCAA, Winding-up and
Restructuring Act (Canada), the Canada Business Corporations Act or the United States
Bankruptcy Code; provided that such event shall not be an Event of Defanlt if 2
Conversion has occurred; ’

. (p) ~ the appointment of any receiver, receiver-manager, inferim receiver, monitor, Hquidatos,

: assignes, custodian, trustee, sequestrator or other similar entity in respect of any Issuer or

- Guarantor (ox any of their subsidiaries) or all or any patt of their respective property,
assets or undertaking;

(@ the act of any Issuer or Guarantor (i) making a general assignment for the benefit of is
creditors, including without Hmitation, any assignment made pursuant to the BIA, (if)
acknowledging its insolvency or is declared or becomes bankript or insolvent, (iil)
failing to meet its Habilities generally as they become diie, or (iv) committing an act of
bankruptey under the BIA or any similar law of any jurisdiction; provided, that such
event shall not be an Event of Defautt if a Conversion has occurred; ‘

- (9] ‘once appointed, the resignation or replacement of the Chief Restructuring Officer or the
amendment of any duties of the Chief Restructuring Officer (in each case to the extent
not approved by the Purchasers), subject to “the ability to appoint a new Chief
Restructuring Officer aceeptable to the Purchasers within 10 days of a resignation;

(s) the ocourrence of a Change of Control;

B ® after the entry of the Inifial Order and a Conversion, (i) the entry of an order granting any
other claim superpriority status or a Lien equal to or prior to the DIP Charge, other than
the Administrative Charge to the extent noted above, or (i) the entry of an order staying,

- reversing, vacating or otherwise modifying the DIP Charge or the documentation for the
Notes without the consent of the Putchasers; . ‘

. (W)  after the entry of the Imitial Ordes, the entry of an order dismissing the bankruptcy cases,
: lifting the stay imposed by the Inifial Otder or the making of any receiving order against
any Issuer or Guarantor; and :

- (v)  an“Bvent of Defaul¢” as defined in the CIT Credit Agreement, as such agreement may be
amended, restated, replaced or otherwise modified from time to time.

- 13, REMEDIES

Following the occurrence of an Bvent of Default, without limiting the remedies available under the
- Existing Security or hereunder, the Purchasers may, subject to the Intercreditor Terrms:

(a) on demand, accelerate all payments due by the Issuers under the Notes, and set off
amounts owing by the Purchasers to the Issuers against amounts owing by the Issuers fo
the Purchasers;

) apply to a court (i) for the appointment of an interim receiver or a receiver arffl manager
- of the undertaking, property and assets of any Issuer or Guarantot, (i) for the
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il

" appointment of a trustee in bankruptcy of any Issuer or Guarantor, of (i) to seek other
relief: or

(©) without limiting the foregoing, the Collateral Agent and the Purchasers, shall have the
power and rights of a secured party under section 17 and Part V of the Personal Property
Security Act (Ontario). '

14. - GUARANTEE

14.1  Each of the Guarantors hereby agrees it is jointly and severally liable for, and hereby irrevocably
and unconditionally guerantees to the Purchasers and their respective successors and assigns, the
full and prompt payment when due (whether at stated maturity, by acceleration or otherwise) and
at all times thereafter, and performance, of all of the obligations owed ot hereafter owing to t!_le
Purchasers by the Issuers hereunder and under the Notes. Rach of the Guarantors agree that its
guatantee obligation hereunder is a continuing guarantee of payment and performance and not of
collection, that its obligations under this Guarantee shall not be discharged until payment and
performance, in full, of all of the obligations of the Issuers under the Notes has occurred and this
Agreement has been terminated, and that its obligations hereunder shall be primary, absolute and

- unconditional.

142 The obligations of the Guarantors hereunder shall not be satisfied, reduced, perfected or
discharged by any intermediate payment, settlement or satisfaction of the whole or any part of the
principal, inferest, fees or other money or amounts which may at any time be or become owmg or
payable under, by virtue of, or otherwise in connection with the obligations of the Issuers under
this Agreement or any of the documents executed in connection herewith.

143  The Guarantors shall be regarded, and shall be in the same position, as principal debtor with
respect to the obligations of the Issuers hereunder and any amounts expressed to be payable from
the Guarantors shall be recoverable from the Guarantors as primary obligors and principal debtors
in respect thereof,

14.4  The Guarantors hereby expressly and irrevocably subordinate to the payment of the obligations of
' the Tssuers herennder, any and all rights at law or in equity to. reimbursement, exoneration,
contribution, indemnification or set-off and any and all defences available to a surety, guarantor
or acesmmodation co-obligor until all of the obligations of the Issuers hereunder are indefeasibly
paid in full in cash and this Agreement has been terminated. The Guarantors further agree to

waive any rights of subrogation arising at law or in equity.

145 The obligations of the Guarantors hereunder shall not be affected or impaired by any act,
omission, matter or thing whatsoever, occurring before, npon. or after any demand for payment
hereunder which, but for this provision, might constitute a whole or partial defence to a clamm
against the Guarantors hereunder or might operate 1o release or otherwise exonerate the
Guaranfors from any of their obligations hereunder or otherwise affect such obligations. The
Guarantors héreby irrevocably waive any defence they may now or hereafter have in any way
relating to any of the foregoing, including, without limitation:

(@) any limitation of status ot power, disability, incapacity or other circumstance relating to
any Issver or any Guarantor;

b) any irregnlarity, defect, unenforceability or invalidity in respect of any indebiedness or
other obligation of any Issuer or any Guaranfor;
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() any failure of any Tssuer or any Guarantor fo perform or to comply with any of .the
provisions of this Agreement, the Notes or any documents executed in comnection
herewith; '

(d) the taking or enforeing or exercising or the refiisal or neglect to take or enforce or
exercise any right or remedy from or against any Issuer, any Guarantor or their respective
assets or the release or discharge of any such right or remedy by the Collateral Agent or
the Purchasers;

© the granting of time, renewals, extensions, compromises, concessions, waivers, releases,
discharges and other indulgences to any Issuer ot any Guarantor;

£ any amendment, restaternent, variation, modification, supplement or replacement .of this
Agreement, the Notes or any documents execnted in connection herewith;

(g)  any change in the ownership, control, name, objects, businesses, assets, capifal structure
or constitution of any Issuer or any Guarantor or any merger of amalgamation of any
Tssuer or any Guarantor with any person or persons; '

(h) the existence of any ¢laim, set-off or other rigfh{s ﬁat any Guarantor may have at any
time against any Issuer, the Collateral Agent and the Purchasers, whether in connection
with the Agreement, the Notes or otherwise; and

(6)] any other circurstance that might otherwise constitute & legal or equitable discharge or
defence of any Guarantor. Co :

146  The Purchasers, without releasing, discharging, limiting or qtherwisé affecting in whole or in part
the Guarantors® obligations and Habilities hereunder and without the consent of or notice to the
Guarantors may: -

(@) grant time, renewals, extensions, compromises, concessions, waivers, releases, discharges
and any other indulgences to any Issuer or any Guarantor; )

) amend, vary, modify, supplement or replace this Agreement, the Notes or any document
issned in connection therewith or any other related document to which the Guaraniors are
not a party;

) take or abstain from faking security or colfateral from any Issuer or any Guaranfor of
from perfecting security or collateral of any such person;

@ release, discharge, comprozise, realize, enforce or otherwise deal wﬁh_or do any act or
things in respect of any security given by any Issuer or any Guarantor with respect o any
of the obligations of any Issuer or any Guarantor contemplated by this Agreement;

© accept compromises of arrangements from any Issuer or any Guarantor;
(f) . apply all money at any fime received from any Issuer or auy (Guarantor or from any

collateral to any part of the obligations outstanding under this Agreement or the Notes as
they may see fif; and :
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(8)  otherwise deal with, or waive or modify their right to deal with, any Issuer, any
Guarantor and all other persons and securities as they may seo fit.

The guarantee and any other undertaking provided by CANWEST GILOBAL
BROADCASTING INC/RADIODIFFUSION CANWEST GLOBAL INC. (*CGBI” )
hereander and under the Quebec Security in respect of the obligations of CANWEST
TELEVISION LIMITED PARTNERSHIF and CMI may be subject in whole or in part to
the restrictions on financial assistance contained in Section 123.66 of the Comparies Act
(Quebec). To the extent such restrictions apply, and notwithstanding anything to the
contrary herein, the aggregate liability of CGBI hereunder and under any Quebec
Security signed by it in respect of such obligations shall be limited to the amount, if any,
by which (x) the higher of (A) the realization value and (B) the book value of the assets -
of CGBI exceeds (y) the sum of the liabilities and the jssued and paid-up share capital
account of CGBI. Such amount shall be determined as at the date hereof and again on any
date on which 2 demand for payment is made in writing to CGBI in accordance with the
provisions hereof and CGBI’s aggregate liability for the purposes hereof shall be limited
to the greater of such amounts. .

The guarantee and any other undertaking provided by CANWEST FINANCE
INC./FINANCIERE CANWEST INC, (“CFI”) hereunder and under the Quebéc Security
in respect of the obligations of CMI may be subject in whole or in part to the restrigtions
on financial assistance contained in Section 123.66 of the Companies Act (Quebec). To

. the extent such restrictions apply, and notwithstanding anything to the contrary herein,

the aggregate liability of CFI hereunder and under any Quebec Security signed by it in
tespect of such obligations shall be limited to the amount, if'any, by which (x) the higher
of (A) the realization value and (B) the book value of the assets of CFl exceeds (y) the
sum of the liabilities and the issued and paid-up share capital account of CFL Such
amount shall be determined as at the date hereof and again on any date on which a
demand for payment is made in writing to CFI in accordance with the provisions hergof
and CFI's aggregate liability for the purposes hereof shall be limited to the greater of
such amounts.

PURCHASER REPRESENTATIONS AND WARRANTIES

Each Purchaser (if it is a résident in Canada) is an “aocredited investor” within the
meaning of National Instrument 45-106 Prospectus and Registration Exemptions and
Regulation 45-106 Respecting Prospectus and Registration Exemptions {collectively,
“45-106"), is, or is deemed to be, purchasing the Notes as principal and was not created
or used solely to purchase or hold securities as an aceredited investor as defined in
paragraph (m) of the definition of accredited investor in Section 1.1 of 45-106.

By aceepting this Note, the holder acknowledges that it is: (a) a “qualified institutional:
buyer” (as defined in Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”)), (b) an institutional «pccredited investor” (as defined in Rule 501(a)(1),
(2), (3) or (7) of Regulation D under the Securities Act) or {¢) a non-U.3. person for

© purposes of Regulation S under the Securities Act. Any assignee or iransferee of this

Note in whole or in party will be required to make a written certification to the Issuers to
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the effect of the foregoing prior to the transfer or assignment of the Note, or issuance of a
new Note, to such assignee or transferee. -

16. EXPENSES

All reasonable out-of-pocket expenses and costs, including, without Limitation, all reasonable travel
expenses and reasonable legal and advisory fees, incurred by each of the Purchasers and their respective
-advisors or by the Ad Hoe Committee and its respective advisors in copnection with any matter arising
hereunder or any documents issued in connection with this Agreement or otherwise in comnection with

the purchase of the Notes or the Restructuring Transactions shall be for the sole account of the Issuers and
shall be paid within five (5} Business Days of being invoiced.

17. TAXES

A}l payments by the Issuers and/or the Guarantors to any Purchaser, including without limitation any
payments required to be made from and after the exercise of any remedies available t0 the Purchasers
upon an Event of Default, shall be made free aud clear of, and without redugtion for or on account of, any
present or future taxes, levies, imposts, duties, charges, fees, deductions or withholdings of any kind or
nature whatsogver of any interest or penalties payable with respect thereto now or in the future imposed,
levied, collected, withheld or assessed by any country or any political subdivision of any country, but
exchiding any reduction for any amount required to be paid by the Issuer under subsection 224(1.2) of the
Income Tax Act (Canada) or a similar provision of that or any other taxation statute (collectively
“Taxes”);, provided, however, that if any Taxes are required by applicable law fo be ~withheld
(“Withholding Taxes”) from any interest or other amount payable to any Purchaser hereunder or under
any other document delivered pursuant to the terms hereof, the amount 80 payabie to such Purchaser shall
be inoreased 1o the extent necessary fo yield to the relevant party on a it basis afier payment of all
Withholding Taxes, the amount payable under such documentation at the rate or in the amount specified
{n such documentation and the Issuers shall provide evidence satisfactory to the Purchasers that the Taxes
have been so withheld and remitted. '

18. NOTES
18.1 Transfer and Exchange of Notes

Upoh any assignment by any Purchaser of ifs rights and obligations in accordance with the terms of this
Agreement fo any other Person, and upon surrender of any Note issned in the name of the assigning
Purchaser in connection therewith to the Issuers, the Issuers shall execute and deliver, at the Tssners’
gxpense, one or more new Notes, (as requested by the assigning Purchaser) in exchange therefor, in an
aggregate principal amount equal to the unpaid principal amount {and accrued and unpaid interest owing
in respect thereof) of the surrendered Note (evidencing the same and continuing obligation of the Note(s)
5o surrendered). Each such new Note shall be substantially in the form of Exhibit A and shall be dated
and bear interest from the date to which interest shall have been paid on the surrendered Note.

182 Replacement of Notes

Upon receipt by the Issuers of evidence reasonably satisfactory to it of the, ownership of and the loss,
theft, destruction, or mutilation of any Note, and

() in the case of loss, theft or destruction, of indemnity reasomably satisfactory to the
Issuers, or
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(t) . inthe case of mutilation, upon surrender and cancellation thereof,

the Tssuers at its own expense, within five (5) Business Days thereafter, shall execute and deliver in lieu
thereof, a new Note (representing the same, continuing obligation as the lost, stolen, destroyed or
mutilated Note), dated and bearing interest from the date to which interest shall have been paid on such
lost, stolen, destroyed or mutilated Note. ' '

183  Notes Held by Issuers, etc.

Solely for the purpose of determining whether the holders of the requisite percentage of the aggregate
principal amount of Notes then outstanding approved or consented to any amendment, waiver or consent
to be given under this Agreement or under any documents related thezeto, or have directed the taking of
any action provided herein or in any of the docnments related thereto to be taken upon the direction of the
holders of a specified percentage of the aggregate principal amount of Notes then outstanding, Notes
directly or indirectly owned by the Issuers or any of its Affiliates shall be deemed not to be cuistanding,

19. MISCELLANEOUS
19.1  Further Assurances

“The Issuers and Guarantors shall at their expense, from time to time do, execute and deliver, all such
further acts, documents (inelnding, without limitation, certificates, declarations, affidavits, reports and
opinions) and things as the Purchasers may request for the purpose of giving effect fo this Agreement,
perfecting, protecting and maintaining the liens created by the Security establishing compliance with the
Tepresentations, warranties and conditions of this Agreement of any other document delivered in
connection herewith. ‘ '

192  Unrestricted Purchasers

The Issuers and the Purchasers agree that any item required to be delivered to a Purchaser hereunder shall
be satisfied by delivery to such Purchaser’s legal advisor, Goodmans LLP, or such Purchaser’s financial
advisor, Houlihan Lokey, in the event such Purchaser is unrestricted and unable to receive confidential
information from the Issner and the Guarantors. '

193  Debtor in Possession Financing |

In the event that any Issuer or Guarantor becomes subject to a Filing, the Notes shall, subject to the
consent of the Purchasers, be converted into a debtor in possession financing as described more fully
above, and the Collateral Agent and the Purchasers shall retain all of their rights with respect to security
and enforcement (as provided for herein). Upon such a Filing and Conversion, the Notes shall also be
subject to the DIP Charge. ' '

19.4  Pisclosure -

Subject to Section 18.4, no press release or other public disclosure concerning the tran_sactions
contemplated herein shall be made by any Issuer or Guarantor without the prior consent of the Purchasers
(such consent not to be unreasonably withheld); provided, however, that the Tssuers and Guarantors shall,
after providing the Purchasers with copies of all related documents and an opportunity to consult with the
Purchasers as to the contents, make prompt disclosure of the material terms of this Agreement and make
such disclosure as may be required by applicable law or by any stock exchange rules on which its

securities or those of any of its affiliates are traded, by any other regulatory authority having jurisdiction
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over the Issuers and Guarantors, oF by any court of competent jurisdiction. Notwithstanding the
foregoing, no information with respect to the identity of any Purchaser shall be disclosed by the Tssuer or
any Guarantor except as may be required by applicable law or by any stock exchange rules on which its

securities or those of any of jts affiliates ate fraded, by any ofber régulatory authority having jurisdiction
- over the Issuers or Guarantors, O by any court of competent jurisdiction.

19.5 Contlict

To the extent that there is any inconsistency between this Agreement and any of the other documentation
relating hereto, including without limitation the CIT Credit Agreement, this Agreement shall govern.

19.6 Amendments and Waivers

This Agreement shall.only e amended or waived with the congent of the Purchasers, and, to the extent
affected thereby, the Yssuers and the Guarantors. ' .

19.7  Assignments

Fach Purchaser may assign and/or grant participations in its Commitment and any portion.or all of ifs
Notes without the consent of any other party. No Issuer or Guarandor may assign its rights hereunder
without the consent of the Purchasers. -

19.8 Governing Law

(2) This Agreement, the Notes and each of the documents contemplated herein shall be
governed by the laws of the Province of Ontario and the federal laws of Canada
applicable therein, .

(b)  The Issuers hereby consents and agrees that the courts of the Province of Ontaric shall
have non-exclusive jurisdiction to hear and determine any claims or disputes between the
Tssuers, the Collateral Ageat and the Purchasers pertaining t0 this Agreement OF any of

the other documents related thereio or to any matter arising out of or relating to this
Agreement or any of the other documents related therefo. Nothing in this Agreement
shall be deemed or operate to preciude the Collateral Agent or the Purchasers from
bringing suit or taking other legal action in any other jurisdiction to- realize on the
Collateral or any other security for the obligations, or to enforce a judgment or ather
court ofder. The Yssuers expressly submit and consent in advance to such jurisdiction in
any action or snit commenced in any such court, and the Issuers hereby waive any
objection that the Issuers may have based upon lack of personal jurisdiction, improper
venue ot forum non conveniens and hereby consents to the granting of such legal or
equitable relief as is deemed appropriate by such court. The Issuers hereby waive
personal service of the sufnmons, complaint and other process jssued in any such action
or suit and agree that service of cuch summons, complaints and other process may be
made by registered mail (refurn receipt requested) addressed to Issuers af the address set
forth in Section 19.18 of this Agreement and that service so made shall be deemed
completed upon the earlier of Issuers’ actual receipt thereof or three (3) Business Days
- after deposit with Canada post, proper postage paid.

19.9 Curreney

All dollar amounts referred fo in this Agreement are in Canadian Dollars unless otherwise indicated.
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19.10 Exclusivity

Upon entering into this Agreement, the Issuers agree that they will not, and will not permit any Guarantor
to, (i) engage in discussions with any party congerning any debt facility or similar financing or any
renewal or refinancing of existing indebtedness, or (if) enter into bilateral arrangements with any party to
provide any debt facility of any \ind or similar financing arrangement, in each case for any purpose
contemplafed by this Agreement or any other similar purpose, in each case excluding the CIT Facility
confemplated hereby, unless the consent of the Purchasers has been obtained. ’

19.11 Confidentiality

This Agreement is being executed on a highly confidential basis on the understanding that this
Agreement, any related documents, the existence and contents thereof and the existence and contents of
any discussions related thereto (“Confide:iﬁal Information™) shall not be disclosed by any Issuer or any
Guarantor to any third party or made public without the prior written consent of the Purchasers, except for
disclosure to the Issuers’ and Guaranfors’ legal and financial advisors, directors, officers and employees
who are bound by the terms of confidentiality arrangements o keep all such Confidential Tnformation
confidential (with the Company bearing ail risk of such disclosure), For the sake of clarity, and without
Yimitation, the Issuers and Guaranfors and their legal and financial advisors, directors, officers and
employees shall not under any circumstances be entitled to disclose any Confidential Information to other
potential financing sources for the purposes of generating competing offers or otherwise. ‘

19.12 Counterparis and Facsimile; Signatures

This Agreement may be executed gimultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall- constitute one and the same instrument. Signatures
provided by facsimile machine shall be valid and binding. -

19.13 Indemnity

The Issuers shall indemnify and hold harmless each of the Collateral Agent, the Purchasers and their
respective Affiliates, and each such Person’s respective officers, directors, sharsholders, employees, legal
counsel, agents and representatives (each, an “Tndemnified Person™), from and against any and all suits,
actions, proceedings, orders, claims, damages, losses, liabilities and expenses (including reasonable legal
fees and disbursements and other costs of investigation or defense, including those incurred upon any
appeal) that may be instituted or asserted against or incurred by any such ndemnified Person as a result
of or in connection with (i) the breach by the Issuers of its obligations in connection with or arising out of
the transactions contemplated under this Agreement and the other documents related therefo and any
actions or failures to act in connection therewith including the taking of any enforcement actions by the
Collateral Agent, and (i) all legal costs and expenses arising out of or incurred in connection with
disputes between or among the Purchasers, the Issuers andfor any other party or parties to any of the
documents related thereto (excluding any such legal cosis and expenses incurred by any Purchaser or the
Collateral Agent in connection with disputes solely between such Purchasers, of as between 2 Purchaser
or Purchasers and the Collateral Agent (except to the extent that the Issuers are required to reimburse the
Collateral Agent for such costs and expenses under the Collateral Agency Agreement)) (collectively,
“fndemnified Liabilities”); provided that the Issuers shall not be liable for any indemnification to an
Indemnified Person to the extent that any such suit, action, proceeding, claim, damage, loss, liability or
expense results from that Indemnified Person’s gross negligence or wilfil misconduct. No Indemnified
Person shall be responsible or liable to any other party to any document related thereto, any SUCCESSOT,
assignee or third party beneficiary of such Person or any other Person asserting claims derivatively
through such party, for indirect, punitive, exemplary or consequential damages which may be alleged as a
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result of the purchase of the Notes or as a result of any other {ransaction contemplated hereunder or under
any of the documents related thereto, ’

19.14 No Waiver

Collateral Agent’s or any Purchaser’s failure, at any time or times, to require strict performance by the
Tssuers of any provision of this Agreement or any other document related thereto shall not waive, affect or
diminish any right of the Collateral Agent or such Purchaser thereafter to demand strict compliance and
performance herewith or therewith. Any suspension or waiver of an Event of Default shall not suspend,
waive or affect any other Event of Default whether the same is prior or subsequent thereto and whether
the same or of a different type. ‘Bxcept as otherwise provided for herein, none of the undertakings,
agreements, warrantics, covenants and representations of the Issuers contained in this Agreement or any
of the other documents related thereto and no Default or Event of Defauit by the Issuers shall be deemed
to have been suspended or waived by the Collateral Agent or any Purchaser, as applicable, unless such
waiver or suspension is by an instrument in writing from the Collateral Agent andfor the applicable
.+ required Purchasers and directed to the Issuers specifying such suspension or waiver,

19.15 Remedies

The Purchasers’ rights and remedies under this Agreement shall be cumulative and nonexclusive of any.
other rights and remedies that the Collateral Agent or any Purchaser may have under any other agreement,
including the other documents related thereto, by operation of law or otherwise. Recourse o the
collateral shall not be required. :

19.16 Severability

Wherever possible, each provision of this Agreement and the other documents related thereto shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any provision of this
Agreement of any other document related thereto shall be prohibited by or invalid nader applicable law,
such provision shall be ineffective only to the extent of such prohibition or jnvalidity, without
invalidating the remainder of such provision or the remaining provisions of this Agreement or sach other
document related thereto. -

19.17 Conflict of Terms

To the extent that there is any inconsistency between this Agreement and any of the other documentation
relating hereto or the terms of the CIT Credit Agresment that are incorporated by reference, this
Agreement shall govern.

19.18 Notices

Except as otherwise provided herein, whenever it is provided herein that any nofice, demand, request,
consent, approval,-declaration or other communication shall or may be given to or served upon any of the
parties by any other parties, or whenever any of the ‘parties desires to give or serve upon any other parties
any communication with respect to this Agreement, each such notice, demand, request, consent, approval,
declaration or other communication shall be in. writing and shall be deemed to have beer validly served,
given or delivered (a) upon the earlier of actual receipt and three (3) Business Days after deposit with
Canada Post, registered mail, return receipt requested, with proper postage prepaid, (b) upon transmission,
when sent by telecopy or other similar faosimile transmission (with such telecopy or facsimile promptly
confirmed by delivery of a copy by personal delivery or with Canada Post as otherwise provided in this
Section 19.18), (c) upon receipt, when sent by electronic mail (with such electronic mail prompily
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confirmed by delivery of a copy by personal delivery or Canada Post as otherwise provided in this
Section 19.18) and such notice, demand, request, consent, approval, declaration or other communication
shall be in “pdf” format and shall include the achual signature of the party sending such commu ication if
that signature would be required or customary i the communication. was delivered by telecopier, (d) one
(1) Business Day after deposit with a reputable courier for overnight delivery with all charges prepaid, or
(¢) when delivered, if hand-delivered by méssenger, all of which shall be. addressed to the party to be
notified and sent to the address or facsimile number indicated Schedule D hereto or to such other address
(o facsimile number) as may be substituted by notice given as herein provided. The giving of any notice
required hereunder may be waived in writing by the party entitled to receive such notice. Failure or delay
in delivering copies of any nofice, demand, request, consent, approval, declatation or other -
communication to any Person {other than the Issuers or Agent) designated Schedule D to receive copies
shall in no way adversely affect the effectiveness of such notice, demand, request, consent, approval,
declaration or other communication.

i9.19 Section Tifles

The Section tities and Table of Contents contained in this Agreernent are and shall be without substantive
meaning or confent of any kind whatsoever and are not a part of the agreement between the parties hereto.

19.2¢ Reinstatement

This Agreement shall remain in full force and offect and continue fo be effective should any petition or
other proceeding be filed by or against the Issuers for liquidation or reorganization, should the Issuers
become insolvent or make an assignment for the benefit of any creditor or ereditors or should an interim
receiver, receiver, receiver and manager or trustee be appointed for all or any significant part of the
Issuers® assets, and shall continue to be effective or to be reinstated, as the case may be, if at any time
payment and performance of the obligations under the Notes, or any part thereof, is, pursvant to
applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any obligee
of the Notes, whether as a frandulent preference reviewable transaction or otherwise, all as though such
payment or performance had not been made, In the event that any payment, or any part thereof, is
rescinded, reduced, restored or returned, the obligations under the notes shall be reinstated and deemed
reduced only by such amount paid and not so rescinded, reduced, restored or returned.

1921 No Strici Constiruction

The parties hereto have participated jointly in the negotiation and drafting of this A greement. In the event
an ambiguity or question of intent or intexpretation arises, this Agreement shall be construed as if drafted
jointly by the parties hereto and no presumption or burden of proof shall arise favouring or disfavouring
any party by virtue of the authorship of any provisions of this Agreement.

19,22 Permitted Liens

The designation of any Lien as a permitted lien is not, and shall not be deemed to be, an acknowledgment
by the Collateral Agent or any of the Purchasess that the Lien shall have priority over the security
interests granted to the Collateral Agent (for the benefit of itself and the Purchasers) in the Collateral
pursuant to the Security documents. . '

1923 Existing Indenture

The parties hereto acknowledge and agree that for the purposes of the Indenture, dated as of November
18, 2004, among CML, as issuer, the guarantors party thereto and The Bank of New York, as Trustee (the
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“Existing Indenture”), the Notes and the Indebtedness under this "Agreement are intended to be a
refinancing and replacement by a group of lenders of a portion of the CMI Credit Facility (as defined in
the Existing Indenture) and will provide a portion of the liquidity for the company’s operations as
previously provided by the CMI Credit Facility, :

19.24 Principles of Construction

(2 Unless otherwise specified, references in this Agreement or any of the Exhibits, Annexes,
Schedules or Appendices to a Section, subsection or clanse refer to such Section,
subsection or clause as contained in this Agreement. The words “berein,” “hercof” and
“hereunder” and other words of similar import refer to this Agreement as a whole,
including all Annexes, Exhibits and Schedules, as the same may from time to time be
amended, restated, modified or supplemented, and not fo any particular section,
subsection or clause contained. in this Agreement or any such Annex, Exhibit or
Schedule. ' '

] Wherever from the context it appears appropriate, each term stated in either the singular
or plaral shall include the singular and the plural, and pronouns stated in the maseuline,
feminine or neuter gender shall include the masculine, feminine and neuter genders, The

_ words “including”, “includes” and “include” shall be deemed to be followed by the words
«without limitation™; the word “or” is not exclusive; seferences to Persons include their
respective successors and assigns (0 the extent and only to the extent permitted by the
agreement) or, in the case of governmental Persons, Persons succeeding to the relevant
functions of such Persons; and all references 10 statutes and related regulations shall
include any amendments of the' same and any successor statutes mnd regulations.
Whenever any provision in any agreement refers to the knowledge (or an analogous
phrase) of the Issuers, such words are intended to signify that the Yssuers has actual
knowledge or awareness of a particular fact or circumstance or that the Issuers, if it had
exercised reasomable diligence, would have known oY been aware of such fact or
circumstance.

(c) All Annexes, Schedules, Exhibits and other attachments (collectively, “Appendices”)
hereto, or expressly identified to this Agreement, are incorporated berein by reference,
and taken together with this Agreement, shall comstituie one single agreement.

[Remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized representatives as of the date first written above.

(CANWEST has removed all signature blocks for confidentiality reasons]

o
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SCHEDULE A — PURCHASERS’ COMMITMENTS

[CANWEST has redacted all Pnrchasers’ Commitments for confidentiality reasons]
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SCHEDULE B - MILESTONE CONDYTIONS

SCHEDULE b - v e e e =

On or before June 15, 2009, the Issuers and the Guaranfors shall have:

()  reached an agreement in principle (the “Note Agreement”) as set forth in an agreement, duly
executed and delivered with members of the Ad Hoc Committee of holders of 8.0% senior
unsecured subordinated notes due 2012 (the “8% Notes”) pursuant i which such members of the
Ad Hoe Committee agree to Restructuring Transactions that will address the treatment of the 8%
Notes and ofher related matters; and : .

) initiated discussions with the Canadian Radio-Television and Telecommunications Commission '
with respect to the regulatory approvals ncoessary in connection with the Restructuring
Transactions. :

On or before July 15, 2009, the Issuers and the Guarantors shall have:
@ completed all steps required by the Note Agreement;

® execnted and delivered a definitive agreement (the “Definitive Note Agreement”) with the
members of the Ad Hoc Committes in respect of the Note Agreement; and

(c) execnted and delivered any other definitive agreement required by the Purchasers in counection
with the Restructuring Transactions. :

On or before the deadlines set forth in the Definitive Note Agreement, all conditions precedent set
forth in the Definitive Note Agreement shall bave been satisfied or waived by the Purchasess and the Ad
Hoc Committee, -

For the purposes of this Agreement, “Restructuring Transactions” shall mean restructuring iransactio:.?s
involying the Issuers and the Guarantors that are in form and substance satisfactory to the Purchasers m
their sole discretion. '
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 SCHEDULE C'— PERMITTED AFFILIATE TRANSACTIONS
Execution of unanimous shareholder declarations between:
o Canwest Global Communications Corp. and CMT;
e (CMI and National Post Holdings Ltd.;
» CMI and each of 4501063 Canada Inc. (“Broadcast Holdeo”) and 4501071 Canada Inc.
(“Publishing Holdco”), both of which became Guarantors and Restricted Subsidiaries on
April 2, 2009, created to hold the shares of the general partner of Canwest Television Limited

. Partnership (“Canwest Television GP”) and Canwest Limited Partnership (“Canwest
Publishing GP*); . ' :

) Broadcas; Holdco and Canwest Television GF;
»  Publishing Holdco and Canwest Publishing GP; and
s Canwest Publishing GP and Canwest Publishing Inc.

Continuance of CMI, National Post Holdings Ltd. and Canwest Television GP Inc. from The
Corporations Act (Manitoba) to the Canada Business Corporations Act. ‘
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SCHEDULE D — NOTICES
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Jity reasons]

[CANWEST has redacted all nofice information for confidentia
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SCHEDULE E — LIST OF 5L ARA 2202

SCHEDULE E — LIST OF GUARANTORS

30109, LLC :
3919056 Canada Ltd.
4501063 Canada Ing.
4501071 Canada Inc.
BCTV Holdings Ine.
- Canwest Finance Ino./Financidre Canwest Inc.
Canwest Global Broadcasting Tne./Radioiffusion Canwest Global Inc.
Canwest Global Communications Corp.
Canwest International Communications Ine.
Canwest International Distribution Limited
Canwest International Management Inc.
Canwest Ireland Nominee Limited
Canwest Irish Holdings (Barbados) Ine.
Canwest Mediaworks Ireland Holdings -
Canwest Media Tnc., as the general parfner on behalf of The National Post Company/La Publication
National Post
Canwest Mediaworks {US) Holdings Corp.
Canwest Mediaworks Turkish ‘Holdings (Netherlands} B.V.
Canwest Television GP Inc. ,
Canwest Television Limited Partnership, by its general partaer, Canwest Television GP Inc.
Canwest Television Limited Partnership, as the general partner on behalf of Fox Sports World Canada, by
its general partner, Canwest Television GP Inc.
CGS Debenture Helding (Netherlands) B.V.
CGS International Holdings (Netherlands) B.V.
CGS NZ Radio Shareholding (Netherlands) B.V.
CGS Shareholding (Netherlands) B.V.
CHBC Holdings Inc.
CHEK Holdings Inc.
Fox Sports World Canada
Fox Sports World Canada Holdco Inc.
Fox Sports World Canada Holdco Inc. as general partner on behalf of Fox Sports World Canada
Global Centre Inc. :
MBS Productions Inc.
Multisonnd Publishers Ltd.
National Post Holdings Lid. o
National Post Holdings Ltd., as the general partner on behalf of The National Post Company/La
Publication National Post ‘
ONTV Holdings Inc.
The National Post Company/ La Publication National Post
Western Communications Inc.
Yellow Card Productions Ine.
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SCHEDULE F - DEFINITIONS

Gremes e e I e
3 Month Forecast 11{d)({)
8% Notes Schedule B

- 45-106 ' 15.1
Ad Hoe Committee 11
Administrative Charge 11E)EEB)
Appendices . 19.24(c)
BIA 12.1(0)
Broadcast Holdeo : ‘ Schedule C
Business Day ) 81
Canwest Publishing GP Schedule C
Canwest Television GP ' Schedule C
CCAA | 11(x)
Chief Restructuring Officer 11(w)
CIT 5.1
CIT Credit Agreement 100) -
CIT Facility - _ ' 5.1
Closing Date ' " o 22
CMI . ' Parties -
Collateral 3.1
Collateral Agent 5.1
Commitment 3.1
Confidential Information - 19.11
Confidentiality Agreement 11(h) (D)
Conversion : 11(x)

| Defanlt : L))
Definitive Note Agreement Schedule B
DIP Charge 11x)DH(E)
Distribution ' 11(3)
Equitable Mortgage _ 10(d)
Event of Default . ' 12.1
Bxisting Credit Agreement 3.4()
Existing Facility : 3.4(2)
Existing Indenfure 19.23
Existing Security 51
Filing 11(x)




A iE e

Financing Proposal

| 11¢a)(
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Funding Forecast 9K
Guarantors Parties
Indemnified Liabilities 19.13
Indemnified Person 19.13
Initial Order 1161
Intercreditor Terms 93)
“Irish Holdings 11(6)
Issuer(s) Parties
Lien 53
Maturity Date 6.1
Milestone Conditions 1i{g) .
Non-Guarantor 6.2(b)
Note Apreement Schedule B
Nofes . 2.1
Other Restructuring Orders 11(y)
Participant Agreement 10(d)
Permitted Liens o(d)
Publishing Holdeo Schedule C
Purchase Price 2.1
Purchaser(s) Parties
Quebec Security %)
Required Purchasers 4.1
Restructuring Transactions Schedule B
Security » o(b)
Taxes 17

TEMN 5.2(a)
TEN Coilateral .5.2(a)
TEN shares 5.2(a)
Turkish Asset Sale 64
Turkish Assets 6.3

17

.| Withholding Taxes

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

“Affiliate” means (2) any Person which, directly or indire
common Control with any other Person; (b) any Person wh

cily, Controls, is Controlled by or is under
ich beneficially owns or holds, divectly or
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indirectly, 10% or more of any class of voting stock or equity interest (including parinership-interests) of
any other Person; (c) any Person, 10% or more of any class of the voting stock {or if such Person is not a
corporation, 10% or more of the equity interest, including partnership interests) of which is beneficially
owned or held, directly or indirecily, by any other Person; or (d) any Person related within the meaning of
the ITA to any such Person and includes any “Affiliate” within the meaning specified in the Canada

Business Corporations Act on the date hereof, .

“Capital Lease” means any lease of property that, in accordance with GAAP, is required to be capitalized
on the consolidated balance sheet of the Issuers or Guarantors.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other
amonunts under auy lease of (or other artangement conveying the right to use) real or personal property, or
a combination thereof, which obligations are required fo be classified and accounted for as Capital Leases
on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the
capitalized amount thereof determined in accordance with GAAP, -

“Change in Control” means (a) the acquisition of ownership, directly. or indirectly, beneficially or of
record, by any Person or group of Persons acting joinily or ctherwise in concert, other than the Permitted
Holders, of Equity Securities representing more than 50% of the aggregate ordinary voling powier
represented by the issued and outstanding Equity Securities of the CMI; (b) the occupation of a majority
of the seats (other than vacant seats) on the board of directors of CMI by Persons who were neither
(i) nominated by the board of directors of CMI nor (ii) appointed by directors so nominated; (c) the
acquisition of direct or indjrect Control of the CMI by any Person or group of Persons acting jointly or
otherwise in concert, other than the Permitted Holders; or (d) the feilure of CMI to own 100% of the
Equity Securities of Canwest Television Limited Partnership. ~ '

“Control” (including: the “terms “controlled by” and “under common conirol with”), means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of the Person in question'

“Fquity Securities” means, with respect to any Person, any and ail shares, interests, participations, rights
in, or other equivalents (however designated and whether yoting and non-veting) of, such Person’s
capital, whether outstanding on the date hereof or issued after the date hereof, including any intetest in a
partnership, limited partnership or other similar Person and any beneficial interest in a frust, and any and

all rights, warrants, debt securities, options or other rights exchangeable for or convertible into any of the
foregoing. '

“Governmental Authority” means the Government of Canada, any other nation or any politi'cal
subdivision thereof, whether provincial, state, territorial or local, and amy agency, authority,
instrumentality, regulatory body, court, central bank, fiscal or monetary authority or other authority
regulating financial institutions, and any other entity exercising -executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of o pertaining to any such government, including the
Bank Committee on Banking Regulation and Supervisory Practices of the Bank of International
Settlements. '

“Guarantee” of or by any Person (in this definition, the “guarantor”) means any c_)b]igation, coytingent
or otherwise, of the guarantor guaranteeing’ or having the economic effect of guaranieeing apy
Indebtedness or other obligation of any other Person (in this definition, the “primary credit party™) iq any .
manner, whether directly or indirectly, and including any obiigation of the guarantor, direct or indirect,
(a) o purchase or pay (or advance or supply funds for the purchase or ‘payment of) such Indebtedness or
other obligation or to puschase (or to advance or supply funds for the purchase of) any security for the
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payment thereof (whether in the form of a loan, advance, stock purchase, capital coatribution or
otherwise), (b) to puschase or lease property, securities or services for the purpose of assuring the owner
of such Tndebtedness ot other obligation of the payment thereof, (¢) to maintain working capital, equity
capital solvency, or any other balance sheet, income statement or other financial statement condition ox
liquidity of the primary credit paxty so as to enable the primary credit party to pay such Indebtedness or
ofher obligation, {d) as an account party in respect of any letter of credit or letter of guarantee issued t0
support such Indebtedness or other obligation, or {¢) to purchase, sell or lease (as lessor or lessee)
property, or to purchase or selt serviges, primarily for the purpose of enabling the debtor to make payment
of such Indebtedness or to assure the holder of such Indebtedness against loss.

“Indebtedness” of any Person means, without duplication, (a)all obligations of such Person for
borrowed money or with respect to deposits or advasces of any kind, (b) all obligations of such Person
evidenced by bonds, debentures, notes or similar instruments, (¢) all obligations of such Person upon
which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or
other title refention agresments relating to property acquired by such Person, (¢) alt obligations of such
Person in respect of the deferred purchase price of property or services (excluding current accounts
payable incurred in the ordinary course of business), (f) ail Indebtedness of others secured by (or for
which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by)
any Lien on property owned or acquired by such Person, whether or not the Indebtedness secured thereby
has been assumed, (g) all Guarantees by such Person of Indebtedness of others, (h) all Capital Lease
Obligations of such Person, (i) ail obligations, contingent or otherwise, of such Person as an account party
in respeet of letters of credit and letters of guarantée, (j) all obligations, contingent or otherwise, of such
Person in respect of bankers” acceptances, (K) all obligations of such Person under Swap Agreements, and
(1) all obligations of such Person o purchase, redeem, retire, defease or otherwise acquire for value {other
than for other Equity Securities) any Equity Securities of such Person, valued, in the case of redeemable
Equity Securities, at the greater of voluntary or involuntary liquidation preference, plus accrued and
unpaid dividends.

“pvestment” means, as applied to any Person (the “investox”), any direct or indirect purchase or other
acquisition by the investor of, or a beneficial interest in, Equity Securities of any other Person, including
any exchange of Bquity Securities for Indebtedness, or any direct or indirect loan, advance (other than
advances to employees for moving and travel expenses, drawing accounts and similar expenditures in the
ordinary course of business) or capital contribution by the investor to any other Person, including ail
Indebtedness and accounts owing to the investor from such other Person that did not arise from sales or
services rendered fo such other Person in the ordinary course of the investor’s business, or any direct or

indirect purchase or other acquisition of honds, notes, debentures or other debt securities of, any other
Person. C '

“Material Adverse Effect” means a material adverse effect on (8) the business, assets, operations,
prospects or condition, financial or otherwise, of the Issuers and the Guarantors taken as a whole, or
(b) the validity or enforceability of any of this Agreement, the Notes, the Security or any documents
delivered pursuant to the terms hereof, the priority of the Liens created thereby or the rights and remedies
of the Agent and the Lenders thereunder of (c) any Material Contract, or (d) the amount which the
Lenders would be likely to receive (after giving effect to delays in payment and costs of enforcement)
upon the liquidation of the Ten shares; provided that a Filing shall not, in and of itself, be deemed 1o
constitute or give rise to a Material Adverse Effect. :

“Material Contract” means (a)the confracts, licences and agreements listed and .des‘cribed o
Schedule C to the CIT Credit Agreement, and (b) any other contract, licence or agreement (1).’:0 which
any Issuer or Guarantor is a party or bound, (i) which is material to, of necessary in, the operation of the
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Ibusiness of any Issuer or Guarautor, and (iif) which any Issuer or Guarantor cannot prompily replace by
an alternative and comparable contract with comparable commercial terms,

“Permitted Holders® means () the late Israel Harold Asper (in this definition, the “Primary Perm'itted
Holder”); (b) the spouse of the Primary Permitted Holder {including a widow or widower); (c) any lineal
descendent of the Primary Permitted Holder (freating for this purpose, any legally adopted descendant as
a lineal descendant); (d) the estate trustee of any Person listed in clauses (a) to (c); (¢) any trust (whether
festamentary or inter vivos) primarily for the lineal descendants of the Primary Permitted Holder, spouses
of such lineal descendants, the Primary Permitted Holder himself or’ his spouse; and (f) any and all
corporatiops which are diréctly or indirectly Controlled by any on¢ or more of the foregoing.

“Pexson” means any natural pérson, corporation, company, limited liability company, 'unlim'rted Hability
company, ftrust, joint venture, association, incorporated organization, partnership, Governmental
. Authority or other entity. '

“Restricted Payment” shall mean, with respect to any Person, any payment by such Person (i) of any
dividends on any of its Equify Securities, (ii) on account of, or for the purpose of sefting apart any
property for a sinking or other analogous fund for, the purchase, redemption, retire‘ment or other
acquisition of any of its Equity Securities or any warrants, options or rights to acquire any Equity
Securities, or the making by such Person of any other distribution in tespect of any of ltS I?qunty
Securities, (iii) of any principal of or interest or premium on or of any amount in respect of a sinking ox
analogous fund or defeasance fund for any ‘Indebtedness of such Person ranking in right of payment or
security subordinate to any liability of such Person under this Agreement, the Notes or the Security,
(i) of any principal of or interest or premium on or of any amount in yespect of a sinking or analogous
fund or defeasance fimd for any Indebtedness of such Person to a shareholder of such Person or to an
Affiliate of a shareholder of such Person, (¥) in respect of an Investment, or (vi) of any management,
consulting ‘or similar fee or any bonus payment or comparable payment, or by way of gift or other
gratuity, to any Affiliate of such Person or to any director or officer thereof.

“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative
{ransaction or option or similar agreement involving, or settled by reference to, one or more r.at.es,
currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing -
indices or measures of economic, financial or pricing risk or value or any similar transaction or any
combination of these transactions.



GSCP Motion Record Page 328

SCHEDULE G — PRINCIPAL AMOUNT OF NOTES

Purchaser 7

C3105M Principal
(US$)

\

[Redacted individ

nal Purchaser name and Notes for confidenti

ity reasons)
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EXHIBIT A - FORM OF NOTE

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE
HOLDER OF THESE SECURITIES MUST NOT TRAPE THE
SECURITIES BEFORE THE DATE THAT IS FOUR MONTHS AND
A DAY ARTER THE LATER OF (I) MAY [e], 2009, AND (II) THE
DATE THE COMPANY BECAME A REPORTING ISSUER IN ANY
PROVINCE OR TERRITORY OF CANADA. - CANADIAN
PURCHASERS

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS OR REGULATIONS AND CANNOT BE-
TRANSFERRED EXCEPT PURSUANT TO REGISTRATION

- UUNDER APPLICABLE FEDERAL AND STATE SECURITIES LAWS
AND REGULATIONS OR AN EXEMPTION THEREFROM. -

CANWEST MEDIA INC.
and CANWEST TELEVISION LIMITED PARTNERSHIP -

-12% Senior Secured Note

®, 2009

FOR VALUE RECEIVED, each of the undersigned, CANWEST MEDIA INC. and CANWEST
TELEVISION LIMITED PARTNERSHIP (herein, collectively, called the “Company”), a corporation
organized or a partnership formed and existing under the laws of Canada, hereby jointly and severaily
promises to pay 1o [ : 1, or its successors or permitted assigns, the principal sum of
® THOUSAND U.S. DOLLARS (U.5.$®) on the Maturity Date, with interest (a) on the unpaid balance
thereof at the interest rate specified in the Note Purchase Agreement (as defined below) fiom the date

. hereof, calcylated daily and payable monthly in atrears on the first Business Day of the following month
in accordance with the terms of the Note Purchase ‘Agreement, commencing on @, 2009, until the
principal hereof shall have become due and payable, and (b) fo the extent permitted by law on any
overdue payment (including any overdue prepayment) of principal or any overdue payment of interest,
calculated and payable in accordance with the terms of the Note Purchase Agresment (or, at the option of
the registered holder hereof, on demand), at a rate per annum from time to time equal to 2% above the
inferest rate on the Notes. .

All interest payable by the Company hereunder shall accrue from day to day, computed as
described herein and shall be payable after as well as before maturity, demand, default and judgment in
accordance with the provisions of the Noté Purchase Agreement referred to below.

Payments of principal or interest oﬁ this Note are to be made in lawful roney of the United States
to the holder of this Note or at such other place as the holder of this Note shall have designated by written
notice to the Company as provided in the Note Purchase Agreement referred to below.
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- This Note is issued pursuant to the Note Purchase Agreement, dated as of May @, 2009 (as from
(  time to time amended, Testated, replaced or modified, the “Note Purchase Agreement”), between infer
: ~ alia the Company and the tespective Purchasers named therein and is entiiled fo the benefits thereof.
Capitalized terms used and not otherwise defined herein shall have the meanings assigned thereto in the.

Note Purchase Agreement. :

Upon surrender of this Note for transfer, duly endotsed, or accompanied by a written instrument
- of transfer duly executed, by the registered holder hereof or such holder’s attomey duly authorized i
writing, a new Note for 2 like principal amount will be issued to and in the name of, the transferes. Prior
to due presentment for transfer, the Company may treat the person in whose name this Note is registered
as the owner hereof for the purpose of receiving payment and for all other purposes, and the Company
will not be affected by any notice to the contrary. :

This Note is subject to optional and/or mandatory prepayment, in whole or from time to time in
- part, at the times and on the terms specified in the Note Purchase Agreement. In addition to payments of
principal and interest required to be paid by the Company, the Company promises to pay the holder of
this Nots all fees required to be paid in respect of this Note pursuant to the terms of the Note Purchase
Agreement,

. If an Event of Default, as defined in the Note Purchase Apreement, occurs and is continuing, the
principal of this Note may be declared or otherwise become due and payable in the manner and with the
effect provided in the Note Purchase Agreement. '

This Note is secured by the Security.

- " This Note shall be governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein, ‘

CANWEST MEDIA INC.
By:
: Name:
- : Title;
By:
- Name:
Title:
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CANWEST TELEVISION LIMITED
PARTNERSHIP, by its general partner, CANWES'
TELEVISION GP INC.

By:
. Name:
Title:
By:
Name:

Title:
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AMENDED AND RESTATED SHAREHOLDERS AGREEMENT

THIS AGREEMENT is made as of August 15,2007 and amended and restated as of Jamuary 4,

BETWEEN:

- CANWEST. MEDIAWORKS INC,, 2 compotation govemed by the laws of
Manitoba (“Can'West”),

-and-

4414616 CANADA INC., a compomtion govermed by the laws of Cemada
(¢*CanWest Holdco™),

-and -

GS CAPITAL PARTNERS VI FUND, L.P.,  limited partvership govemed by
the laws of Delaware (“GSCP™),

-and -

GSCP VI Ad. ONE HOLDING $.3r.],2 corporation govemed by the laws of
Luxembourg (*GS Shareholder Holdco One”), :

GSCP VI AA ONE PARALLEL HOLDING S.3r1, 2 corporation governed by
the Jaws of Lnxembourg (“GS Shareholder Holdeo Two”),

-and -

CW INVESTMENTS CO., an unlimited liability company governed by the Jaws
of Nova Scotia (the “Corporation”).

RECITALS:

A.

CanWest Holdeo and the GS Holdeos togéther own, directly or indirectly, all of the
issned and outstanding shares i the capital of the Corporation. '

CanWest Holdco is 2 wholly-owned Subsidiary of CanWest.

Bach of GS Shareholder Holdeo One and GS Shareholder Holdco Two is Controlled by
GSCP and its affiliated funds. ,

CaciWest, CanWest Holdco, GSCP, GS Sharcholder Holdco One, GS Shareholder
Holdeo Two and the Corporation entered into a Shareholders Agreement on August 15,
2007 (the “Initial Agreement”) fo record their agreement as 10 the manner in which the
affairs of the Corporation and its Subsidiaries shall be conducted and to grant to each
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" other certain tights and obligations with respect to the ownership, directly and indirectly,

of the shares of the Corporation.

Tn response to conceins raised by the CRTC at a hearing held on November 19 and 20,
2007 relating to the transfer of effective control of the Deposited Securities (as defined in
the Voting Trust Agreernent) from the Trustee to CW Media, the Pasties amended and
restated the Tnitial Agreement as of November 20, 2007, .

T Broadcasting Decision CRTC 2007-429 (the “CRTC Decision”) dated December 20,
2007, the CRTC approved the transfer of effective control of the Deposited Securities to
CW Media subject to certain conditions, including the Parties making certain’
amendments to the Initial Agreement.

The Parties have entered info this Amended and Restated Shareholders Agreement in
oxder to satisfy certain of the conditions of approval in the CRTC Decigion.

THEREFORE, the paities s;.greeas follows:

1.1

_ ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERFRETATION

Definitions

Wheneverused in this Agreement, the following terms shall have tli_e meanings set out below:

“Acceptable Participant” means a Person that is not a Media Party and that Is:

(1) a financial investor that does not have a significant interest in any Media
Party (for this purpose, 2 Person will be deened to have sucha significant
interest if it owns or Controls, directly or indirectly, 10% or mote of the
equity inferests in such Media Party, and any securities convertible or
exchangeable into equity interests will be deemed to be equity interests
equivalent to the equity interests into' which they may be converted or
exchanged); or .

(i)  another Person acceptable to CanWest, acting reasomably;

“Acceptance Notice” has the meaning set out in Section 6.3(c);

“Acquired Cﬁmpeting Business” has the meaning set out in Section 9.2(b)(v);
“Act” means the Companies Act (Nova Scotia);

«Affiliate” means, when used with respect to a specified Person, a Person that ditectly or
indirectly, through ome or more intexmediaries, Controls, is Controlled by, or is under
common Control with such specified Person; provided that, with respect to the CanWest
Parties, “Affiliate” means any such Affiliate of the CanWest Parties other than the

Corporation and its Subsidiaries, and provided further that, with respect to the GS Parties,
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«Affiliate” means any such Affiliate of the GS Parties other than the Corporation and its
Subsidiaries;

“Agreement” meaps this Amended and Restated Shareholders Agreement, including alt
schedules and all amendments or Testatements as penmitted, and references to “Article”
or “Section” mean the spécified article or section of this Agreement;

“Ancillary Agreements” has the meaning set out in the Separation Agreement;

“Appeal Arbitrator” has the meaning set out in Section 9.3(c);

“Appeal Respondent™ has the meaning set out in Section 9.3(c);

“Appellant” has the meaning set out in Section 93(c); '

“Arbitration Act” bas the meaning set out in Section 9.3(a);

«Aym’s Length” bas the meaning that it has for pusposes of the Tax Act;

“Ayrangement Agreement” means the Awrangement Agreement between AA
Acquisition Corp. (formerly = 6681859 Canada Inc) and Alliance Aflantis
Communications Inc. dated Fanuary 10,2007, as amended on Februacy 26, 2007 and July
30,2007,

“Asset Transfer Apreement” ieans the asset transfer agreement substantially in the
form attached as a schedule to the Merger Agreement;

« uditor” means the auditor of the Corposation appoinfed from time to time;

“Board” means the board of directors of the Corporation;

“Business” means, until the Combination Date the specialty television and related
businesses carried on by the Corporation and its Subsidiaries and from and after the
Combination Date means those businesses combined with the Contributed Business;
“Business Day” means any day, other than a Saturday or Sunday, on which the principal
comuercial banks in Toronto, Winnipeg and New York are open for cormmercial banking
business during normal banking hours;

“CanWest Call” has the meaning set out in Section 6.6(2);

“CanWest Call Price” means, subject to Section 6.7(c), the Equity Value divided by the

' total oumber of issued and outstanding Shares as of the date of exercise of the CanWest

Call, First GS Put or Second GS Put, as applicable, where for purposes of calcnlating
Equity Value, (2) Combined EBITDA (for purposes of calculating the TEV) shall be
calenlated for the 12-month period ended March 31% of the yeax in which the CanWest

_ Call, First GS Put or Second GS Put, as applicable, was exercised, (b) Net Debt shall be

calenlated as of March 31 of the year m which the CanWest Call, First GS Put or
Second GS Put, as applicable, was exercised, (¢) Combined EBITDA (for purposes of
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calculating TEV) shall be calculated as the greater of actual Combined EBITDA and the

applicable Floor Amount and (@) the TEV shall be calculated without applying the
Minimum TEV;

“CanWest Pariies” means CanWest and CanWest Holdeo and any permitted transferees
of either of them pursuant to Section 6.5;

"“(ash” means cash and cash equivalents as determined in accordance with GAAP;

“CBCA” means the Canada Business Corporations Act;

“Combination Date” means the date on which the Combination Transaction is
consommated:

“Combination Transaction” has:the meaning set out in Section 5.2(2);

“Combined EBITDA” means, for the applicable 12-month period, (2) if the
Combination Transaction has not occurred prioz 10 the beginping of such 12-month
period, (i) for the portion of such 12-month period prior fo the coxapletion of fhe
Coombination Tramsaction, the aggregate of the EBITDA of (x) the Corporation and its
Subsidiaries, plus (y) the Contributed Business, plus (if) for the portion of such 12-month
period (if any) after the completion of the Combination Transaction, the EBITDA of the
' Corporation and its subsidiaries or (b} if the Combination Transaction has occurred prior

7y to the beginning of such 12-month period, the EBITDA. of the Cozporation and iis
. . Subsidiaries; .

, “Comnmon Shares” means the Class A Common Shares and the Class B Common
Shares in the capital of the Corporation and includes all such shares of the Corporetion
curently authorized as well as any additional common shares in the capifal of the
Corporation that may be created, but does not inctude any such shaves for which other
segurities may be exercised or exchanged or into which other secusities may be converted
unless and until such rights have been exercised and such shares issued; -

“Competing Business” has the meaning set out in Section 92(a);
sCtonfidential Arbitration Information” has the meaning set out in Section 9.3(¢);
“Confidential Tnformation™ has the meaning set out in Section 9.1(a); '

“Contributed Business” has the meaning set out in the Asset Transfer Agreement,
provided that from and after the completion of the transactions contemplated by the Asset
Transfer Agreement, “Contributed Business” shall mean the Contributed Entity and its
Subsidiaries; '

“Control” means:

@ in relation to a corporation, the beneficial ownership at the relevant time
s of shares of such corporation carrying more than 50% of the voting rights
. ordinarily exercisable at meetings of shareholders of the corporation
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where such voting rights are sufficient to elect a majority of the directors
of the corporation;

Gi)  in relation to a Person that is a partnership, limited liability company oz
joint venture, the beneficial ownership at the televant time of moré than
50% of the ownership interests of such partnership, fimited liability
company or joint venture in circumstances where it can reasonably be
expected that the Pexson can direct the affairs of the partnesship, limited

" Hability company or joint venture;

(i) inrelation to a trust, the beneficial ownewhip at the relevant time of more
than 50% of the property seitled under the trust; and

@v) inrelation to an investment furd, the managemént of such fund;

and the words “Controlled by”, “Controlling” and similar words have corresponding
meanings; the Person who Controls a Controlted Person shall be deemed to Control a
corporation, partnership, limited Hability conapany, joint venture or trust which is
Controlled by the Conirolled Petson, and so oy

“CRTC” means fhe Canadian Radio-television and Tefecommunications Comumission, ot
any successor 1o it;

o

(. *CRTC Detision” has the meaning set out in paragraph F of the Recitals;

“CRTC Regulations” means the Broadcasting Act (Canada), the regulations enacted
under that Act, the Direction to the CRTC (Ineligibility of Non Canadians) (SOR/97 192,
April 8, 1997 as amended by SOR/8 378, Fuly 15, 1998), all mulings, decisions and

licence conditions of, and any ofher law, regulation. or published policy of, or
administered by, the CRTC;

~ .

s Media” means CW Media Inc., a corporation governed by the laws of Canada
(including any suceessor entity or resulting entity from the Combination Transaction);

«CW Media Board” has the meaning set out in Section 4.8(a);
“Dirsctor” means 2 member of the Board; ‘
| “Dispute” has the meaning set out in Section 9.3(2);
“Equity Value” means the TEV less Net Debt;
“ERITDA” means EBITDA determined in accordance with Schednle 1.1(b);
“Estimated Price” has the meaning set out in Section 7.2(¢);
“Pinancial Calculations” has the meaning set out in Section 7.1(2);
@
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“financial Statements” means the andited consolidated balance sheets of CanWest as of
Augnst 31, 2006 and August 31, 2005 and the refated consolidated statements of eatnings
(loss), retained eamings and cash flows for sach of the three years in the period ended
August 31, 2006 and all notes to those finaucial statements as reported upon by
PricewaterhouseCoopers LLP, Chartered Accountants;

“First Call Period” has the meaning set out in Section 6.6(2);
“First GS Put” bas the meaning set out in Section 6.7(2);

“Pirst Put Period”has the meaning set out in Section 6.7(a);
“First Put Shares” has the meaning set out in Section 6.7(2);

“Floor Amaount” means, (i) if the CanWest Call is exercised in 2011, $230 milltion; Gi) if.
the CanWest Call is exercised in 2012, $250 million; and (iii} if the CanWest Call is
exercised in 2013, $280 million;

“Force Majenre Evenf” means any patural, technological, political, govemmental,

regulatory, market (including financial, banking or capital market) or similar event,

circumstance or condition, occurring after the date of this Agreement which is beyond the

reasonable control of the Comporation and its Subsidiaries and the CanWest Paxties, for

the avoidance of doubt excluding (2) any event, circumstance of condition to the extent
(. caused by the negligence or wilful act of the Corporation, its Subsidiaries of any of the

CanWest Parties and (b) the. inability to obfain financing (except if a separate Force
Majenre Event caused the financing to be unavailable);

“CIA AP has the meaning set out in Section 1.5;

“Giovermmental Entity” means any (i) multipational, federal, provincial, state, regional,
municipal, local or other govermment, governmental or public department, ceniral bank,
court, tibunal, arbitral body, comumission, board, bureau or agency, domestic or foreign;
(if) any subdivision, agent, comemission, board or avthority of any of the foregoing; or
(i) any quasi-governmental or private body exercising any regulatory, expropziation or
taxing authority under or for the accouxt of any of the foregoing, including the Toronto
Stock Exchange or any other stock exchange; ‘

“GS Additional Investment?” means $52.5 million and the amount of any additional

capital contributions made to the. Corporation by the GS Paxties in accordance with,
Section 3.5(a); :

“GS Equity Value” means the sum of (2) the GS Initial Favestment, pius 2 xetum on the
GS Initial Tnvestment calculated using a rate equal to the GS Rafe of Retum,
compounded anmally from the date of this Agreement to the fourth anniversary of the
date of this Agreement, plus (b) each GS Additional Tnvestment, plus a return on each
such GS Additional Yvestment calculated using 2 rafe equal to an anmmal rate of 9%,
: compounded annually from the date of this Agreement (with tespect to the $52.5 million
. contribution. made by the GS Parties as of the date of this Agteerent) or the date of any
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subsequent GS Additional Tnvestment (with respect to contributions made by the GS

Parties after the date of this Agreement), as applicable, to the fourth anniversary of the
date of this Agreement;

«3S Holdcos” means GS Shareholder Holdeo One and GS Shareholder Holdco Two and
any permitted transferees of either of them pursuant to Section 6.5;

“(3S Tnifial Taterest” meins the mimber of Shares held by the GS Holdcos as at the date
of this Agreement (as appropriately adjusted from time fo time for any share dividend,
split, consolidation, reorganization, tredemption or similar event occurring after the date

of this Agreement);
«“(3S Tnitial Iavestment” means $428,287,353;

“(3S Parties” means GSCP, GS Sharcholder Holdeo One and GS Shareholder Holdco
Twa and any permitted transferees of 2ny of them pussuant to Section 3.3 or Section 6.5;

4GS Post-Combination Percentage Interest” has the meaning sef out in Section 5 4(2);

“GS Put Price” means, subject to Section 6.7(c), an amount equal fo the CanWest Call
Price, except that for purposes of calculating Bquity Value, Combined EBITDA shall be
calculated as the actual Combined EBITDA without any refexence 10 any Floor Amount

and, in the case of the GS Put Price for the First GS Put (but not the Second GS Put orthe
Shortfall Put), the TEV shall not be less than the Minimum TEV:

“GS Rate of Return” means the anomal rate of retum Jetermined in accordance with the
_provisions of Schedule 1.1(b):

“GS Shaves” has the meaning set cut in Section 6.6(z);
«Guaranteed Parties” has the meaning set out in Section 6.11(b);
“Guaranteeing Parties” has the meaning set out in Section‘ﬁ.i 1(b);

vindebtedness” means, in respect of any Person, the amount of all debts and liabilities in
respect oft X : :

@  money borrowed or mised, including any related preminins and all
capitalized interest; '

(i)  debentures, bonds, promissory notes or similax debt instruments; and

(iii)  obligations underleases of real ox personal property to fhe extent that such
obligations would be capitalized on a balance shest prepared in
accordance with GAAP;

detenqined, withont duplication, on a consolidated basis in accordance with GAAP but,
for the avoidance of doubt, not inciuding any trade payables or acorued Habilities
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(including, by way of example, in respect of pension or post—reﬁmment,obﬁgaﬁons,
payables in respect of any television programs or films or CRTC-related obligations);

“Indemmified Party” has the meaning set out in Section 6.11(2);
“Inderonifying Party” has the meaning set out in Section 6.1 1@a);

“Indemmity Agreement” means fhe Tndemmity Agreement between the CanWest Parties
and the GS Parties dated on or about the date of this Agreement; '

“Independent Anditor” means one of the “big four” national auditing firms that is not
the Auditor and that is independent with respect 1o each of the Parties under appiicable
generally accepted anditing standards, selected at random, ot if none of such auditing

firms so quafifies, another nationally recognized auditing firm to which both CanWest
and GSCP consent;

l

“Initial Agreement” has the meaning set out in paragraph D of the Recitals;

“Insolvency Event” means in respect of 2 Person:

{iy = the commencement by fhe Person of amy proceedings undet any
bankmpicy, arangement, reorganization,  dissolution, liquidation,
insolvency, winding-up or similar law of any jurisdiction for the relief
from or otherwise primatily affecting the rights of creditors of the Person,
sneluding under the Bankruptcy and Tnsolvency Act (Canada) (the “BIA”),
the Compuanies’ Creditors Arrangement Act (Canada), the Winding-up and

Restructuring Act (Canada) or the United States Bankruptey Code (each an
“Insolvency Proceeding”);

(i) the commencement of an Tosolvency Proceeding against or in respect of

the Person which is not contested and dismissed within 90 days of such -
commencement; ‘

@Gif) - the Person () making a general assignment for the benefit of its credtors,
inclnding any assignment ade pursuant to the BIA, (i) acknowledging
its insolvency in writing or (iif) being declared bankrupt or insolvent;

(iv) =any receiver, recejver-manager, interim receiver, monitor, lquidator,
assignee, custodian, trustee, sequestzator or other similar entity being
Iawfully appointed in respect of the Pexson or all or substantially ali of the
Person’s property, assets or undertaking following proper notice to the

Person where the Person is not contesting such appoiitment in good faith;
and

(v)  any holder of any security interest, mortgage, Ten, charge, claim or
cncumbrance lawfully taking possession, management or control of ali or
substantially alt of the Person’s property, assets or nndertaking following

proper notice to the Person where the Person is not contesting such action

in good faith;
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“Intermediary Corporations” means 4414624 Canada Inc,, CW Media Holdings Inc.
and 4414641 Canada Inc.; )

“IRR Adjnstmant” has the meaning set out in Section 6.7(c);
“Latey Call Period” has the meaning set out in Section 6.6(2);

“Ieverage Cap” means 6.5 times the Combined EBITDA for the applicable 12-month
period; : :
“Management Agreement” means the Management and Adminisirative Services

Agreement between CanWest and CW Media dated on or about the date of this
Agreement; :

“material Yabiliey” means for the pusposes of sections 4.7(b)(vi) and 5.5(¢) a liability
that is or is reasonably expected fo be, material and adverse {0 the business, operations,

* results of operations, obligations, capital, propexties, assets or financial condition of the
Corporation and its Subsidiaries or the Contrituted Business, as the case may be, taken ag
awhole; ‘ )

“Media Paxty” means any Person referred to on Schedule 1.1(c) and any Affiliate of auy -
sach Pe;'son;

“Merger Agreement” has the meaning set out in Section 5.2(a);

“Minimum TEV” means $2.5 billion; _ _
"Modified Acceptance Notice” has the meaning set out in Section 6.8(f):
“Modified Offer Period” has the meaning set out in Section 6.8(f);
“Modified Texxus” has the meani;:ig set out in Section 6.8(£);

- “Net Debt” means, 38 of the applicable rﬁeasurement date, ail Indebtedness of the
Corporation and its Subsidiaries, less Cash of the Corporation and jts Subsidiaries;

“Notice” has the meaning set out in Section 9.9;

“Notice of Appeal” has the meaning set out in Section 9.3;

“Notice of Modification™ has the meaning set out in Section 6.8(£);
“Notice of Sale” has fhe meaning set out in Section 6.3(b);
“Ohjection Notice” has the meaning set out in Section 7.1(d);
“Qffered Shares” has the meaning set out in Section 6.8(b);

., " Offer Period” has the meaning set out in Section 6.8(c);
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“Offer Price” has the meaning set out in Section 6.8(b);

“ordinary course of business” means the ordimary cowrse of the business of the
Corporation and its Subsidiaries or the Contributed Business, as the case may be,
including with zespect to the Comporation and its Subsidiaries, the operation of specialty
television charmels and ancillary businesses related thereto (mcludmg new media related
thereto), and with respect to the Contributed Business, the operation of conventional
television and specialty television channels and ancillary businesses related thereto
{including new media related thereto), including the acquisition, production, lcensing,
sale and exhibition of programming, sale and exhibition of advertising, dealings with
broadeast distribution undertakings and capital spendmg, in connection with each of the

foregoing, but excluding the acquisition of, investment in or disposition of businesses,
channels or statmns,

“Parent™ means 2 Person who Controls, mrecﬂy or indirectly, a Shareholder; Ca.nWest is
the Parent of CanWest Holdco;

“Parties” means, collectively, CanWest, CanWest Holdco, GSCP, GS Shareholder
Holdco One, GS Shareholder Holdco Two, the Corporation and any other Person that
becomes a party to this Agreement, and “Party” means any one of them,

“Person” means any individwal, sole propdetorship, partnewship, firm, ermty,
unincomporated association, unincorpotated syndicate, unincorporated organization, trust,
body corporate, limited lisbility company, unlimited liability company, govemnment,
government regulatory authority, governmental deparbment, agency, commission, board,
tribunal, dispute settlement panel or body, buzeau, comrt and, where the context requires,
any of the foregoing when actmg as trustee, execntor, administrator or other legal
representative;

“Pledged Shares” has the meaning set out in Section 6.4;

“Proceeding” means any court, administrative, regulatory or simildr proceeding (whether
civil, quasi-criminal or cmmnal), arbitration or other dispute settlement pmcedure,
investigation, audit, assessment, inquiry, request for mfonnauon, warmnt, charge, suit or
claim, or any similar matter or proceeding;

“Process Agent” has the meaning set out in Section 9.10;

“Programming Commaittee” has the meaning set out in Section 4.17;

“Put Shortfall Price” has the meaning set out in Section 6.7(c);

“Reporting Committee” 'has the meaning set out in Section 4.8(b);

“Second GS Put” has the meaning set out in Section 6.7(d);

“Second Put Period” has the meaning set out in Section 6.7(d);

“Second Put Shares” has the meaning set out in Section 6.7(d);
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“Section 116 Certificate” has the meaning set out in Section 7.4(a);

“Senior Notes” means the 8% senior subordinated notes of CanWest due 2012 or any
vefinancing or replacement ot exchange of such notes;

“Separation Affiliate” has the meaning set out in Section 6.11(2);

“Separation Agreement” means the separation and distribution agreement dated as of
the date of this Agreement among CW Media and certain other parties;

“Separation Indexmity” has the meaning set out in Section 6.11(a);

“Shares” means the Common Shaxes, the Voting Shares and the Class B non-voting
preferred shares in the capital of the Corporation and includes all such shares of the
Corporation carently authorized as well as any additional shares in the capital of the
Corporation that may be created, but does not jnclude any gnch shares for which other
securities may be exercised or exchanged of into which other secuuities may be converted
unless and until such rights have been exercised and such shares issued;

«“Shareholders” means, collectively, CanWest Holdeo and each GS Holdeo together with

such other Pexsons as may become Parties to this Agreement as a shareholder’ of the
Corporation, and “Shareholder” means any one such Person;

.} “Shortfall Put” has the meaning set oxrtinSecl:ibn 6.7(c);

“Suhsidiary” means with respect to any Person (f) a body corporate 50% or more of the
voting or capital stock of which is, as of the time in question, directly or indirectly owned
by such Person and (if) any other Person in which such Person, direcfly or indirectly,
owns 50% or more of the equity economic interest of such other Person ox has the power
to elect or direct the election of 50% or more of the membess of the, governing body of
_such other Person or otherwise has control over such entity (e.g., as the managing partner
of a partnership); provided that, with respect to the CanWest Parties, “Subsidiary” means
any Subsidiary of the CariWest Parties other than the Corporation and its Subsidiaries,
and provided further that, with respect to the GS Parties, “Subsidiary” means any such
Subsidiacy of the GS Parties other than the Corporation and its Subsidiaries;

wFax Aet” means the fncome Tax Act (Canada);

“Fax Shelter Agreement” means the Shelterco Sharchoiders Agreement between

CanWest Global Commumications Corp., GSCP and certain other parties dated on or
_about the date of this Agreement;

“Television Threshold Amonnt” means

@)  $20 million with, respect to any financial year of the Corporation prior to
completion of the Combination Transaction; and

®
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., ()  $30 million with respect to any financial year of the Corporation duxing

. which the Combination Transaction is completed or auy subsequent
financial year of the Corporation;

“PEV* means the product of (a) Combined EBITDA, multiplied by (b) 12, provided that,

except as otherwise provided in this Agreement, the TEV shatl not be less than the
Minimum TEV;

" “Fhird Party Sale Agreement” has the meaning set out in Section 6.8(P);

“Yhird Party Sale Period” hag the meaning set out in Section 6.8(f);
“Threshold Amount” reans:

()  $30 million with respect to any financial year of the Corporation prior to
completion of the Combination Transaction; and

() 5% of TEV calculated as of the Combination Date (for this purpose, using
Combined ERITDA for the 12-month period ending March 31, 2011 and
without applying the Minimmm TEV) with respect to any financial year of
the Corporation during which the Combination Transaction is completed
or any subsequent financial year of the Corporation; '

] “Pransfer” includes any sale, exchange, assignment, gift, bequest, disposition, mortgage,

‘ charge, pledge, encumbrance, grant of security interest or other arrangement by which
possession, legal fitle or beneficial ownership passes from one Person to another or o the
same Person in a different capacity, whether or not voluntary and whether or not for
value, and any agreernent to effect any of the foregoing; and the words “Transferred”,
“Yransferring” and similar words have corresponding meanings;

“Fransition Services Agreement” means the transition services agreéme.nt between CW
Media and certain other parties dzted as of the date of this Agreement that is one of the
Anciflary Agresments;

“fransfer Closing” has the meaning set out in Section 7.2(a);
“Fransferred Shares” has the meaning set ouf in Section 6.11(2);

“Tyustee” means James B. Macdonald or his successor as Trostee under the Voting Trust
Agpreement;

“(nallocated Expenses” has the meaning set out in the Separation Agreemenf;

“Voting Shares” means the Class A voting preferred shares in the capital of the
Corporation and inctudes all such shares of the Corporation currently authorized as well
as any addftional such shares in the capital of the Corporation that may be created, but
does ot include any such shares for which other secpuities may be exercised or

. exchanged or inte which other securities may be converted unless and until such xights
.} . bave been exercised and such shares issued; and
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“Yoting Trust Agreement” means the voting trust agreement dated as of the date of this
Agreement between CW Media and. James B, Macdonald.

12  Additional Definitions

Uniess there is something ipconsistent in the subject matter Or confext, or unless otherwise
provided in this Agreement, all other words and terms used in this Agresment that are defined in
. ‘the CRCA shall have the meanings that they have for purposes of the CBCA.

1.3  Certain Rules of Interpretation

Tn this Agreement;

(@) Time — Time is of the essence in the pexformance of the Paties’ respective
.obligations. ' '

(v  Currency — Unless otherwise specified, all references 1o mbney amounts ae o
the lawful currency of Canada.

() Headings - Headings of Articles and Sections ave inserted for convenience of
reference only and shall not affect the construction o intérpretation of this

Agrcement.
P ') (d)  Consent — Whenever & provision of this Agreement requires an. approval ox
. consent and such approval or consent is not delivered within the applicable time

period, then, unless otherwise specified, the Party whose copsent o approval is
required shall be conclusively deemed to have withheld its consent or approval.

(6) Time Periods — Unless otherwise specified, time petiods within. or following
which any payment is to be made or act is to be done shail be caiculated by
excluding the day on which the period commences and including the day which

the period ends and by extending the péxiod to the next Business Day following if
the Tast day of the period is not 2 Business Day. :

()  Business Day - Whenever any payment to be made or action to be taken under
this Agreement is required to be made or taken on a day other than a Business

Day, such payment shall be made or action taken on the next Business Day
following.

() Governing Law - This Agreement is a contract made under and shail be
govemed by and construed in accordance with the laws of the Province of Ontario
and the federal laws of Canada applicable in the Province of Ontario.

(h)  Including ~ Where the word “including” or “includes” is used in this Agreement,
it means “inchuding (or includes) without Tlignitation™.

(i)  No Strict Construction — The language used in this Agreement is the language,
o chosen by the Parties to express their mutal intent, and no mie of strict
.,l construction shall be applied against any Party. :
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1)) Number ami Gender — Unless the context otherwise requires, wortds importing

the singular include the phural and vice versa and words importing gender include
all genders.

(®)  Severability ~ If, in any jurisdiction, any provision of this Agreement or its
application fo any Party of circumstance is restricted, prohibited ot unenforceable,
such provision shall, as to such jurisdiction, be ineffective only to the extent of
such restriction, prohibition or unenforceability without invalidating - the
remaining provisions of this Agreement and without affecting the validity or
enforceability of such provision in any other jurisdiction or without affecting its
application to other Parties or circumstances. »

® Statutory References - A reference to a statute includes all regulations ‘made
pursuant to such statute and, unless otherwise specified, the provisions of any

statate or regulation that amends, supplements of supersedes any such statute or
any such regulation.

(m) Date of this Agreement - References in this Agreement to the “date of this
Agreement” and similar terms refer to the date of the Inifial Agreement, namely
August 15,2007.

14  Enfire Agreement

This Agreement, the Ancillary Agreements and the agreements and cther documents required {0
be delivered pursuant to this Agreement constitute the entire agreement between the Parties, and
set out of all the covenants, promises, warranties, representations, conditions and agreements
between the Pariies, in connection with the subject matter of this Agreement and supersede all
prior agreements, understandings, pegotiations and discussions, whether oral or written, pre-
contractual or otherwise, including the Joint Venture Term Sheet entered into by CanWest and
GS Capitsl Partners AA Tvestment LLC on Jenuary 10, 2007, There are no covenants,
promises, warranties, representations, conditions or other agreements, whether oral or written,
pre-contractual or otherwise, express, jmplied or collateral, whether statutory or otherwise,
between the Paries in compection with the subject matter of this Agreement except as
specifically set forth in this Agreement and. the Ancillary Agreements and any document
required to be delivered pursuant to this Agreement. ' '

1,5  Accounting Principles

Unless otherwise syeciﬁed, wherever in this Agreement reference is made to generally accepted
accounting principles (“GAAP”), such reference shall be deemed to be to the generally accepted
accounting principles as defined as at the date- of this Agreement by the Accounting Standards

Board of the Canadian Tostitute of Chartered Accountants in the Handbook of the Canadian
Tnstitute of Chartered Accountants, '

1.6  Schedules

The Schedules to this Agreement, as listed below, are an integral part of this Agreement:
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Schedule 1.1(z) - EBITDA
Schedule LI() ~ GSRateofRetum
Schedule 1.1(c) - Media Parties
Schedule 3.1 - Corporate Structure
Schedule 43() — Reporting Committee Procedures
Schedule 417 -  Form of Programming Committee Resolution
Schedule 5.1 —  Merger Agreement
Schedule 61  —~ Formof Counterpart and Acknowledgement
Schedule69 - Registration Rights

Scheduie 7.1 - Fmancial Calculations

, . ARTICLE 2
PURPOSE, SCOPE AND COMPLIANCE

2.1  Nota Unanimous Shareholder Agreement

]

This Agreement is not intended to be 2 uhanimous shareholder agreement within the meaning of
the CBCA and similar corporate le gislation in respect of either the Corporation or any Subsidiary
 of the Corporation. Axy provision of this Agreement that purpoxts to restrict the powers of
directors to manage of supervise the management of the business and affairs of the Corporation
or any of its Subsidiaxies is intended instead, and shall be construed, as an agreement to vote and

act a8 Shareholders and o use all reasonable effoxts to c3use o GCLT the intent of sach provision,
subject to applicable laws. -

25  Compliance with Agreement

(@  Each Shareholder agrees to vote and act as & shareholder of the Corporation to
fulfil the provisions of this Agreement and in all other respects to comply with,
and use all reasonable efforts {o cause the Corporation to comply with, this

Agreement and give effect to the intent of this Agreement, and fo the extent, if
any, that may be pe itted by law, each shall cause its respective nominees as -
Directors of the Corporation to act in accordance with this Agreemaent.

(o)  CanWestagrees to cause CanWest Holdco (or any othex Affiliate of CanWest that

Tolds Shares) to comply with this Agreement aod hereby guarantees and warranis

to each of the other Parties the due performance by CanWest Holdco of alt of its

obligations pursuant to this Agreement. The foregoing guarantee and warranty of

CanWest is absolute, unconditional, present and confinuing and is in no way

conditional ox contingent upon any event, cincumstance, action or omission which
might in any way discharge a guarantor or surety.

(¢)  GSCP agrees to causé each of the G Holdcos to comply with this Agreementand
hereby guarantees and warrants to each of the other Parties the due performance
by each GS Holdeo of all of its obligations pursuant to this Agreement, The
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foregoing guarantee and warranty of GSCP is absolute, unconditional, present and
contimiing and is in no way conditional or contingent upon any event,
circumstance, action or omission which. might in any way discharge a guarantor
or surety.

2.3  Compliance by Corporation

The Corporation undertakes to carry out and be bound by the provisions of this Agreement to the
fall extent that it has the capacity and power at law to do o, and to vote and act as a sharcholdex
and use 21l Teasonable efforts to cause each of its Subsidiaries to comply with this Agreement
and give effect to the intent of this Agreement.

2.4  Compliance with CRTC Regulations

The Paxties acknowledge and agree that any action contenplated under this Agreement that
requires any notification to ox approval of the CRTC pursuant to the CRTC Regulations is
subject to such notification or approval having been made or obtained, The Parties shall
copperate in good faith in a timacly manner in connection with any such. zequired notification or
approval 2ud shall use commercially reasonable efforts 1o do all things reasonably necessary o
make such notification or obtain such approval, provided that a Party shall not be required to
take any action or do any thing to the extent that the terms of such notification or approval are
not reasonably acceptable to such Pasty. The Parties intend that the Corporation and its
. Subsidiaries will comply at all times wih ail applicable CRTC Regulations.

ARTICLE 3 .
FINANCIAL PARTICIPATION IN THE CORFORATION

3.1  Equity Participation

(2  The GS Parties jointly and severally represent and warrant to each of the CanWest
Parties that:

() s at the date of this Agreement, the GS Holdcos are the sole legal and
beneficial owners of the following Shares:

Class A Prefexrred Class B Copon

_ Shares Shares
GS Shareholder Holdco 222 563,964
One .
G5 Sharcholder Holdco 111 ‘ 83,050 s and
Two .

()  each GS Holdco is Controlled by GSCP and its affitiated funds.

() The CanWest Parties jointly and severally represent and warrant fo each of the GS
Parties that: -
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. ® as at the date of this Agreement, CanWest Holdco is the sole legal and
beneficial owner of 666 Class A Preferred Shares and 352,986 Class ‘A

Coramon Shares, acquired by it in consideration for an aggregate
subscription price of $262.3 million; and ‘

(i)  CamWest Holdco is Controlied by CanWest.

()  The Pasties acknowledge and agree that the corporate structure of the Corporation
and its Subsidiaries as at the date of this Agreement is as set out in Schedule 3.1.

32  Additional Capital

Subject to Sectfon 3.5, except as otherwise unanimously agreed, none of the Parties shall be
obligated to acquire additional Shares, make capital contributions fo or make loans to ox
guarantee the indebtedness of the Corporation or any of its-Subsidiaries. Subject to Section 3.5,
it is the intention of the Parties that further funds required by the Corporation. from time to time
“will be obtained, to the extent possible, by borrowings without guarantee by the Shareholders.

3.3 ° GS Syndication

() GSCP may elect to Transfer (or cause ifs Affiliates to Tramsfer) any of the
securities they.hold in any GS Holdco to one or more investment funds or
partnerships Controlled by GSCP or its Affiliates.

.1 ()  Subject to Section 3.3(d), GSCP may elect to Transfer (or cause its Affiliates to
Transfer) any securities that they hold in the GS Holdcos to ome OF more
Acceptable Participants during the 15-month period after the date of this
Agreement, provided that:

) GSCP has :s_',iven pﬁor Notice to CanWest 10 less than 10 Business Days
prior to the date of such Transfer, specifying the date of the proposed
Transfer and the identity of the proposed transferee;

(i)  GSCP oran Affiliate of GSCP contimes t0 Control each GS Holdeo;

i)  each such Accepiable Participant agrees not to Transfer its inferests in any
GS Holdco to any Person that is not an Acceptable Participant; and

(iv) GSCP uses commercially reasonable efforts to ensure that each such
Acceptable Participant complies with procedurss designed to achieve the
sarue result as those set out in this Section 3.3(b).

()  Subject to Section 3.3(d), each GS Holdco may elect to Transfer certain of its
Shares to one or more Acceptable Participants duting the 15-month peried after
the date of this Agreement, provided that: s

@ GSCP has given prior Notice to CanWest 10 less than 10 Business Days

. | prior to the date of such Transfer, specifying the date of the proposed
.)‘ _ Transfer and the identity of the proposed transferee; :
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(i)  such Acceptable Participants hold the Shares indirectly through an
investment vehicle that is Controlled by GSCP or an Affiliate of GSCP;

(i) each such investment vehicle agrees in writing to become a Party to and
be bound by the terms of this Agreernent, including all of the rights and
obligations under the Agreement applicable to the GS Holdcos, by
executing a form of counterpart and acknowledgement that is acceptable
to the Comporation and substautiaily in the form attached as Schedule 6.1;

@v) GSCP uses commercially reasonable efforts to ensure that each such
Acceptable Participant comphies with procedures designed to achieve the
same result as those set out in Section 3.3(b). ' .

(d)  The GS Parties shall not effect any Transfer pursuant Sections 3.3(b) or 3.3(c)
to the extent that it would cause the aggregate interests, direct or indirect, in the
equity of the Corporation acquiréd by Acceptable Participants pursuant to
Sections 3.3(b) and 3.3(c), to exceed 50% of the GS Initial Interest.

(8 GSCP will use commercially reasonable effoxis to ensure that each: Acceptable
Participant complies with procedures designed to ensure persons who individually
or in aggregate held 10% or more of any class of shares of Alliance Atlantis
Commmmications Toc., Southhill Strategy Inc. or Sumac Corporation Limited in
the period from December 15, 2006 to the date of this Agreement do not acquire
“substituted property” for property of Alliance Atfantis Communications Inc. for
purposes of paragraph 88(1)(c) of the Tax Act. .

(H  The GS Holdcos and the permitied transferces thereof shall collectively exercise
the rights of the GS Parties undex this Agreement and no such Transfer shall have
the effect of enlarging any rights of any of the GS Parties under this Agreement ot
conferting any additional rights under this Agreement to any such permitted
transferees. For all purposes of this Agreement, any such permitted transferees
holding Shares shall, together with the GS Holdcos, be freated as a single
Shareholder and GS Shareholder Holdco One shall exercise all rights of such
single Shareholder pursuant to this Agreement (by way of example, GS
Shateholder Holdco One shall be the sole representative of the GS Pasties at any
meeting of sharsholders of the Corporation). The Corporation aud the CanWest
Partiés may rely upon any action taken or decision made by GS Shareholder
Holdeo One or GSCP as contemplated by this Agreement without regard to the
views of any such permitted transferee with respect to such action or decision.

34  Covenant Support

The Contributed Business (cr, at CanWest’s option, CanWest or one or moze of its Subsidiaries)
shall make an equity contribution to the Corporation (which will be treated by the Coxporation as
confributed surplus and will not alter the respective direct or indirect equity interests in the
Corporation of the GS Holdcos or CanWest Holdco), which will in tarn make an equity
contribution directly to CW Media Holdings Inc. and indirectly to CW Media (which will be
recognized under CW Media Holdings Inc.’s covenants to its lenders in its Credit Agreement
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dated the date of this Agreement by and among CW Media Holdings Inc., the Corporation, the
lenders from time to time party to such agrecment, Credit Suisse, Cayman Islands Branch as
Term Loan Administrative Agent, Credit Svisse, Toronto Branch as Revolving Credit
Administrative Agent, Credit Suisse, Toronto Branch as Collateral Agent, Goldman Sachs Credit
Partners LP., as sole lead arranger and sole book mner, and the other agenfs party to such
agreement (the “Credit Agreement™) as additional “EBTTDA”, as defined under such covenants
in the Credit Agreement, for the year) in 2008 and subsequent years t0 the extent that CW Media
Holdings Tnec. requires such contribution to match the “pRITDA” levels required under such
covenants in the Credit Agreement, up to a maximum contribution of $12.5 million in 2008, $25
million ia 2009 and $25 million for each year thereaftes; provided, however, that such obligation
shall cease with respect to the years following the Combination Date to the extent that the

Contributed Business (ot the assets thereof) is transferred to CW Media or a Subsidiary of CW
Media in the Combination Transaction. . e

35 Additional Capital Confributions

@) GSCP shall or shall canse the GS Holdcos to make one or more capifal
contributions to the Corporation in an aggregate amount equal to 62.5% of the
excess of (i) the aggregate amount of all Unallocated Expenses over (i) $34

miltion, as and when required by the Corporation to fund peyment of such excess
Unallocated Expensges. | .

(b)  CanWest shall or shall cause CanWest Holdco to make ome or mare capital
contributions to the Corporation in an aggregate amount equal to 37.5% of the
excess of () the aggregate amount of all Unallocated Expenses over (i) $84

million, as and when required by the Coiporation to fond paymenmt of such
Unallocated Expenses. :

3.6  Excess Funding

For the avoidance of doubt, to the extent that the GS Parties have, through inadvertence orx
otherwise, provided equity fimding to the Corporation on or about the date of this agreement in
excess of $480,787,353 (being the sum of the GS Initial Investment and that portion. of the GS
Additional Investment to be funded as at the date of this Agreement), such excess shdll be
retumed to the GS Parties in Canadian fiinds as soon 25 yeasonably practicable and such excess
shall not constitute either GS Initial Investment or GS Additional Investment (and, therefore,
shall not accrue any return, whether at the GS Rate of Return or at 0% per anmrn).

' . ARTICLE 4 _
MANAGEMENT AND GOVERNANCE OF THE CORPORATION

41  Board of Directors
(@)  The Board shall consist of five Directors. Bach of the Directors shall be qualified
to serve as a director in accordance with the Act and applicable CRTC
Regulations.
(b)  CanWest shall be extitled to nominate,
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. ()  forsolong as GSCP and its Affiliates, including the GS Holdcos, continue

to hold Shares that fepresent at least 50% of the GS Initial Interest, three
individuals to the Board, or

(i)  forsolongas GSCP and its Affiliates, including the GS Holdcos, continue

to hold Shaves that represent less than 50% of the GS Initial Interest, four
individuals to the Board, '

each of whom shall be a Canadian citizens ordinarily resident in Canada, and
CanWest shall be entitled to remove and replace #ts nominees from time to time as
provided in Section 4.2.

{©)  GSCP shall be entitled to nominate,

(1] for so long as GSCP and its Aiffiliates, including the GS Holdcos, continue
to hold Shaves that represent at least 50% of the GS Initial Interest, two
individuals to the Board (one of whom shall be a Canadian cifizen
ordinarily resident in Canada), ot

() forsolong as GSCP and its Affiliates, including the GS Holdcos, confinue
to hold Shares that represent less than 50% of the GS Toitial Interest, one
individual to the Board (it being understood and agreed that (x) such
individual may be a non-Canadian and (y) in case $uch individual is a non-
Capadian, the CanWest Parties and the Corporation shall ensure that there
are four other Directors on the Boaxd, each of whom shall be Canadian),

each of whom shall be an officer or employee of GSCP or of an Affiliate of
GSCP, or such other individual acceptable to CanWest, acting reasonably, GSCP

- shall be entitled to remove and replace its nominees from time to time as provided
in Section42,

(@)  Each Shareholder shall vote its Shares to elect the Directors nominated in
accondance with this Agreement.

At Jeast 15 days before any meeting of Shareholders at which Directors are io be
elected or, in the case of a vacancy on the Board, at least 15 days before the
effactive date of any appointment of a Director to fill such vacancy, any Party
emtitled to nominate and elect 2 nominee to the Board shall give notice to the
other Parties stating the name of the nominee or nominees proposed by such
Party. Tn the case of the nominee or nominees of GSCP, vnless the nominee is
already a Directos or an officer ox employee of GSCP or of an Affiliate of GSCP,
CanWest shail be entitled, acting reasonsbly, before the expiry of a period of
seven days afier receiving such notice, to give notice to GSCP that it does not
accept any one or more of the specified nominees, in which case GSCP shall give
a further notice to CanWest stating the nawe of its proposed alternative nominee
or nominees, who again shall be subject to CanWest approval, and so on. Any
individual who has been proposed o be mominated by GSCP and whose

@
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nomination has been rejected by CanWest as provided in this Section shail not
again be nominated during the term of this Agreeraent. :

(&)  The iniiial members of the Board shatl be as follows:

CanWest Nominees GSCP Nominees
Leonard Asper Gerry Candinale
Thomas Strike ' : Tim Hodgson

Peter Viner

42  Removal and Replacement of Nominees

Any Shareholder entitled to nominate a Director pursuant to Section 4.,1(b) or 4.1(c) shall be
entified to temove any such Director by notice to such Director, the other Shareholders and the
Corporation. Any vacancy occurring on the Board by reason of the death, disqualification,
inability to act, resignation or removal of any Director shall, subject to Section 4.1, be filled only
by a further nominee of the Shareholder whose nominee was so affected so as to mainfain a
Board consisting of the numbers of nominees specified in Sections 4.1(b) and 4.1(c). The Parties

shall use all reasonable efforts to provide for the prompt replacement of Directors pursnant to
this Section4.2.

43  Meetings of Board

The Board shall meet at least once in every financial quarter of theé Corporation during the term
of this Agreement, and if a meeting of the Board is not held during any financial quarter of the
Corporation, any Director may call 2 meeting of the Board on five Business Days’ prior notice to
the other Directors. Bach meeting of the Board (including the regular quarterly meetings) shall
require five Business Days’ priox aotice thereof to each Director. Any notice of & meeting at
which any matters described in Section 4.7(b) are to be passed upon shall include a prominent
reference that Section 4.7(b) matiers will be considered at such meeting. At each meeting of the
Boaxd, unless waived unanimously by the Board, the officers of the Corporation shail report fully
to the Board with respect to the current status of the opemations of the Corporation and its
Subsidiaries and with respect to all major developments or planned action invoiving the
Corporation and its Subsidiaries and shall present to the Board current financial information with

respect to the Corporation and its Subsidiaties and such other information as the Board may
reasonably request. :

4.4 Quormm

A quorum for meetings of the Board shall comsist of a majority of the members of the Board of
which the nominees of CanWest shall constitute the majority. If a quorum is not obtained at any
meeting, the meeting shall be adjorred and may be reconvened upon five days’ notice to the
Directors (or upon five Business Days’ potice if any matters described in Section 4.7(b) aretobe
passed upou at such meeting), at which reconvened meeting the quorw. shall be a majority of
the Directors of which the nominees of CanWest shall constitute the majority.
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45 ‘'Telephone Meetings

Any or all Directors way pasticipate in a meefing of the Board by means of such telephone,
electronic or other communication facilities as permit all Persons participating in the meeting to
hear and commmnicate with each other simuitaneously and a Ditector participating in such a
meeting by such means is deemed to be present at the meeting.

4.6  Audifor

PracewaterhouseCoopers LLP shall be appointed as the initial Auditor.
47 Board Approval of Maiters

. ()  The Boand shall have full power and tesponsibility to manage or supervise the
management of the Corporation, subject to the Management Agteement. Subject
to Section 4.7(b), decisions of the Board shall be made by 2 simple majority of the
Directors participating in the mesting at which the decision is to be made or by
written resolution signed by the Directors.

() Wotwithstanding any other provision of this Agreement, the Management
Agtrecment or the Act, no obligation of the Corporation or of its Subsidiaries will
be entered into, no decision will be made and no action taken by or with respect to
the Corporation. or any of its Subsidiaries (or any of their respective properxties or
assets) with respect to the following maiters without the approval. of a majority of
the Directors nominated by CanWest and at least one of the Directors nominated
by GSCP (except to the extent that such matter or transaction was or is expressty
contemplated by this Agreement or the Ancillary Agreements, including the
Combination Transaction {(effected in accordance with fhis Agreernent and the
Merger Agreement) and the consummation of the CanWest Call, the First GS Put
or the Second GS Put in accordance with this Agreement):

i) any change in the articles ox by-laws (or similar crganizational documents) -
of the Corporation or of any of its Subsidiaries;

()  any change in the authorized or issued capital of the Corporation or of any
of its Subsidiaries;

@) any allotment, issuance, redemption or repurchase of any equity secutities
of the Cotporation or of any of its Subsidiaries; ‘

Gv) any action that may lead to or Tesult in a material change in the nature of
the business of the Corporation or any Subsidiary;

(v) the incurrence of any Indebtedness in excess of the Threshold Amount in
any financial year of the Cozporation, other than short tem borrowings in
the ondinary conrse of business and Indebtedness incurred to finance the
acquisition of the GS Shares in accordance with Section 6.6 or 6.7 (fo the
extent permitted or required thereby);
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(vi) . the incurrence of any material liability othex than Indebtedness (subject to
clause 4.7(b)(v)), other than in the ordinary course of business or as
contemplated by clause 4.7(b)(v);

(vii) the commencement of Insolvency Proceedings with respect to the
Corporation or any of its Subsidiaries;

{viii) any liquidation, rerger ot amalgamation of the Corporation ot any of its
Subsidiaries (other than with a wholly owned Affiliate), or the sale of all
ot substantially all of the asseis of the Corporation and its Subgidiaries;

(ix) the acquisition of or invesiment in any business or assets where the
aggregate of the acquisition price and the amount of any -Indebtedness
assumed as part of the transaction, or the amount of such investment
whers the transaction ¢ not am acquisition, exceeds the Threshold
Amount, other than acquisitions of assets in the ordinary coume of
business; :

(x) the sale or disposition of (A) any business or assets of the Corporation
with 2 value in excess of the Threshold Asdount, other than assets soid or
disposed of in the ordinary course of business, (B) any television channel
with a value in excess of the Television Threshold Amount or (C) Alliance

. : Atlantis Media Sales Tne, (or any other entity that engages in. media sales)
.j or the assets or business thereof; . |

(zi) any maferial change in tax policy or tax. elections except the-éntering into
" of an agreement under section 1913 of the Tax Act under which the
Corpomtion is the “transferor corporation”, as defiped in that section
provided that the Coxporation does not as a result of such agreement
become liable for tax under Part T of the Tax Act;

(xii) any change in the Auditors, other than to one of the “big four” national
auditing firms; ; ‘

(xii) aay other fundamental change that would require shareholder approval
parsuant to Part XV of the CBCA;

4,

(xiv) any Transfer of shares of the Coxporation or CW Media, as the case may
be, other than a Transfer specifically pexmitted by this Agreement;

(xv) the taking of any steps to wind up or texminate the corporate existence of
: the Corporation ot of any of its Subsidiaries;

(xvi) any amendment or modification to the Management Agreement or any

waiver of any rights under the Management Agreement by the Corporation
or CW Media;

Q ~(xvii) any acquisition of an Acquired Competing Business pussuant to Section
i 92; and ' '
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(xviii) any commitment or agreement to do any of the foregoing.

48 CW Media Board and Reporting Committee

(&)  The Corporation shall vote and actas a shareholder and use all reasonable efforts
to causethe board of directors of CW Media (the “CW Media Board”) and the
boards of directors of the Intermediary Corporations from time to time to be
composed of the same nominees as comprise the Boaxd, and the Corpozation shall
vote and act as a shareholder and use all reasonable effoxts to cause CW Media,
the CW Media Boand, the Intermediary Corporations and their respective boards

of directors to be govemed and managed in a maoner that is consistent with the
provisions of this Axticle 4.

()  The Corporation shall voie and act as 2 shareholder and use all reasonable efforts
to cause the CW Media Board to appoint and maintain a xeporting committee (the
“Reporting Committee”) to be constitoted in accordance with Sections 4.8(c)
and 4.8(d) and govemned in accordance with this Section 48 and the procedures
set out in Schedule 4.8(b). No fewer than 80% of the members of the Reporting
Committee shall be individual “Canadians” as defined in the Direction to the

'CRTC (Ineligibility of Non Canadians) (SOR/S7 192, April 8, 1997 as amended
by SOR/98 378, July 15, 1998).

‘ (c) CanWestshallbe entitled to nominate,
}

@  for solong as GSCP and its Affiliates, including G§ Holdco, contimue to
hold Shares that represent at least 50% of the GS Initial Interest, at least
five members, or

(i)  for so long as GSCP and its Affiliates, including GS Holdco, continue to

hold Shares that represent less than 50% of the GS Tnitial Inferest, at least
six members,

of the Reporting Committee, and shall be entitled to remove and replace its
nominees from time to time.

(@  GSCP shall be entitled to nominate,

(@  for so long as GSCP and its Affiliates, including GS Holdco, continue to

hold Shares that represent at least 50% of the GS Initial Interest, ne more
than two members, OF '

@) for so long as GSCP and its Affiliates, including GS Holdco, continue to

hold Shares that represent less than 50% of the GS Initial Inferest, no more
fhan one member,

of the Repoxting Copmittee, and shall be entitled to remove and teplace jts
nominees from time to ime, Bach of GSCP’s nominees to the Reporting
Committes shall be an officer or employee of GSCP or of an Affiliate of GSCP,
.j or such other individual acceptable to CanWest, acting reasonably.
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()  The initial members of the Reporting Committee shall be as follows:

CanWest Nominees GSCi? Nominees
Leonand Asper Gerry Cardinale
Thomss Stike Tim Hodgson

Peter Viner '
John Maguirs
Richard Leipsic

()  Any Party entitled to nominate any member of the Reporting Committee shall
also be entifled to nominate an individual to serve as an alternate to such. member,
provided that such individual would qualify for appointment as a member of the
Reporting Committee. Any such individual so nominated as an. alternate shali be
entitled to attend and participate in any meetings of the Reporting Committee in
lieu of the member for whom such. individual has been nominated as an alternate.

{(g) The Reporting Committee shall be responsible for monitoring the business of CW
Media and its Subsidiaries and the Contributed Business, and for reporting to the
GS Parties and the CanWest Parties in respect of such businesses. The Reporting
Comamittee shall have no authority to make any decisions with respect to the
business of CW Media and its Subsidiaries or the Contributed Business.

()  The Reporting Committes shall meet at least once in every financial quarter of the
Corporation dusing the term of this Agreement, and if a meeting of the Reporting
Commiitee is not held in any financial quarter of the Corporation, any member of

the Reporiing Committee may cail such a meeting on five Business Days’ prior
notice to the othex members.

® At each-meeting of the Reporiing Committee, the Reporting Committes will
receive and review the most recently available quarterly financial information for
CW Media as well as such other information relating to the operations of the
Pusiness and the Coptributed Business as any member of the Reporting

Cominittee may reasonably request, and the Corporation shall cause such
information to be so provided. : '

49  Control of Subsidiaries

With respect to any mattess that relate to the operations of a Subsidiary, subject to the Voting
Trust Agreement the Cotporation shall vote and act as a shareholder of such Subsidiary so asto
camry out the intention of the Board.

4,10 Reimbursement of Expenses

The Corporation and'its_ Subsidiaries shall not reimburse directors or members of the Repoxting
Committee (or their alternates) for any of their expenses ncurred in atiending meetings.
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411 TIndemnification

The . Cotporation shall indempify each Director and his or her heirs a0d legal representatives
against ail costs, charges and expenses, including an amount paid to seftle an action or satisfy 2
judgment, reasonably incurred by him or her in respect of any civil, crinminal or administrative
proceeding to which he or she is made a party by reason of being or having been a Director of
the Corpotation provided that (i) he or she acted ‘homestly and in good faith with'a view to the
pest intezests of the Corporation; and (i) in the case of a criminal or administrative proceeding
that is enforced by a monetary penalty, he or she had reasonable grounds for believing that his or
her conduct was lawful.

4,12 Transactions with Affiliates

Any transaction between the Corporation or aﬁy of ifs Subsidiaries and CanWest or any of its
Affiliates, other than transactions between the Corporation or any of its Subsidiaries and the

Contributed Business and other than transactions pursuant to and in accordance with the
Ancillary Agreements:

(@)  shallbeon Amy’s Length terms in afl matetial respects; and

‘(b)  shall be approved by GSCP, acting reasonably, if such transaction is material

(including any stansaction or series of refated trapsactions with a value in excess
of $1,000,000).

413 Conflict of Interest

(&) ‘The Corporation and the Shareholders ackuowledge and agree that
potwithstanding: _

()  theinterests of the Shareholders in the Corporation;
(iy  the norpination by the Shareholders of one or more Directors; and

(i) the participation by one or more officers or directors of any Shareholder or

of its Affiliates as director or officer of the Corporation or any of its
Subsidiaries; :

the provision of any products or services pursnant to the Management Agreement
or any of the Transition Services Agreements, the provision of any products or
services between the Corporation and its Subsidiaries and the Contriboted
Business or any other products or services approved by the Board in accordance
with this Agreement ox provided pursuant to any transaction that is in compliance
with Section 4.12, by any Shareholder or any of its Affiliates or any of their
directors, officers, employees or agents to the Corporation ox any of ifs
Subsidiaries shall not be restricted, limited or prohibited, or deemed wrongfitl or
improper or a conilict of interest of any of the obligations of any director or
officer nominated by any Shareholder, and the Corporation and each Pariy hereby
waives to the fullest extent permiited by applicable law any and all such claims
that any of them may have in connection with any such relationskip.

TOR_A2GRTS23653



GSCP Motion Record Page 362

-27-

() Except as expressly provided pursuant to Section 92, the Corporation and ifs
Subsidiaries shall have no right, interest or expectancy with respect to any
investments in competing businesses, or any commercial activities that compete
with, the Corporation or its Subsidiaries, underizken by any Shareholder or its
Affiliates, such investments ©T activities shall not be deemed wrongful ox
improper, and no Shareholder, and no director or officer of any Shareholder or its
Affiliates, shall be obligated fo commumicate, offer or present to the Corporation
or its Subsidiaries any potential transaction, matter ot opportumity relating to such
investments or activities even if such potential transaction, matter or opportunity
is of a character that, if presented to the Corporation or any of its Subsidiaries,
conld be taken by the Corporation or ong ot More of its Subsidiaries.

(¢) The Corporation and CanWest acknowledge and agree that GSCP, provided that
the GS Parties hold at least 10% of the Shares, shall have status 10 enforce the
rights of the Corporation or a0y of its Subsidiaries, as the case may be, o behalf
of the Corporation. OF any of its Subsidiaries, as applicable, (“Derivative Status™)
against CanWest or its Affiliates pursusnt to the Management Agreement, the

Asset Transfer Agreement, the Merger Agreement and the Tndemnity Agreement,

the event the Corporation or any of its Gubsidiaries does not exercise in full any of
its rights under such agreements, provided that GSCP fist notifies the’
Corporation and CanWest in wiitiog of any such alleged preach or nou-exercise
and first provides a reasonable opportunity to () CanWest 0 remedy such alleged
breach, and (i) the Corporation or any of its Subsidizries to exercise such rights
in full. Op any application by GSCP. for recogaition of its Desivative Status as
contemplated by this Section 4.13(c), the Corporation and its Subsidiaries and
CanWest and its Affiliates shall not oppose the granting of Derivative Status to
GSCP, provided that nothing in this Section 4.13(c) shall prevent or restrict
CanWest and its Affiliates from otherwise providing a vigorous defence to any
action relating to any such alleged breach or non-exercise.

(@  To the fullest extent permitted by applicable law, each of the Pasties hereby
waives any claims that any of them may have against a Directox or any member of
the CW Media Board ia connection with any Director or any member of the CW
Media Board acting in the interests of the Shareholder or Shareholders which
porminated such Director or member rather than in the interests of the Corporation

or CW Media, as the case may be, Or those of its Subsidiaries.

414 Shareholder Quorum

A quorum for meetings of Shareholdars shall cousist of each Sharcholder being present by
tepresentative or Proxy. "I g quorum is not obtained at any meeting, the meeting shall be
adjourned and may be reconveried upon three days’ motice 0 the Sharcholders, at which
reconvened meeting the quorum shall be the Shareholder or Sharsholders present:
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415 Rights Onder ERISA

To the extent that GSCP and its advisors defermine that the applicable fund(s) of GSCP is
required to satisfy the Tequitements of a “ventute capital operating company” as defined in U.S.
Depariment of Labor Regulation. section 2510.3-101(d) with respect to the Corporation. or its
Subsidiaries or the assefs of the Business in order to corply with the “plan asset regnlations”
under U.S. Department of Labor Regulation 2510-101 et al., appropriate rights as outlined in
section 25103-101(d)(3)(i) of such Regulation and goidance jssued under that section shall be
provided to the applicable fund(s) ef GSCP, but, for the avoidance of doubt, such rights shall not

provide GSCP with any right to direct; manage or control the Corporation or any of its
Subsidiaries.

4.16 Rights Under Indemmity Agreement _
The Cofporation will, at the request of any Director nominated by GSCP, enforce its indempity

‘Tights under the Indemmity Agreement, the Merger Agreement or the Asset Transfer Agreement
against the Can'West Parties. ) :

4.17 Programming Committee

The Corporation shall vote and act as 2 shareholder and use all reasonable efforts to cause the
CW Media Board to create a programming committee (the “Programuming Committee™) by
way of a resolution substantially in the fonn of the resolution aftached as Schedule 4.17, and the
Corporation shall vote and actas a shareholder and use all reasonable efforts to cause the CW
Media Boand to maintain the Programming Committee, which shall be composed solely of
employees of CW Media, its Subsidiaries or CanWest or another of its Affiliates.

. ARTICLE 5
COMBINATION TRANSACTION

.81  Completion of the Asset Transfer

CanWest shall (and shall cause its applicable Affiliates to) complete the transactions
contemplated by the Asset Transfer Agreérment no later than December 31,2009.

52  Combination Transaction

()  Subject to Section 53, CanWest shall (and ¢hall cause its applicable Affiliates to),
and the Corporation shall {and shall cause its applicable Affiliates to),
consummate the Combination Transaction no later than the eartier oft

@)  the fourth anpiversary of the date of this Agreement; and

(i)  such earlier date, no earlier than May 31, 2011, as is reasonably necessary
to ensure that any financing requited for the purchase of GS Shares
pursuant to the CanWest Call during the First Call Period or the Fist GS
Put can be completed in time to effect the completion of such CanWest
Cail or Fist GS Put on the fourth ammiversary of the date of this
Agreepient.
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The applicable Parties shall enter into, or cause their applicable Affiliates {0 enter
. into, and complete an agreement substantiaily in the form atached as Schedule
51 (the “Merger Agreement”), which provides for the combination of the
Contributed Business with the Business of CW Media and its Subsidiaries and the

acquisition of an equity interest in the Comporation (he “Combination
Transaction™).

(b)  CanWest or its applicable Affiliates and the Corporation will file a joint election
under section 85(1) of the Tax Act and corresponding provincial legislation in
respect of the Transfer of the Contxibuted Business to the Corporation so that the
Transfer of the Contributed Business occurs on a tax-deferced basis to CauWest or
iis applicable Affiliates. The Parties will work in good faith to attempt 1o obtaina
step wp in basis for U.S. tax purposes for the assets of the Contribited Business
provided that doing so would not have any adverse consequences 0 CanWest, ifs
Affiliates or the Corporation and its Subsidiaries.

) To the extent that the Parfies agree or ate otherwise required {0 Transfex any
assets of the Contributed Busingss to a third paity at the time of or immediately
following the Combination Transaction, the proceeds of the Transfer of such
assets (net of tax and all transaction expenses) will constitute assefs of the
Contributed Business and become assets of the Corporation or CW Media.

. (d)  CanWest agrees to-repurchase its Senfor Notes prior to May 31, 2011 or, in the
.} alternative, obtain waivers from the holders of the Senior Notes or take such dther

action short of repurchasing the Senior Notes in order to remove any impediments
to the consummation of the Combination Transaction, so that the existence of
such Semior Notes do mot impair or zestrict the ability of the Partiss to
consummate the Contribution Trapsaction im a timely maxner:or otherwise
materially adversely affect the Corporation or Contributed Business,

(¢)  From the date of this Agreement through the Combination Date, CanWest agrees
that () neither it nor any of its Affiliates will enter into any new financing (or
refinance existing debt or capital) if the terms of such new financing or
refinancing would restrict, prevent or otherwise materially adversely affect the
ability of the Parties to consnmmate the Combination Transaction or such new
financing or refivancing would otherwise be reasonably expected to materially
adversely affect the ability of fhe, Parties to consummate fhe Combination
Transaction and (ii) neither it nor any of its Affiliates nor the Corporation or its
Subsidiaries will take any action that would xeasonably be expected to materially
adversely affect the ability of the Parties to consuramate the Combination
Transaction, provided that entering into any contract, oT acquiring any assels, in
the ordinary course of business that under the terms of such contract, ot under the
terms to which such assets are subject, would require the consent of any thind
party in connection with the consummation of the Combination Transaction will
be deemed for this purpose ot to be taking any such action (provided, however,
that CanWest, the Corporation and their respective Affiliates, as applicable, shall

-  use their respective commercially reasonable efforts to attempt to have such temms
.; omitted fropa such contracts or acquisitions). _
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(  The Parties shall, with reasonable diligence, do ail such things and provide ail

‘ such reasonable assurances as may be tequired to consnrenate the Combination
Transaction, and each Party shall provide such further documents or instruments
required by any other Party as may be reasonably necessary or desirable to effect

the purpose of the Combination Transaction, whether before or after the
Combination Date.

53  Conditions Precedent

()  The Parties’ obligations to effect the Combination Transaction shail be subject to
the satisfaction of, or compliance with, at or before the Combination Date, each of
the following conditions precedent (provided, however, that such conditions shall
not apply to the extent that the nom-satisfaction of such conditions is due to the

breach of 2 Party of its covenants in this Agreemnent (including the covenants in
Section 5.1)): )

@  All required regulatory approvals necessary for the implementation of the
. Combination Transaction shail have been obtained, including any required

notifications to and approvals of the CRTC pursuant to the CRTC
Regulations.

Gi) There shall be no order, injunction, decree, yuling or awaxd issued

enjoining, delaying, restricting or preventing the consummation of the
.1 ‘ Combination Transaction.

54  Ownership Interests in the Corporation

The respective holdings of Shares of the Sharcholders in the Corporation. following the
completion of the Combination Trans action shall be as follows:

(z) ‘The GS Holdcos shall collectively own, directly or indirectly, that percentage of
the Common Shares that is equal to the GS Equity Value divided by the Equity
Value multiplied by 100, with TEV, Net Debt and Combined EBITDA being
caleulated as, of and for the 12-month period ending, March 31, 2011, as
applicable (the “GS Post-Combination Percentage Interest”);

() CanWest and its Affiliates shall collectively own, directly or indirectly, that
percentage of the Comumon Shazes thet is equal to 100% less the GS Post-
Combination Percentage Equity Interest;

() The GS Holdcos shall coliectively own, directly ot indirectly, 33%% of the
. Voting Shares;and .

(@ CanWest and its Affiliates shall collectively own, directly or indirectly, 66%% of
the Voting Shares.

To the extent that the Combination Transaction 4nd the provisions of this Section 54 require the
Q issuance of additional Shares to CanWest and its Affiliates, such Shares shall consist of Class A
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Common Shares in the capital of the Corporation issued in consideration for the completion of
the Combination Transaction.

55  Covenants of CanWest

From the date of fhis Agreement to the Combination Date (except with respect to the covenant in
clause (b) of this Section 5.5, which shall apply until such time as the G8 Holdcos no longer hold

_any Shares), the CanWest Parties agree:

(@ to operate and manage CW Media and its Subsidisries and the Confribuied
Business in a mamer consistent with. their- past practices in operating and
managing the Contributed Business and to use copymercially reasonable efforts to
operate and manage the Contributed Business and CW Media and its Subsidiaries

in 2 mamnex so as to maximize the economic value of the Business and the
Contributed Business;

®  to keep GSCP informed, on a current basis, of any events, discussions, notices ox
changes with respect to any criminal or regulatory iuvestigation or action
involving the Contributed Business, CW Media or any of its Subsidiagiés, so that
GSCP, its members and its Affiliates will have the opportunity to take approptate
steps to avoid or mitigate any regulatory consequences to ther that might arise
from such investigation or action (including by coordinating and providing
assistance in meeting with regulators);

(¢) - without the prior writient consent of GSCP, subject to Section 5.5(d), in any year
not to sell, lease, transfer or otherwise dispose of any pioperty Or assets of the
Contributed Business (including, for the avoidance of doubt, any of the television
stations of the Contributed Business) with 2 value in excess of $30,000,000, other
than in the ordinary course of business; o

(@)  without the prior written consent of GSCP, from April 1, 2010 through the °
Combination Date, 1ot to sell, lease, transfer or otherwise dispose of (A) any
propetty or assets of the Contributed Business (including, for the avoidance of
doubt, any of the television stations of the Coniributed Business) with a value in
excess of $30000000 or fhat coptbuted in any way fo the generation of
Combined EBITDA for such year, other than in the oxdinary course of business o

(B) any television channel of the Confributed Business with a value in excess of
$20,000,000.

(&)  without the prior written consent of GSCP, with respect to the Contributed
Business, ot to acquire any business or agsets, by merger of consolidation,
purchase of assets or equity interests, or by any other manper, in a sigle
transaction or a series of related transactions, other than purchases of assets in the
ordinary course of business, where such busipess or assets include material

liabilities other than liabilities in the ordinary course of business wnder contracts
or otherwise;
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(f)‘ without the prior written comsent of GSCP, with respect to the Contributed
Business, make any material change in any method of accounting or auditing

practice other than changes required as a result of changes in GAAP or applicable
Laws;

() without the pﬁor'writmn consent of GSCP, settle or compromise any Proceeding
which would result in any matesial obligation or Jahility (or restrictive covenant)
of the Contributed Business that would not be satisfied or extinguished prior to

the Combination Date and that would become an obligation or lability of CW
Media; and ‘

(h)  without the prior written consent of GSCP, cause the Contributed Business to
enter into {or agree to enmfer into) any tramsaction (other than immaterial
transactions) with CanWest or its Affiliates (for the avoidance of doubt, other

than the Contributed Business or the Corporation ox its Subsidiaries) that is not on
Armn’s Lengih terms,

56 Notice of Repayment of Senior Notes
CanWest will riotify GSCP in writing of:
')  therepayment in full of the Senior Notes, or

2 (i) any waiver, refinancing, replacement or exchange of or in respect of the
; Senior Notes that eliminates any restrictions on CaniWest and its Affiliates
completing the Combination Transaction, '

in each case no later than 10 days following such event.

ARTICLE 6 .
DEALING WITH SHARES

61  Restrictions on Transfer of Shares

(8  Except as expiessly provided in this Agreement, jncluding puxsuant to Section
33, or as may otherwise be voanimously agreed by the Parties, no Party shall,
directly or indirectly, Transfer any Shares held by i, any direct or indjrect equity
interests in. a Shareholder or any of its rights or obligations under this Agreement,
to any Person. No Party shall be obligated to complete any Transfer of Sbares if
cuch Transfer would not be in complisnce with applicable securities laws, and in
such circurstances, each of the other parties to the Transfer shall be relieved of
their respective cbligations fo complete such Transfer. In addition, except as
otherwise specifically provided in this Agreement, 10 Shareholder shall Transfer
any Shares if such Transfer would require the qualification for distribution or
registration of, or would cause the Corporation. to be required to qualify or
register, the Shares or such Transfer pursuant to any appliczble securities laws.

n () Notwithstanding anything else contained in this Agreement, every Transfer of .
.:' Shazes held by 2 Shareholder, in addition to the requirements of the Corporation’s

TOR,_A2G2752365.8



GSCP Motion Record Page 368.

-33-

azticles and the other requirements of this Agreement, shall be subject 0 the
conditjon that the proposed transferee, if not already bound by the fes of this
Agreement, shall first agree, in wiiting, to become 2 Party to and be bound by the
terms of this Agreement bY executing 2 form of comferpari and

acknowledgement acceptable to the Cotporation and substantially in the form
attached as Schedule 6.1.

() For the ayoidance of doubt, notwithstanding anything else contained in this

Agreement, any direct or indirect change in the Conrol of CanWest or GSCP
shall be deemed not to be a Transfer of Shares. ‘ '

6.2 Endorsement on Certificates

Share certificates of the Corporation shall bear the following language either as an endorsement
or on the face of such share certificate:

“The shares represented by this certificate are subject to the terms and conditions
of an agreement made as of August 15, 2007, as it may be amended, which
agreement confains, amOng othex things, restrictions on the right of the holder

hereof to transfer or sell the shares. A copy of such agreement is on file at the
registered office of the Corporation.” .

63 TYssue of Addifional Equity Securitics

If the Corporation issues any additional equity securities that are Dot Shares, the Parties shall,
prior to such issuance, sive due consideration t0 any changes that they ray wish 1o make to this
Agreemsent, particatarly the provisions relating t the rights and obligations that relate to Shares.

64  Pledge of Shares .

Notwithstanding the provisions of Section 6.1, any Sharehoider may pledge, charge, mortgage or .
otherwise encumber any of jts Shares (the “Pledged Shares”) to a bank or other financiat
institution for the purpose of securing any borrowings by such Shareholder or an Affiliate of

such Shareholder, provided that such bank or financial institation acknowledges to the Parties il
writing that:

() the pledge, charge, moxigage of encumbsance of such Shares shall at 2il times be
subject to afl of the texms and conditions of this Agreernent, including the
prohibition against Transferring such Shares contained in Section 6.1, except a3

permitted pursuans to this Axticle 6;and

()  the security interest in respect of the Pledged Shares shail be discharged as against
the interest of the pledgor Shareholder upon the sale by the pledgor Shareholder

‘of any of the Pledged Shares to ong or more of the other Shareholders pursuant (o

this Agreement {(but such discharge shall apply only to the pumber of Pledged

Shates subject to such sale), if ‘the proceeds due on closing to the pledgor
Shareholder (et of applicable costs of and any taxes applicable to such sale) aze

paid to the back or other financial institution and a0y ofher secured parties having
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a security interest in the Pledged Shares in order of their respective priorities, and
the balance, if any, shail be paid to the pledgor Shareholder.

6.5 Permitted Transferees

(@) Notwithstanding Section 6.1, each Shareholder shall be entitled to Transfer Shares
to a Parent of the Shareholder or to a corporation that is Controlled by the
Shareholder or by a Parent of the Sharehoider, provided that sach Shareholder
shall contirue to be bound by all of its obligations under this Agreement. No such
Transfer shall be effective until the transferes executes and delivers to the
Corporation a counterpart to this Agreernent in compliance with Section 6.1(b).

(®  Notwithstanding Section 6.1, a Party shall be entitled to Transfer a direct or
indirect equity inferest in a Shareholder to a Parent of the Sharcholder oxrto a
corporation that is Controlled by a Parent of the Sharcholder. No such Transfer
shail be effective until the transferee executes and delivers to the Corporation a
counterpart to this Agreement in compliance with Section 6.1(b).

(¢) If the Pewson to which Shares or 2 direct or indirect equity interest in a
Shareholder are Transferred pursuant to Section 6.1(2) or 6.1(b) ceases tobe a
Parent of the Shareholder or Controfled by a Parent of the Sharcholder, then the -
X Shares or equity interest Transferred pursuant to Section 6.1(z) or 6.1(b) shail be
b _ deemed to have been Trensferred back to the Paity which had originally so
‘) * Transferred such Shares or equity interest to such Person effective immediately
prior to such event, and the applicabie Parties will do all such thirigs and provide

all such foxther assusances a8 shall be necessary or desirable to give further effect
to such Transfer back. :

(@  Yfany Shareholder Transfers less than all of its Shares to any transferce pexmitted
under this Section 6.5 or Transfers its Shares to more than one such permitted
. transferee, such Shareholder and such permitted transferees ghall collectively
exercise the rights of such Shareholder under this Agreement and no such
Transfer shall have the effect of enlarging any Shareholder’s rights undej this
Agreement, Similarly, if any Party Transfers less than all of its direct or indirect
equity inferest in a Shareholder to any transferes permitted under this Section 6.5
or Transfers such interest to more than one such permitted transferee, such Party
and such peritted transferee shall collectively exercise the rights of such Paty
nnder this Agreement and no sach Transfer shall have the effect of enlarging any
Party’s rights under this Agreement.

6.6 CanWestCall

(@)  CanWest shall have the right at any time during (i) the 30-day period following

March 31, 2011 (ihe “First Call Period™), and (i) the 30-day period following

each of March 31,2012 and March 31, 2013 (each a “Later Call Pexiod™) to give

‘ Notice to GSCP that it requires the GS Holdcos to Transfer to CanWest (or as

. CanWest may direct, subject to Section 6.6(b) and subject to the restriction on.
.j ' Transfers to parties other than Affiliates of CanWest) up 10 100% of the Shares
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held by the GS Parties (“GS Shares™), free and clear of all encumbrauces, ata

purchase price per GS Share equal to the CanWest Call Price {each, a “CanWest
Call”), : )

(b)  In commection with any exercise of a CanWest Call, CanWest may direct the
Corporation to purchase the GS Shares so called provided that (i) all outstanding
GS Shares are subject to such CanWest Call, or (i) it may do so without thereby
causing the Net Debt of the Corporation to exceed the Leverage Cap (with Cash
and Comabined EBITDA. measured as of, and for the twelve months ending, on the
end of the month jmmediately prior to the month in which the relevant CanWest
Call is exércised (provided that, for the avoidance of doubt, any Cash raised as
patt of the financing of the purchase of such Shares but not used to purchase such
Shares would be included in Cash for this purpose, without duplication, but that
any Cash that cannot be applied to purchase such Shares ox to repay any

Tndebtedness of the Corporation or its Subsidiaries shall mot be deducted in
calculating Net Debt for such purpose)).

(¢)  The closing of the acquisition of the (8 Shares to be acquired pursuant to a
CanWest Call shall occur (1) in the case of the exercise of the CariWest Call
dudng the First Call Pexiod, on the date that is the fourth anniversary of the date
of this Agreement, and (i) in any other case, within 15 days of the Notice by
CanWest of the exercise of the CanWest Call; provided, however, that, in either
such case, if the closing is delayed beyond either such date (due to a delay with
‘? respect 1o the financing thereof or for any other reason (other than to the extent
caused by any GS Party or resulting from a Force Majeure Event)), the puwhase
price to be paid to the GS Holdcos shall increase and accrue (compounded .
annually) from sach date (or, to the extent such ¢losing is delayed as a result of 2
Rorce Majenre Event, from the tine at which such Force Majeure Event is no
longer in effect) until the date the GS Shares are actually purchased and paid for,
at the GS Rate of Return that was applicable pursuant to Section 5.4 (except, in
the case of any Put Shorifall Shares, to the extent such GS Rate of Retum is
already taken into account in the price to be paid for such shares through the IRR
Adjustment). ' :

(@  Tfthe GS Shares are held by more than one GS Party, then on any exercise of a
CanWest Call in respect of less than all of the then outstanding GS Shaes,

CaniWest shafl acquire GS Shares pursuant to such exercise from the applicable
GS Parties: '

@  subject to clause (i) of this Section 6.6(d), pro rata in relation to the
nutaber of GS Shaves held by suck GS Parties; or

(i) as determined by GSCP, provided that any such determination that differs-
from the pro rata allocation confemplated by clause (@) of this Section
6.6(d) would have no adverse effect in relation to the Corporation and its
Subsidiaries 6r the CanWest Parties.

)
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@  Notwithstanding Secﬁoﬁ 6.6(d), on any exercise of a CanWest Call in respect of
Jess than all of the outstanding GS Shares, CanWest shall zcquire such mumbers of

- Common Shazes and Voting Shares as ate pro rata 10 the apgregate numbers of
Common Shares and Voting Shares held by the GS Parties.

(43] The Parties agree to cooperate with one another and use reasonable commercial

offorts to structure any transaction contemplated by this Section 6.6 other than as
a direct acquisition of Shares by the Corporation.

67 GSPut

(3)  If CanWest has not provided Notics of its intention to acquire at least 507% of the
GS Shares by way of a CanWest Call within the First Call Period, GSCF may
provide Notice to CanWest apd the Corporation within the 30-day period
immediately following the Fist Call Period (the “First Put Perjod™) that it
requires the Corporation to acquire a number of GS Shares specified by GSCP
that does not exceed the excess of (i) 50% of the GS Tnitial Interest, over (it) that
umber of GS Shates, if any, that were subject to the exercise of the CanWest
Call during the First Call Period (the “First Put Shares™), free and clear of all

encurbrances, at a purchase price per share equal to the GS Put Price (the “First
GS Puf”). :

- ()  Inconnection with the exercise of the First GS Put, the Corporation ghall on the
.) date specified in Section 6.7(F) acquire all of the First Put Shares that it Is abl to
' acquire at the GS Put Price without thereby cavsing the Net Debt of the
 Corporation to exceed the Leverage Cap (with Cash and Combined EBITDA
smeasured as of, and fot the twelve months ending, on the end of the mdnth
tmmediately prior to the month in which the First GS Put is exercised (provided
that, for the avoidance of doubt, any Cash raised as part of the financing of the
purchase of such Shares but not used to purchase such Shares would be included
in Cash for this purpose, without duplication, but that any Cash that cannot be
applied to purchase such Shazes or to repay any Tndebtedness of the Corporation
or its Subsidiaries shall mot be deducted in calculating Net Debt for such
puxpose)). Any excess First Put Shares that the Corporation is not thereby able to
acquire are referred to as the “Put Shortfall Shares”. For the avoidance of
donbt, the Put Shortfall Shares.shell rank equally with the other Common Shates
or Voting Shares, as the case may be, on any tiquidation, dissolution or winding-
up of the Corporation, whether voluntary or involuntary, or on any other retum of

capital or distribution of assets of the Corporation among its shareholders for the
purpose of winding-up its affairs. ‘ y

(c)  The GS Put Price, CanWest Call Price or other sale price applicable on any future -

cale of the Pat Shortfall Shares by the GS Paties shail be no less than the GS Put

Price originally applicable in' respect of quch Put Shortfall Shares (the “Put

Shortfall Price”} plus a retm on the Put Shoxtfall Price, compounded annually,

 ata rate equal to the GS Rate of Retum corresponding to the Combined EBITDA

i used in the calculation of the Put Shortfall Price, from the time at which the Put
Q ' Shortfall Shares would have been puchased but for the application of the
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Leverage Cap pursuantto S ection 6.7(b) to the time of their sale by the GS Parties
(the “IRR Adjustment®). To the extent that there are any Put Shortfalt Shares,
GSCP may provide notice 10 CanWest and the Corporation within the 30-day
period immediately following the Later Call Period occuring in 2012 fhat it
requires the Corporation to acquire any Put Shortfail Shares not aciuired by
CanWest pursuant o its exercise of the CanWest Call during the Later Call Period
occuring in 2012, ffee and clear of all encumbrances, at the Put Shortfall Price
phus the TRR. Adjustment (the “Shortfall Put”). In connection with the exercise
‘of the Shortfati Put, the Corporation shall ont fhe date specified in Section 6.7(1)
acquire all of the Put Shorifall Shares subject to the Shortfall Put that itis able to
acquire at the Put Shortfall Price plus the IRR Adjustment without thereby
causing the Net Debt of the Corporation to exceed she Leverage Cap (with Cash
and Combined EBITDA measured a8 of, and for the twelve months ending, on the
end of the month immediately prior 10 the month in which the Shortfall Pot is
exercised (provided that, for the avoidance of doubt, amy Cash raised as patt of the
financing of the purchase of such Shares but pot used to purchase such Shares
would be included in Cash for this purpose, without duplication, but that any Cash
that cannot be applied to purchase such Shares or to repay any Tndebtedness of the
Corporation or its Subsidiaries shall not be deducted in caleulating Net Debt for -
such purpose)). Any excess Put Shortfall Shares that the Corporation is not
thereby able o acquire shall be deerned to continue to be Put Shortfall Shares.
For the avoidance of doubt, on any exercise by CanWest of the CanWest Call
Can'West shall be deemed first to
acquire any Pat Shortfall Shares to the extent of the’ Shases subject to such

CanWest Call and the price to be paid by CanWest in respect of such Pat Shortfall
Shares on the exercise of such CanWest Call shall be equal to the greater of () the
Put Shoxtfall Price pius the IRR Adjustment or (i) the CanWest Call Price
otherwise applicable to such exercise (without {aking into account the foimula in
clause (i) of this sentence). L

o
:
3
£
g
'g’:
3
S

(@  GSCP may provide notice to Can'West and the Corporation within the 30-day
period jmmediately following the Later Call Period occurring in 2013 (the
“Second Put Period”) that it requires the Corporation to acquire up 10 100% of
the remaining GS Shares (the “Gecond Put Shaves”), free and clear of ali

~ epcumbrances, at the Put Purchase Price (the “Second GS Put”).

(¢  Upon the exercise of the Second GS Put, the Corporation shall on the date

specified in Section 6.7( acquire all of the Second Put Shares that it is able fo
acquire at the GS Put Price. )

(f  The closing of any acquisition of GS Shares 10 ‘be acquired pursuant to the Finst
GS Put shall (subject to Section 6.7(h)) oceur on the fourth anniversary of the date

. of this Agreement and the closing of any acquisition of GS Shares to be acquired

pursaant to the Shortfall Put o the Second GS Put shall occur effectively within

15 days of the exercise of the Shortfall Put or the Second GS Put, as the case may

be; provided, however, that, in either such case, if the closing is delayed beyond

O either such date (due to 2 delay with. xespect to the financing thereof or for any
."' other reason (other than to the extent caused by any GS Party or resulting from a
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Force Majeure Event)), the purchase price to be paid to the GS Holdcos shall
increase and accrue {compounded anmwally) from such date (or, to the extent that
such closing is delayed as a result of a Foxce Majeurs Event, from the time at
which such Force Majeure Bvent is no longer in effect) vniil the date the GS
Shares ate actually purchased and paid for, at the GS Rate of Return that was’
applicable pursuant t6 Section 54 (except, in the case of any Put Shoxtfall Shares,
to the extent that such GS Rate of Return is already taken into account in the price
to be paid for such Shares through the RR Adjustment); provided further,
however, that GSCP shall have the option with respect to the Second GS Put to
extend the closing date by up to an additional 60 days if such purchase was not
consummated within the 15-day period referred to in this Section 6.7(3); if, -
however, GSCP exercises such option to so extend the closing date, the purchase
price shall not increase or accrue at such GS Rate of Retumn dwing the period of
such extension (except with respect to the Put Shortfall Shares). '

(¢) Ifthe GS Shares are held by more than one GS Party, then on any exercise of the
First GS Put, the Shortfall Put or the Second GS Put in respect of less then all

outstanding GS Shares, the Corporation shall acquire GS Shares pursuant {0 such
exercise from the applicable GS Parties: . :

i subject to clause (i) of this Section 6.7(g), pro ratz in relation to the
number of GS Shares held by such GS Parties; or

.) (i) as determined by GSCP, provided that any such determination that differs
, from the pro ratg allocation contemplated by clause () of this Section
6.7(z) would have no adverse effect in relation to the Corporation and its

Subsidiaries or the CanWest Paxties, .

() Notwithstanding Section 6.7 (&), on any exercise of the First G$ Put, the Shortfall
Put or the Second GS Put in respect of lesy than all of the outstanding GS Shares,
the Corporation {or CanWest or its Affiliates if CanWest so elects) shall acquire
such pumbers of Coramon Shares and Voting Shares a8 are pro raig to the
aggregate number of Common Shares and Voting Shares held by the GS Parties.

(  To the extent that the Corporation is unable fo acquire all of the Second Pt
Shares upon the exercise by GSCP of the Second GS Put, provided that snch
inability bas not been caused by a breach by CanWest or the Corporation of its

other covenants in this Agreement, the only remedy of the GS Pariies shall be o
exercise GSCP’s tights under Sections 6.8 and 6.9.

)  Onthe exemise of any orall of the First GS Put, the Shortfall Put and the Second

GS Put, CanWest may at its sole option elect that it or any of its Affiliates that it

tnay designate, rather than the Corporation, will acquire the GS Shares subject to

such exercise; provided, however, that the Corporation shall remain lable for the

performance of such obligations to the extent not performmed by CanWest or any

such Affiliates; and provided further, however, that, in the case of the First GS

1 Put and the Shortfall Put, to the exient that any of the funds used for such
., purchase will be obtained from the Corporation or its Subsidiaries or from
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financing relating to such entities, such nse of such funds or such financing shall

not cause the Leverage Cap 1o be exceeded unless all of the outstandmg GS
Shares are being purchased thereby.

Subject only to (x) the application to the Corporation of the Leverage Cap (with
respect to the exercise of the First GS. Put and the Shortfall Put only) and (y) a
permanent, non-appealable legal prohibition from consummating its obligations
under this Section 6.7 that is niot caused by the breach of this Agreement by the
Corporation, CanWest or its Affiliates, the Corporation and its Subsidiaries (or,
in the case that CanWest elects to purchase the GS Shares pussuant to Section

~6.7(37), CanWest and iis Subsidiaries) shall use their best effods to obiain, in 2

timely manner, the financing necessary to satisfy their obligations under this
Section 6.7 and use their best efforts to take such other actions as are necessary to
saﬁsfy its obligations under this Section 6.7 in a timely manrer,

From the date of this Agreement through the June 30, 2013 (or earlier, to the
extent that the GS Holdcos have sold all of their Shares), CaniWest agrees that (i)
neither it nor any of its Affiliates will entex into any new financing (or refinance
existing debt or capital) if the terms of such new financing or refinancing would
restrict, prevent or otherwise materially adversely affect the ability of the
Corporation to satisfy itg obligations under this Section 6.7 or such new financing
or refinancing would otherwise be reasonably expected to materially adversely
affect the ability of the Corporation to satisfy its obligations under this Section 6.7 -
and (ii) neither it nor any of its Affiliates nor the Corporation or its Subsidiaries
will take any action that would reasonably be expected to materially adversely
affect the ability of the Corporation to safisfy its obligations under this Section
6.7, provided that entering into any contract, or acquiring any assets, in the
ordinary course of business that under the temms of such contract, ot under the
terms to which such assets are subject, would require the consent of any third
party in connection with the consummation of the Combination Transaction will
‘be deemed for this purpose not o be taking any such action (provided, however,
that CanWest, the Corporation or their respective Affiliates, as applicable, shall
use their respective commercially reasonable efforts to attempt to have such terms
omitted from such contracts or acquisitions). ‘

For the avoidance of doubt, none of the GS Parties shall have any recousse o
CanWest oz any of its Affiliates (other than the Corporation and its Subsidiaries)
with sespect fo the obligation to purchase the First Pot Shares, the Put Shortfall
Shages or the Second Put Shares, unless CanWest so-elects pursuant to Section
6.7G).

The Parties agree to cooperate with one auother and use reasonable commercial
efforts to stracture any transaction contemplated by this Section 6.7 other than as
a direct acquisition of Shares by the Corporation.
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6.8  Right of First Offer

(2

®)

@»‘

@
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§1] during the Second Put Period the GS Parties still own any (S Shares and
the Combined ERITDA for the last twelve months ended Maxch 31, 2013
is less than $280 million, or

(i) following the end of the Second Put Period the Comporation (or CanWest
’ or any of its Affiliates as the case may be} has not acquired alf of the
Second Put Shares upon due exercise by GSCP of the Second GS Putin

respect of 100% of its tremaining GS Shares, as contemplated by Section
6.7(1), '

then GSCP shall have the right to require the sale of the Corporation in
accordance with the process outlined in this Section 6.8 by providing notice in
writing to that effect {a “Notice of Sale”) to Can'West either, '

(i) during the Second Put Period as an alterative to exercising the Second
GS Put, or

(iv) within 60 days following the Second Put Period in the circumstances

described ix clanse (i) of Section 6.8(a), or such Tonger period as GSCP
and CanWest may agree, :

Ta the Motice of Sale, the GS Parties shall irrevocably offer to sell all of thexr
Shares (the “Offexed Shares”), for cash, free and clear of all encumbrances (other
than encumbrances pursuapt to this Agreement and under applicable laws) to

CanWest at the price (the “Offer Price”) and on the ofher ferms and conditions
set forth in the Notice of Sale.

Within 30 days after the Notice of Sale is deemed (puxsuant to Section 9.9) to
have been received by CanWest (the “Offer Period”) CanWest may give to
GSCP a notice in writing (an *Acceptance Notice”) accepting the offer confained
in the Notice of Sale, If CanWest gives an Acceptance Notice within the Offer
Period confirming its agresment to purchase all of the Offered Shares, the sale of
the Offersd Shares to CaniWest shall be corapleted within 60 days of the expiry of
the Offer Period and any financial advisory fees associated with such sale (other

than those of any financial advisor retained by CanWest orthe Corporation) shall
be bome by GSCP. i

TF GSCP does not receive an Acceptance Notice from CanWest within the Offer
Period confirming its agreement fo purchase all of the Offered Shares, CanWest's
rights to purchase the Offered Shazes shall, subject to Section 6.8(f), cease at the
end of the Offer Period and the GS Parties may cause all of the Shares fo be sold -
to any bona fide Amn’s Length third party or parties {provided that such parties
may include entities in which GSCP and its Affiliates hold less than 10% of an
equity interest) within 180 days after entering into a definitive agreement with
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respect to such a sale (which agreement must be entered into no later than 180

days after the expiry of the Offex Period) (the “Third Party Sale Period”), fora

price in cash that is no less than the Offer Price and on other texms and conditions

. no more fayourable to the purchaser or purchasers than those set out in the Notice

. of Sale (2 “Third Party Sake”). The GS Parties shall use their reasonable

commercial efforts to complete any such Third Party Sale as soon as possible.

The Corporation and the CanWest Pariies each agree to cooperate with and assist

GSCP with the sale process (including by providing potential purchasers

designated by GSCP with confidential information regarding the Corporation

(subject to a customary confidentialily agreement) and with access o

management). GSCP and CanWest, each acting reasonably, will agree on any

financial advisor retained fo assist with such sale process and on the terms
(including compensation) of any such retainer.

(¢) Insuch case, the CanWest Parties shall sell their Shares at the same price and on
the same terms and conditions as the GS Pasties sell their Shares, as part of such
* Third Party Sale, subject to the right of the GS Pasties receive no less than the

_ Put Shortfali Price plus the IRR Adjustment contemplated by Section 6.7(c) with
N respect of any Put Shortfall Shazes, )

() If GSCP determines that the GS Paties can only complete a Third Party Sale
) within the Third Paxty Sale Period at a price in cash that js below the Offer Price
Y or on other temns and conditions more favourable to the bona fide Arm’s Length
. purchaser or purchasers than those set out in the Notice of Sale, it may, by
providing notice in writing (2 “Notice of Modification”) to CanWest no later than.
180 days after the expiry of the Offer Perod, specify the bona fide Amy’s Length
purchaser or purchasers who have agreed to purchase the Shares and the price at
which, and the other terms and conditigns upon which, such purchaser or
purchasers bave agreed to purchase the Shares (the “Modified Terms™). The
Notice of Modification shall be accompanied by & trae and complete copy of the
agreement or agreements. pursuant to which such bong fide Amm’s Length
purchaser or purchasers have agreed to purchase the Shares seiting out the
Modified Terms (the “Third Party Sale Agreement”). Within 30 days aftera
notice of Modification is deemed (pursuant to Section 9.9) to have been received
by CanWest (the “Meodified Offer Peried”), CanWest may give to GSCP a
notice in writing (2 “Modified Acceptance Notice”) accepting the offer contained
in the Notice of Sale as modified by the Notice of Modification. If CanWest
gives a Modiffed Acceptance Notice within the Modified Offer Period confirming
its agreement to purchase afl of the Offered Shates, the sale of the Offered Shares
to CanWest shall be completed within 60 days of the expiry of the Modified Offer -
Period and the GS Parties shall indemnify CanWest and its Affiliates and the
Corporation and its Subsidiaries and hold them harmless in respect of any break
or incentive fees or reimbursement of expenses offered or agreed to be provided
to any third party purchasers in connection with any offers made by them for the
Shares as well as in respect of any other expenses (including legal and financial
advisory fees and expenses) incurred by the GS Paxties or the Corporation and its
.") Subsidiaries in connection with the sale of the Shares.
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(g) T GSCP does not receive a Modified Acceptance Notice from CanWest within
the Modified Offer Period confirming its agreement to purchase all of the Offered
Shares, CanWest’s rights to puschase the Offered Shares shall cease af the end of
the Modified Offer Period and the GS Parties may czuse all of the Shares to be
sold pursuant to the Third Pasty Sale Agreement. Ea such case, the CanWest
Parties shall sell thelr Shares at the same price and on the same texms and
conditions as the GS Parties sell their Shares pursuant to the Third Party Sale
Agreement, subject to the right of the GS Parties to receive no less than the Put
Shortfall Price plus the IRR Adjustment contemplated by Section 6.7(e) with
respect of any Put Shortfall Shares.

() . Ifthe GS Paties do not conclude a sale of their Shares pursuant to this Section
6.8 to a third party or parties prior to the expiry of the Third Party Sale Period ox
to CanWest pursuant to Sections 6.8(c) or 6.8(f), they shall have no further rights

pursuznt to this Section 6.8 and their rights to sell their Shares shall be limited to
those provided pursuant to Section 6.9.

® Al notices under this Section 6.8 shall be given concutrently to all Shareholders
and to the Corporation.

()  To pemmit the practical implementation of this Section 6.8, 10 Shares may be sold

by any Shareholder as part of or incidental to the sale of any other assets Or any
other transaction. _ i

69  Repistration Rights

£ GSCP, having initiated a sale process pursuant to Section 6.8 by issuing a Notice of Sale and
the GS Parties having used all commercially reasonable efforts acting in good faith to complete a
sale of the GBS Shares pursuant to Section 6.8, fail to sel all of the (S Shares pursuant to Section
6.8, GSCP shall be entitled to require the Corporation to effect an injtial public offering of the
GS Shares in accordance with the provisions of Schedule 69, in which case the Parties shall
have the benefit of the rights and be subject to the obligations provided for pursuant to such
Schedule. ¥f GSCP exercises this right to require an initial public offering, prior to the
completion of such offering the names of the Corporation and it Subsidiades will, at the option
of GSCP, be changed to names determined by GSCP (with the consent of CanWest, not to be
unreasonably withheld) that do not inchude the terms “CaniWest” or “CW".

6.10 Insolvency Event

(2)  Notwithstanding the other provisions of this Article 6, if an Tosolvency Event
oceurs in respect of CanWest and is continning, the GS Patties shail be entitled to
sell 21l of their Shares to any bona Jide Arzm’s Length third party ox parties at a
price and on other terms and conditions negotiated by GSCP in. its discretion
provided that such third party or parties acquires all of fhe Shares held by the
CanWest Parties at the same price and on the same torms and conditions, and in
such event, the Can'West Parties shall sell their Shares to such third party ox
parties at such price and on such terms and conditions. The Corporation and the
Can'West Parties each agree to cooperate with and assist GSCP with the sale

TOR, AZGRT52345.2
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process (including by providing potential purchasers designated by GSCP with
confidential information regarding the Comporation (subject to a customary
confidentiality agreement) and with access to management).

()  If the GS Parties cause a sale pussuaxt to Section 6.10(z) priox to the completion
of the Combination Transaction, for purposes of determining the relevant

entitlement of the GS Parties and the CanWest Parties to the net proceeds of such
sale: ’

(@  the GS Equity Value will be defermined using a rate equal to the GS Rate
of Retum (determined in accordance with Schedule 1.1(b) but with
“Combined EBITDA” referdng to Combined EBITDA for the 12 month
period ending at the end of the month jmmediately preceding the date of
completion of such sale), compounded annually front the date of this
Agreement to the date of completion of such sale; and

(i)  to the extent the aggregate proceeds of such sale fo the GS Parties are less
thian the GS Equity Value determined in accordancs with clause () of this
Section 6.10(h), the Contributed Business will be required to pay the
amount of sach shortfall to the GS Parties (for the avoidance of doubt, the
recourse of the GS Parties in enforcing this clause (if) shall be limited to
the net assets of the Contributed Business).

g .
.) 611 Equity Adjusiments and Related Guarantees

(&) To the extent that a Party (2n “Indemnified Party™) or a Separation Affiliate of
an Tndemnified Party is entitled to any indemuity pursuant to Axticle VI of the
Separation Agreement (a “Separation Indemnity”) or 2 Party or an Affiliate of
such Party has made an Bxeess Advance (as defined in the Tax Shelter
Agreement) and that indemnity has not been satisfied by the Paxty obligated to
pay it or such Excess Advance has not been repaid to such Indemnified Patty by
the Defalting Shareholder (as defined in the Tax Sheiter Agreement) (such Parly
obligated to pay or such Defaulting Shareholder, the “Indemnifying Party”) ora
Separation Affiliate of the Inderonifying Parly where such Separation Affiliate is
obligated to pay it, within 10 Business Days after a final resolution of such
indemnification matter in accordance with the dispute resolution provisions of the
Separation Agreement or the Tax Shelter Agreement, as the case may be, {or, if
earlier, within 15 Business Days of the date on which. the Indemmified Party
provides Notice of its demand for such payment fo the Tndemmifying Pasty if the
Tndemnifying Party does not in good faith provide a wriitten. objection to the
Indemnified Party or its applicable Separation Affiliate within such 15 Business
Day period), such indemnity obligation may at the option of the Indenanified
Parly be satisfied by a Transfer of Shares (the «Pransferred Shares”) from the
Tndemnifying Patty or its Separation Affiliates to the Ind ified Party or iis
Separation Affiliates with a value equal to the amount of the indemnity (the
“Indemmity. Amount™) or otherwise secuxed against the Shares held by the

- fndemnifying Party and its Separation Affiliates (in which cage such indemnity

.J obligation shall be deemed to be satisfied to the extent the valve of such
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Transferred Shares was equal to the Indemmity Amount), a8 the Indemnified Party
shall determine, If Shares held by any GS Parties are transferred pursuaat 0 this
Section 6.11 prior to the Combination Date, the GS Tnitial Investment will be -

. reduced by the Indemnity Amount. Any Transferred Shares shall be valued as

follows:

@ if such Transferred Shares are transferred prior to, the Combination Date,
at the effective price at which such Transferred Shares were originally
issued (for the avoidance of doubt, without any refum on such Transferred
Shares at the GS Rate of Retumn or otherwise); and

@)  if such Transferred Shares are transferred on or affer the Combination
‘Date, at & price determined in the same manner as the CanWest Call Price,
calculated using the Combined BBITDA fox the 12-month period ended at
the end of the month immediately prior to the effective date of such
transfer (except that for purposes of calculating Bauity Value, Combined
EBITDA shall be caleulated as the actual Combined EBITDA without any
reference to any Floor Amount and the Minimum TEV shall not apply)

and Net Debt as of the end of the month immediately prior to the effective
date of such transfer. .

“Separation Affiliate” means, in the case of CanWest, the Corporation and its
Subsidiaries and their successors and in the case of GSCP, Entertainment Holdco
AB, Inc., 4437497 Canada Inc., Alliance Distdbution Holdings S.3xl, 4437519
Canada Tnc. and 4414608 Canada Inc. and their Subsidiaries and their successors.
1f the Transferred Shares are held by a Person that isa non-resident of Canada for
purposes of the Tax Act, the provisions of Section 7.4 shall apply in respect of the
Transfer, except that if the imnsferee of the Transferred Shares becomes obliged

to withhold and remit an amount under section 116 of the Tax Act {and Section
7 4, such Person shall either:

(®  provide the amonnt of the required remittance to the transferee at least two

Business Days prior o the date on which such required remittance must be
made; or

(i) Trosfer additional Shares to the transferee at least two Business Days
prior to the date on which such required remittance must be made, which
additional Shares shail have a value (determined in accordance with this
Section 6.11(2)) equal to one-third of the value of the Transferred Shates,
for a cash purchase price and the transferee shall withhold and remit the

entire purchage price for such additional Shares to the Receiver General of
Canada.

If GSCP or CanWest, as the case may be, together with its Affiliates, ceases to
hold at least 10% of all of the issued and outstanding Shazes, such Party (the

" “Guaranteeing Party”) shall guarantee {0 the other Party and its Separation

Affiliates (the “Guarauteed Parties”) and indemnify the Guaranteed Parties in
respect of the due payment, repayment or satisfaction, as applicable, as and when
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due, of any Separation Indernity or Bxcess Advance owing o potentially owing
by the Guaranteeing Party and its Separation Affiliates to any of the Guaranteed
Partics, provided that with respect fo such guaraniee and indemnity:

@) such guarantee and inderonity shall be absolute, unconditional, present and

’ confinuing and in no way conditional or’ contingent upon any event,
cizcumstance, action ot omission which might in any way discharge a
guarantor ox surety;

@) the Guaranieed Parties shall first pursue the satisfaction of the Separation
Indemnities or Bxcess Advances owing of potentially owing by means ofa
Transfer of Transferred Shares a3 comtemplated by Section 6.11(2) so long

as the Guarantesing Party continues fo hold any Shares, before puisuing 2

claim. against such Guaratiteeing Party pusuant to this Section 6.11(b) (fox

the avoidance of doubt, nothing ghall prevent a Guaranteed Party from

submitting Notice of any such claim prior to such time pussuant to clause
(i) of this Section 6.11(b)); i

(if)  lisbility shail be limited to those matters in respect of which 2 claim has -
been submitted I good faith by Notice to the Guamnteeing Party on or

puior to the date on which the Guaranteeing Party and its Affiliates cease
to hold any Shares;

‘l @v) Hability shallbe limited to the lesser of:

(A) an amount equal to the aggregate gioss proceeds received by the
GS Paiies on the sale of their Shares (it being understood that a
transfer of Transferred Shares pursuant to fhis Section 6.11 shall

not be deemed to be a “sale” for purposes of this clause (v)(A) of
Section 6.11(b); and

®)  anamount equal to the GS Bquity Valne;

(v)  Hability shall not extend past, and shalt teniﬁnate on, December ';‘1, 2016,
which is the date of dissolntion of GSCP, except:

(A)  to the extent the Cuaranteeing Party has delayed esolution of any
Dispute relating to such Tiability other than in commection with the
good faith defence of such Yiability; and '

(B) in vespect of any Disputes for which progeedings have been
commenced in good faith prior fo such date pursuant to Section
9.3, GSCP and its affiliated tvestment fonds shall resexve and

provide sufficiently for any such Disputes prior fo disbussing their
assets to investors and such limbility shall extend past such date in
_ respect of such reserves and provisions provided that the
- Guaranteed Parties continme to pursue such proceedings with

.‘j reasonable diligence.
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612 Required Sale of Regulated Assets

If the acquisition of the Deposited Securities (as defined in the Voting Trust Agreement) does
not receive the approval of the CRTC on ferms reasonably acceptable to each of GSCP and
CanWest, acting in good faith, after the Parties have exhausted all reasonable rights of appeal,
reapplication and review relating i0 such failure to obtain such approval, and the Trustee is
required to sell any of the Deposited Securities or any assets of the Regulated Entities (as defined

in the Voting Trust Agreement), as the case may be, the proceeds of any such sale shall be
allocated as follows:

(@)  fimst, as provided in the Voting 'Trust Agreement to the payment of the
compensation of the Trustee and the charges and expenses incurred by the
Trustee; !

(b)  second,to the payment of any taxes incurred in connection with such sale;

(c) third, to the Comporation and is Subsidiaries o repay the Tndebtedness of the
Corporation and its Subsidiaries (and the Corporation and its Subsidiaries will
apply such funds to the repayment of such Indebtedness); and

(@ fourth, to CanWest Holdco, G5 Shareholider Holdeo One and GS Shareholder

Holdco Two pro rata based upon the amount of their respective equity interests in
the Corporation: . '

(&) in the case of GS§ Sharsholder Holdco One and GS Shareholder Holdeo
Two, 23 a retumn of capital to the extent of available capital anid then as a
dividend, less applicable withholding taxes, (which, for the avoidance of
doubt, will first reduce the amount of the GS Initial Tovestent and then,
to the extent applicable will reduce the amount of any GS Additional

Tnvestment); and

(i) inthe case of CanWest Holdco, as 2 return of Capital or as dividends ora
combination of both, as determined by CaniWest Holdco in its discretion,
stbject to applicable laws.

Any loss arising in connection with such sale shall be allocated to and bome by GSCP and
CanWest as fotlows: ¢ .

(e GSCP as to 50%; and
(®  CanWestasto 50%.
6.13. Liquidation of 4414641 Canada Inc.

4414641 Canada Tne. shall not be liquidated ot dissolved on 2 voluntary basis without the prior °

consent in writing of GSCP.
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ARTICLET.
ARRANGEMENTS REGARDING TRANSACTIONS

7.1  Financial Calcalations

@

®)

©)

@

©

TUE_AZGQTSBGS.E

The Parties shall cooperate fully in the calculation of (i) the GS Post-Combination '
Percentage Interest, (if) the CanWest Call Price, {ili) the GS Pat Price, (iv) the G§
Equity Value, and (v) any other financial caleulations required pursuant to this
Agreement (the “Financial Calenlations™). )

All Einaucial Caloulations shall be .calculated in accordance with GAAP
consistent with those used in the Financial Statements subject, however, to the
principles set forth in Schedule 7.1.

CanWest shall promptly prepare any required Financial Calculations im
accordance with this Agreement and shall provide such Financial Calculations to
GSCP in a timely manner (including, with respect to Section 6.7, no later than the
beginning of the First Put Period and Second Put Period, as applicable) by notice

" {n writing in such reasonable detail as to allow GSCP to understand how such

Financial Calenlations have been determined, GSCP shall have a similar réview
period (with a right to make an Objection Notice {as defined below) and have
such dispute atbitrated) after the delivery of the andited financial statements with
tespect to such peried in respect of Financial Calculations derived fiom such
audited financial statements, provided that GSCP shall not have 2 right to make an
Objection Notice and have a dispute arbitrated in refation to such andjted financial
statements to the extent the subject matter and amount of any item in dispute had
been the subject of an earlier Objection Notice in relation to the original Financial
Calcntations provided by CanWest, :

In the event that GSCP objects in good faith to any Financial Calculation, GSCP
shail so advise CanWest by delivery to CanWest of a notice (an “Objection
Notice”) within 20 days after the delivery to GSCP of the notice from CanWest
setting out such Financial Calculation. The Objection Notice shall sef out the
reasons for each of GSCP's objections as wéll as each amount in dispute and
reasonable details of the caleulation of each such amount in dispute.

CanWest shall give GSCP and jts accouniants access to its working papess
relating to the preparation of any applicable Financial Calcnlations to enable
GSCP to exercise ifs rights under this Section 7.1. CanWest and GSCP shall

. attempt to resolve all of the items in dispute set out in any Objection Notice

within 30 days of receipt by CanWest of any Objection Notice. Any items in
dispute not resolved within such 30-day period shall be referred as soon as
possible thereafter by CanWest and GSCP to the Independent Anditor. The
Tndependent Anditor shall act as expert and not as arbitrator and shall be required
to determine the items in dispute that bave been referred to it as soom as
seasonably practicable but in any event not later than 45 days after the date of
refernal of the dispute to it. In making its determination, the Independent Auditor
will only consider the issues in dispute placed before it. CanWest and GSCP shall
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provide or make available all documents and information as axe reasopably
required by the Independent Auditor’ to make its determination.  The
determination of the Independent Auditor shall be final and binding on the Perties

and the applicable Financial Calculations shall be finalized in accordance with
such determination. :

3] The fees and expenées of the Tndependent Anditor in acting in accordance with

fhis Section 7.1 shail be shared equally by GSCP and CanWest, unless the
Independent Auditor determines otherwise, :

72  Closing

The following provisions shall apply to any Transfer of Shares between Shareholdexs or their
Affiliates or between Shareholders or their Affilistes and the Comporation. or its Affiliates
pursuant to the terms of this Agreement:

(@)  The Transfer shall be completed at the address specified for Notice to CanWest in
or pursuamt to Section 9.9, subject to Section 7 2(c), on the date on which the
transaction is to be completed in accordance with this Agresment {the “Iransfer
Closing”). At such time, the transferor(s) shall Transfer to the transferce(s) good
title to the Shares being Transferred free and clear of all liens, charges and
encumbmances and deliver to the transferee(s) certificates and other documents of
tifle evidencing ownership of the Shares being Travsferred, duly endossed in
blank for transfer by the holders of record. Tn addition, the transferor(s) shall
deliver to the Corporation (i) if it no longer holds any Shares, all recoxds, accounts
and other documents in its possession belonging to the Corporation, and (if) to the
extent that it no longer has the right to nomiuate 2 Director or Directoss, the
resignations and releases of those nominees on the Board (including the
resignation of such Persons as officers of the Cosporation), all such resignations
to be effective no later than the time of delivery. The transferee(s) shall deliver to
the transferor(s) immediately available funds by wize transfer fo an account or
accounts specified in writing by the transferox(s) in full payment of the purchase
price payable for the Shares being Transferred.

®) If, at the time of Transfer Closing, a transferor fails to complete the subject
transaction of purchase and sale, the transferee shall have the right, if it is not in
default under this Agreement, without prejudice; to any other rights which it may
fave, upon payment of the purchase price payeble by it fo the transferor at the
time of Transfer Closing to the credit of the fransferor in the main branch of the
Corporation’s bark, to execute and deliver, on behalf of and in the name of the
transferor, such deeds, trapsfets, share certificates, resignations or other
documents that may be mecessary to complete the subject transaction and the
transferor hereby irrevocably appoints the transferee its attorney in that behalf.
_ Such appointment and power of attomey, being coupled with an interest, shall not
be revoked by the insolvency or bankrupicy of the trapsferor and the transferor
hereby ratifies and confirms and agrees to ratify and confirm ali that the transferes
may lawfully do or cause to be done by virine of such appointment and power.
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If amy Transfer is subject to notification to or approval of the CRTC or
notification to or review under the provisions of the Investment Canada Act, the
Competition Act (Canada) or the US. Hart-Scott-Roding Antitrust Improvements
Act of 1976 (ot similar legislation); then (i) the Closing shall be conditional upon ,
the approval or deemed approval of the appropriate Govemmental Entities on
terms and conditions satisfactory to the transferee, (i) the Closing shall be
delayed until the receipt of such approvals or deemed approvals, and (jii) the
applicable Parties shall make such filings and take such other commezcially
reasonable actions as are necessary to complete such notifications or reviews or
obtain such approvals as soon as reasonably practicable.

Upon any Transfer, $1.00 of the applicable consideration for such Shares shall be
allocated to each Voting Share Tmmsferted, with the remainder of such
consideration allocated to the remainder of the Shares Tramsferred, and the
transferor and transferee shall report the purchase and sale of the Shares so
Transferred in any tax returns in accordance with this Section 7.2(d).

Upon any Transfer at a price defermined by any Financial Caloulations, to the
extent such Financial Calculations are not finally determined in accordance with
Section 7.1 at the date of the Transfer Closing in respect of such Transfer:

()  CanWest shall, prioz to such Transfer Closing, make a good faith estimate

of such Financial Caloulations and provide such estimate to GSCP by
Notice;

(i)  such Transfer shall be effected on the date of the Transfer Closing af the
prce (the “Estimated Price”) determined in accordance with such
estimate of such Financial Caleulations; and

(iif)  as soon as reasonably practicable following the final determination of such
Financial Calculations in accordance with Section 7.1, the Parties shall

. readjust the Estimated Price in accordance with such final Financial
Calculations, and?

(A) any resulting increase in the applicable price from the Estimated
Price shall be paid by the transferee to the transferor; or

(B) any resulting decrease in the applicable price from the Bstimated .-
Price shall be paid by the transferor to the transferee; -

together with interest at the rate per annum equal to the rate quoted by the
Bank of Nova Scotia on the date of the Transfer Closing as the reference
rate of interest it uses for detenmining mterest rates on Canadian doliar
commercial loans in Canada and designated by sach Bank es its “prime
rate” from the date of the Transfer Closing to the date of payment of such
subsequent readjustment less any applicable withholding taxes.



¢

GSCP Motion Record Page 385

-50-

73  Exercise of Liguidity Options Prior to the Combination Transaction

In connection with any exercise of a CanWest Call or the st GS Pat, the Shozifall Put or the
Second GS Put prior fo the completion of the Combination Transaction as a result of any delay
in, restriction on or prohibition with respect to such completion:

(a) the relevant Financial Calculations shall be made on a pro forma basis, as if the
Combination Transaction had been completed; and

(b) the Contributed Business shafl provide financial suppoit to the Corporation to
assist it in purchasing the applicable Shares (including by incurring Tndebtedness
or otherwise raising financing for such purchase and lending or otherwise
contributing finds to the Corporation (it being understood and agreed that any
such incurrence of Indebtedness and any such loan to the Corporation shall not be
double-counted for purposes of the Financial Caleulations). :

74  Section 116 Certificate and othey Withholding

(2) Inconnection with the Transfer of any Shares owned by 2 non-resident of Canada
for the purposes of the Tax Act, the transferor shall take ail reasonable steps to
obtain and deliver to the transferes on or befors the Transfer Closing a cetificate
issued by the Minister of National Revenue under subsection 116(2) of the Tax
Act (2 “Section 116 Certificate”). The transferee shall take a1l reasonable steps

to notify the transferor of the name of the transferes as soon as reasonably
practicable. '

()  IfaSection 116 Certificate is so delivered to the transferee, the transferee shall be
: entitled to withhold from the putchase price 25% of the amount, if any, by which
the puichase price exceeds the certificate limit as defined in subsection 116(2) of

fhe Tax Act and fixed by the Minister of National Revenue in such centificate.

{(¢) = Ifa Section 116 Certificate is not so delivered, the transferee shall be entifled to
withhold from the purchase price an amount equal o 25% of the purchase price.

(@  If the transferee has withheld any amount under the provisions of Section 7.4(p)

or 7.4(c) and the transferor delivers to the transferee, afier the Transfer Closing

. and within 26 days after the end of the month in which the Transfer Closing

ocaurs, a Section 116 Certificate or a certificate issued by the Minister of National
Reverme under subsection 116(4) of the Tax Act, the transferee shalls

(1] where a Section 116 Certificate is delivered, pay forthwith to the Receiver
General for Canada 25% of the amount, if any, by which the purchase
price -exceeds the certificate limit fixed in any such Section 116
Certificate, and the amount so paid shall be credited to the transferee as
payment on. account of the purchase price; and

_ (ii) pay forthwith to the transferor any amount that the transfexee has withheld
) and is not required to pay to the Receiver General for Canada in
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accordance with clause (i) of this Section 74(d), and the amount so paid

shall be credited to the transferes as payment on account of the purchase
price.

. @ It transferee has withheld any amount under the provisions of Sections 7 4(b)
or 74(c) and within 26 days after the end of the end of the mooth in. which the
Transfer Closing occurs the transferor has provided the transferee with a copy of 2
letter, satisfactory as to content to the transferee, acting reasopably, confirming
receipt of a section 116 application and advising that fhe Canada Reverue Agency
(“CRA™ will ot enforce the remittance of fimds as required by subsection -
116(5) and that no penalty or jnterest will be charged against the transferee (2
“CRA Letter™ in relation fo the disposition of the Shares, then the transferce
shall not pay the withheld amount to the Receiver General for Canada until such
time as either () the CRA requests remittance of the withheld amount in which
case the transferee shall pay forthwith the withheld amount to the Receiver
General for Canada and the amount 0 paid shall be credited to the transfexse a8
payment o account of the purchase price, or (ii) the transferor delivers-to the
transferee a Section 116 Certificate Or a G sfioate issued by the Minister of

National Revenue vndex subsection 116(4) of the Tax Act, in which case the
transferee shatl: ' : .

(@)  pay forthwith to the Recetver General for Canada 25% of the amount, if

any, by which the purchase price exceeds the certificate limit fixed in any

such section 116 certificate, and.the amount 50 paid shatl be credited to the
transferes as payment on account of the purchase price; and

(i) pay forthwith to the transferor any amout that the transferee has witinheld
and is not sequired to pay to the Receiver General for Canada in
accordance with clanse (&) of this Section 74(e), and the amount 50 paid

shall be credited to the transfexee as payment on accourt of the purchase
price, .

© . Ifibe transferce has withheld any amount voder the provisions of Section 74(b) .

or'7 A(c) and no cextificate has been delivered to the transferee by the trapsferor in
accordance with the provisions of Section 7.4(3) and a CRA Letier has not been
received in accordance with Section 7.4(¢), such amount shall be paid by the
transferee to the Receiver General for Canada on the 30th day-after the end of the
month in which the Tramsfer Closing occurs on account of the transferee’s
liability pursuant fo subsection 116(5) of the Tax Act, and the amount so paid
shail be credited to the transferee as payment on account of the purchase price.

(g) If the transferee witlholds an amount pusuant 0 Sections 74(b) or (¢), the
transferee shall invest, on behalf of the transfetor, the withheld amount in one or
more investinenis the interest o1 which is not subject to-tax under Part XTI of the
Tax Act from the Transfer Closing uotil the time that the withheld amouat is
released to the transferor and/or paid to the Receiver General for Canadz in
accoxdance with Sections 7.4(d), 7 A(e) or TA(D. Atsuch time as the transferee
releases any withheld amount to the transferor o pays any withbeld amount to the
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Receiver General for Canada, it shall pay to the transferor the interest acerued on
such. amount 1o the date of such release or remiftance, as the case may be.

()  Upon the Transfer of any Shares owned by a non-~zesident of Canada for purposes
of the Tax Act, the transferee shall be entitled to withhold from the purchase price
any amount payable under Part XTH of the Tax Act and remit such amount to the
Receiver General for Canada on account of the transferor.

ARTICLE 8
REPRESENTATIONS AND WARRANTIES

81 Representations and Warranties of the GS Parties

The GS Parties jointly and severally represent and warrant to the CanWest Parties the mattess set
out below.

{#)  Bach GS Party is duly created and organized and validly existing under the laws
of ifs jurisdiction of incorporation or formation and has all necessary power,
authority and capacity to own its assets and to conduct its business as presently
owned and conducted. B '

()  Bach GS Paty has all necessaxy power, authority and capacity to enter into this
e Agreement and each Relatéd Agreement to be executed by such GS Party and to .
.) . carry ont its obligations under this Agreerment and such Ancillary Agreements.
The execution and delivery of this Agreement and each Related Agreement to be
executed by it and the performance of its obligations under this Agreement and
such Ancillary Agresments have been duly authorized by all necessaxy action on
the part of each GS Party.

(c)  This Agreement and each Related Agreement to be executed by it has been duly
executed and delivered by each GS Party and constitutes 2 valid and binding

obligation of each applicable GS Party enforceable against it in accordance with
its terms. :

(@  The execution, delivery and performance by the GS Parties of this Agreement and
the Ancillary Agreements and the consummation by the GS Pariies of the
Combination Transaction will not tesult in a violation or breach of, require any

consent fo be obtained under or give rise to any termination rights or payment
obligation under:

(§)] any provision of the constating documents of any GS Party;
(i)  anyresolution of the shareholders or board of directors of any GS Party;
(iii) subjest to bb'taining CRTIC approiral and any other regulatory

nofifications, filings and approvals required in connection with the
consummation of the Combination Transaction, any applicable Laws; or

o
)/

TOR_AG2752365.3



GSCP Motion Record Page 388

-53.

e
4

(iv)  any material conizactto which any of the GS Parties or its Subsidiaries is 2
paity or by which any of them is bound o their respective propetties or
assets are bound;

or give rise to any right of termination or acceleration. of indebtedness, or cause
any third party indebtedness to come due before its stated maturity ox cause any
available credit to cease to be available where such event would materiaily impair

any GS Party’s ability to complete ox materially prevent it from completing the
Combinafion Transaction.

(8) No consent, approval, order or anthorization of, or declaration or filing with, any
Governmental Entity or other Person is required on the part of any GS Parly in
connection with the execution, delivery or performance of the Asmangement
Agreement, this Agreement, any of the Ancillary Agreements or any other
documents and agreements fo be delivered vnder the Arngement Agreement, -
this Agreement or any of the Ancillaty Agreements other than the Regulatory
Avpprovals (as defined for-puposes of the Amangement Agreemert), CRTC
approval and any -other regulatory approvals required in comnection with the
consummation of the Combination Transaction.

8.2 Reprgentaﬁons and Warranties of the CanWest Parties

P The CanWest Parties jointly and severally represent and warrant to the GS Parties the matters set
.’; out below. '

(@  FEach CanWest Party is a corporation duly incorporated and validly existing under
the laws of Manitoba and bas all necessary corporate power, authority and

capacity to own its assefs and to conduct its business as presenily owned and
conducted.

(b)  Each CauWest Party has ali necessary corporate power, authority and capacity to
enter fato this Agreement and each Related Agreement to be executed by such
CanWest Party and to carty out its obligations under this Agreement and such
Ancillary Agreements. The execution and delivery of this Agreement and each
Related Agreement to be executed by it and the consummation of the transactions
contemplated by this Agreement and sach Ancillary Agreements have been duly
anthorized by all necessary cozporate action on the part of each CanWest Party.

(¢) This Agreement and each Related Agreement to be executed by it has been duly
executed and delivered by each CanWest Party and constitutes a valid and binding

obligation of each applcable CanWest Party enforceable against it in accordance
with its terms.

(& 'The exccntion, delivery and performance by the CanWest Parties of this

Agreement and the Ancillary Agreements and the consummation by the CanWest

Parties of the Combination Transaction will not result in a violation or breach of,

) * require any consent o be obtained under ox give xise to any termination rights or.
‘) payment obligation under:
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3] any provision of the articles, by-laws or other constating documents of any
CanWest Party;

(i)  any resolution of the sharcholders or board of directors of any CanWest
Party;

(i) subject to -obtaining CRTC approval and any other regulatory
notifications, filings and zpprovals required in connection with the
consummation of the Combination Transaction, any appticable Laws; or

(iv) any material contract to which any of the CanWest Parties or ifs
Subsidiaties is a party ox by which any of them is bouud or their respective
properties or assets are bound; :

or give rise to any right of termination or acceleration of indebtedness, or cause
any third party indebtedness to come due before jts stated maturity or cause any
available credit to cease to be available where such event would materiaily fmpair

any CanWest Party’s ability to complete or materially prevent it from completing
the Combination Transaction.

(&  No consent, approval, onder or authorization of, or declaration or filing with, any
Governmental Entity or other Person is required on the part of any CanWest Party
in connection with the execution, defivery or performance of the Arrangement
Agreement, this ‘Agreement, any of the Ancillary Agresments or any other
documents and agresments o be delivered under the Arrangement Agreement,
this Agreement or any of the Ancillary Agreements other than, the Regulatory
Approvals (as defined for purposes of the Arrangement Agreement), CRTC

approval and any other regulatory approvals required in connection with' the
consummation of the Combination Transaction.

(f)  Each CanWest Party is a “Canadian” as such term is defined in the Imvestment
Canada Act. )

(g) Bach CanWest Partyis nota “nor-resident” of Canada within the meaning of the
Tax Act.

(i)  Bach CanWest Party is a “Canadian” within the meaning of the Direction to the
CRTC (Ineligibility of Non-Canadians).

[}

8.3  Indemnify Agreement

The indemnification provisions in Asticle 3 of the Indemnity Agreement are the sole and
exclusive remedy for bréaches of the representations and warranties in Sections 8.1 and 82,

~ except with respect to frand or infentional misrepresentation.

TOR_AZGZ752565.8
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ARTICLE 9
GENERAL

9.1 Confidentiality

Nome of the Parties shall, at any time or under any citcumstances, without the .
unanimous consent of the Shareholders and the Corporation, directly ox indirestly
comummicate or disclose to any Person {(ofher than ifs directors, officers,
employees, agents, advisors and representatives as reasonably necessary in
connection with its inferest in the Corporation, and to those of the other Parties}) or
make use of (except in connection with ifs inferest in the Corporation and, in the
case of the CanWest Parties, in connection with the Contributed Business) any
confidential knowledge or information howsoever acquired by such Paxty relating
to or conceming the customers, products, technology, trade secrets, systems or
operations, or other confidential information regarding the property, business or
affairs, of the Corporation or any of its Subsidiaries, including Confidential
Arbitration Information (“Confidential Information”). However, the foregoing
obligation of confidentiality shall not apply to:

@ information that is or becomes genexally available to the public {other than
by disclosure by such Party or its employees, agenis, advisors or
represeniatives contrary to this Section);

Gi) information that is reasonably required to be disclosed by a Party to
protect its interests in connection with any valuation or legal proceeding
under this Agreement;

i) information that is required to be disclosed by law or 't;y the applicable
regulations or policies of any regulatory agency of competent jurisdiction
or any stock exchange; or -

(iv) disclosure of information by 2 Party in comnection with a proposed
Transfer of an inferest in the Corporation provided such Party obtains a
prior written covenant of confidentiality from the Person to whom it
proposes to disclose such information in 2 form acceptable to the
Coxporation, acting reasonably.

Each of the Parties acknowledges that disclosure of any Confidential Tnformation
in contravention of this Section 9.1 may cause significant harm to the Corporation.
and its Subsidiaries and that remedies at law may be inadequate to protect against
a hreach of this Section 9.1. Accordingly, the Corposation shall be entitied, in
addition to any other relief available to it, to the granting of injunctive relief
without proof of actual damages or the requirement to establish the inadequacy of
any of the other remedies available to it. None of the Patties shall asserl any
defence in Proceedings regarding the gramting of an injuniction. or specific
performance based on the availablity to the Corporation of any other remedy.
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. 9.2  Non-Compeiition

(@)  Subject to Section 9.2(b), following the Clombination Date and for so long as the
GS Parties bold at least 10% of the GS Initial Interest, neither CanWest zor its
Affiliates shall, dixectly or indirectly, without the prior written consent of GSCP,
at any time while it is a direct or indirect Sharcholder of the, Corporation ox CW
Media, either alone or in conjunction with any individual, firm, corporation,
association or other entity. (except for the Corporation and ifs Subsidiaries),
whether as principal, agent, shareholder or in any other capacity whatsoever staxt
up, acquire, camry on, or be engaged in, concemed with or interested in or own.
any financial or equity interest in or have any other intersst in any conventional or
specialty television undertaking within Canada that requires the issuance of a
broadcasting license by the CRTC tfo carry on 2 television programming
undertaking (a “Competing Business™). -

(b) Nothing in this Agreement shall prohibit or restrict CanWest or any of its
Affiliates from:

(6] starting up, acquiring, carrying on, ox being engaged in, concerned with or
interested in or owning any financial or equity interest in or having any
other interest in conventional or specialty television undertakings for
which the principal tatget market is other than Canada, notwithstanding

i the fact that any such undertaking may be accessed, downloaded, viewed,
't recorded, and/or distributed in Canada; ;

(i) holding or purchasing the debt securities or preferred shares of a
Competing Business or the common shares or units of a Competing
Business, provided that the common shares or units of the Competing
Business held by CanWest and its Affiliates collectively do not.exceed
10% of the issued and outstanding common shares or units of the
Competing Business;

(i) acquiring any assets from the Corporation or a Subsidiary -of the
Corporation, and continuing to hold and utilize such assets, provided the
sale and terms of sale have been approved by GSCP;

(i)  acquiring and holding an interest in 2 business or entity in which the
Corporation and its Subsidiaries also bold an interest but which is not a
wholly-owned Subsidiary of the Corporation, if:

(A) the inferest so acquired and held was first offered fo the
Corporation or one of its Subsidiaries; :

(B) the acquisition of such interest by the Corporation or one of its

Subsidiaries required the approval of each of the Directors
pursuant to Section 4.7(b);

TOR,_A2G2752365.8
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(C) each of the CanWest nomines Directors approved the acquisition
* by the Corporation or one of its Subsidiaries of such interest but

one or more of fhe GSCP nominee Directors did not approve such
acquisition; and

(D)  the interest so acquired and held was acquired for consideration no
less than that at which the interest was first offered to the
Corporation or one of its Subsidiaries and on other material teyms
no more favourable to CanWest or its Affiliates than the terms first
offered to the Corporation orone of its Subsidiaries; or |

(v)  acquiring assefs or an entity or entities (the “Acquired Business™), which
Acquired Business inchudes 2 division or other business unit that isa
Competing Business (such division or business unit, am “Acquired
Competing Business®); provided, that, (a) the revenues of the Acquired
Competing Business for the four calendar quaxters prior to the date of
acquisition of the Acquired Company represents (i) less than 25% of the
aggregate revenues of the Acquired Business duting such period and (ii)
less than 50% of the aggregate consolidated revenues of the Corporation
and its Subsidiaries and the Contributed Business during such peziod, and
{b) CanWest solls the Acquired Competing Business to the Corporation
and its Subsidiaries (with the consent of GSCP) or to an unaffiliated third

party within 12 months of the date of the acquisition of the Acquized
Bugsiness. . ’

9.3  Arbitration

@

(®)

©

TOR_AZGZISIE2

Any controversy or dispute arising out of or relating to this Agreement, its
negotiation, validity, existence, breach, termination, copstruction or application,
or the vights, dutles or obligations of any party to this Agreement, other than a
controversy or dispute with respect to any Financial Calculations whick. is o be
resolved in accordance with Section 7.1, (a “Dispute”), shall be referred to and
determined by arbitration before a single arbitrator to be administered by ADR
Chambers Inc., based in the City of Toromto, in accordance with its Asbitration

Rules and the Ontario International Commercial Arbitration 4ct, R3.0. 1990 c.
1.9 (the “Axbitration Act”).

The seat of the arbitration shall be Ontario and hearings shall be conducted in the
City of Toronto. :

A Party to the atbitration (the “Appellant”) may appeal an award ona question of

law or a question of mixed fact and law by delivering a written notice of appeal
(“Notice of Appeal”) to the party opposite (the “Appeal Respondent”) within 10
days of receipt of the award. With the Notice of Appeal, the Appeliant shail name
three pexsons whom the Appellant is prepared to hominate as appeal arbitrators,
each of such persons fo be a former appellate judge of the Ontarioc Court of
Appeal or the Supreme Court of Canada (an “Appeal Arbitrator”). Within
seven days of the receipt of the Notice of Appeal, the Appeal Respondent shall by
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written notice to the Appellant select one or more of the three persons named by
the Appellant or provide the Appellant with a list of three persans who are Appeal
Arbitrators, Within seven days of receipt of the Appeal Respondent’s tist, by
written notice to the Appeal Respondent, the Appellant shall select one or moze of
such persons and/or provide a farther list of three Appeal Ambitrators. The Parties
shall contimue to exchange lists of thres Appeal Arbitratoss in this fashion uniil
three Appeal Atbitrators are selected, If the parties are unable to agree upon three
Appeal Arbitrators within 20 days of the receipt by the Appeal Respondent of the
Notice of Appeat, éach party shall appoint one Appeal Arbitrator, and the two
Appeal Arbitrators thus appointed shall appoint 2 thind Appeal Atbitsetor, Where
the two Appsal Azbitrators fail o agree on the third Appeal Arbitrator within 10.
days of their appointment, either Party may provide copies of the exchanged lists
0 ADR. Chamibers Fc. which shail appoint the thivd Appeal Asbitrator. Where an
appeal is taken, the award of the Appeal Abitrators shall be final and binding
upon the Parties and there shall be no finther right of appeal. The award of the
Appeal Arbitrators shall be an arbitral award vnder the Asbitration Act.

(d)  Adbitration in accordance with the provisions of this Section 9.3 shall be the sole
dispute tesolution mechanism in mespect of any Dispute except it is not
incomupatible with this arbitration agreement for any Patty to request, before or
during the arbitral proceedings, from a competent court any interim, provisional
or conservatory relief and for the coust to grant such relief,

(6) The Parties tndestake as a general principle to keep confidential all information
concerning the existence of the arbitration, all awards or appeals fn the arbitration,
a1l matesials in the proceedings created or used for the purpose of the abitration,
and all materials and information produced during the arbitration. and not in the
public domain (“Confidential Arbitration Tnformation”) save and to the extent
that disclosure may be required of a Pary by legal duty, to protect or pursue a
legal right or to enforce or set aside an award in bona fide Proceedings before a
competent court. Fach Party shall obtain and deposit with. the atbifrator a signed
confidentiality undertaking from its legal counsel, independent experts and

- consultants regarding the Confidentizl Asbitration Information.

9.4  Application of this Agreement
The terms of this Agreement shall apply mutatis mutandis to any shares:

(a) resulting from the conversion, reclassification, redesignation, subdivision ox
consolidation or other change of the Shares; and

()  of the Cormporation or any successor body corporate thai are received by the
Shareholders on a raerger, amalgamation, arrangement o other reorganization of
or including the Corporation;

and prior to any such action being taken the Parties shall give due consideration to any changes
that may be required to this Agreement in order to give effect to the intent of this Section 94.

TOR, AZGRIS23658
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0.5 Amwendments and Wakvers .o

No amendment to or supplement of this Agreement shall be valid or binding unless set forth in
writing and duly executed by all of the Parties, No waiver of any breach of any provision of this
Agresment shall be effective or binding unless made in wiiting and signed by the Party
purporting to give such waiver and, unless otherwisé provided in the wiitten ‘waiver, shall be
limited to the specific breach waived. '

9.6  Assignment

Except as may be expressly provided in this Agreement, no Party may assign this Agreement or
any of the benefits, tights oz obligations under this Agreement or enter into any participation

agreement with respect to the benefits under this Agreement without the prior written consent of
the other Parties. -

9.7 -Termination
This Agreement shall terminate upon:
(@)  the written agreement of all of the Sharehiclders;

(b) two years following the dissolution or bankwupiey of the Corporation or the
making by the Corporation of an assignment under the provisions of the
Bankruptcy and Insolvency Aet (Canada); '

(©)  the GS Paties holding less than 5% of the GS Initial Interest following an initial

public offering pursuant 10 the exercise by GSCP of its rights pursuant o Section
6.9; or

(d)  one Petson becoming the beneficial owner of all of the Shares,

except that the provisions of Sections 6.11,9.1,9.3 and the indemnity provisions in Schedule 69
shall continue and in the case of a termination pursuant to clause (¢) of this Section 9.7, in
citcumstances where GSCP had previously required the Corporation to register GS Shaxes for

distribution in the United States, the provisions in Schedule 6.9 shall also continue until the GS
Parties no longer hold any Shares.

9.8 NoPartnership

Nothing in this Agreement shall be constmied to constimute a partnership, trust, association or
fiduciary relationship between the Parties or to impose any trust or fiduciary dutles, obligations
or Habilities between the Parties. No Party shall, as a result of this Agreement, be deemed to be
an agent or representative of any other Pasty for any puspose, and no Pasty shall have the power
ot authority as agent or in any other capacity to represent, act for, bind or otherwise create or
assume any obligation on behalf of any other Party for any purpose.

TOR_A2G:ITSI658
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09  Notices

Any notice, consent or approval required -of permitied to be given in connection with this
Agreement (a “Notice”) shall be in writing and shall be sufficienfly given if delivered (whether

in person, by courier service or other personal method of delivery), or if transmitted by facsimile
or e-mail: ‘

(a)  inthe case of a Notice to any CanWest Party to:

CanWest MediaWorks Inc.
3100 CanWest Global Place
201 Portage Avenue
Winnipeg, MB R3B 3L7
Canada

Attenfion;  General Counsel .
Fax: (204) 947-9841 : : ’ :
E-mail: fdeipsic@canwest.com

' with a“copy (which shall not constitute Notice) to:

Osler, Hoskin & Harcourt LLP
Box 50, One First Canadian Place
Toronto, ON M5X 1B8

Attention: Linda Robinson
Pax: (416) 862-6666
B-mail: Irobinson@osler.com

()  inthecase of a Notice to any GS Party to:

GS Capifal Partners AA Investment LLC
85 Broad Strest

New York, NY 10004

US.A.

Attention:  Gexry Cardinale
Fax No. {212) 357-5503
E-mail: gerry cardinale@gs.com

with a copy (which shall not constitute Notice) to:

GS Capital Partners VI, LP.
One New York Plaza

38¢h Floox

New York, NY 10004
USA. -

TOR_AZGZISI3G5E
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Attention:  Ben Adler
Fax No.: (212) 482-3820
Brnail: benadler@gs.com

(¢) inthecaseof Notice to the Corporation, by Notice to CanWest and to GSCP.

Any Notice defivered or transmitted to a Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitied, provided that it is delivered or
transiitted on a Business Day pslor to 5:00 p.m. local time in the place of delivery or receipt.
However, if the Notice is delivered or transmitted after 5:00 p.ol. Jocal time or if such day is ot -

a Business Day then the Notice shall be deemed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving Notice 0 the other Parties in
accordance with the provisions of this Section 99.

0.10  Aitornment and Process Agent

Subject to Section 9.3, cach of the Parties hereby attoms to the exclusive judisdiction of the
courts of the Province of Ontario in connection with any Dispute. Bach of the GS Parties
jrrevocably appoints MeCarthy Tétrault LLP (the “Process Agent”), with an office at Suite
4700, Toronto-Dominion Bank Tower, Toronto, ON, Canada M5K IE6, for the attention of Gary
Girvan, as ifs agent to receive on behalf of it and its property, service of any documents by which
any action, application, reference ot other Proceeding arising out of or related to this Agreement
is commaenced. Such service may be made by delivering a copy of such docaments in care of the
Process Agent at the Process Agent’s above address, and each of the GS Parties jrrevocably
anthorizes and directs the Process Agent to accept such service on its behalf.

9,11 Osler Acting for More than One Party

Fach of the Parties to this Agreement has been advised and acknowledges to each other and to
Osler, Hoskin & Harcouit ILP (“Osler”) that (a) Osler is acting in connection with this
Agreement (and all other agreements ‘between the Parties being entered info as at the date of this
Agreement) as counsel to and jointly representing CW Media, CanWest Holdco and CanWest
(each a “Client” and, collectively, the “Clients”), (b) in this role, information disclosed to Osler
by one Client will not be kept confidential and will be disclosed to each of the Clients and sach
of the Parties consents to Osler so acting, and (c) should. a conflict arise between the Clients,
Ofsler may not be able to continue to act for any of the Clients.-

9.12 Trade-mark Licence

The Cozporation shall cause CwW Medm to gramt to GSCP 2 royalty-free, non-exclusive, nog- -
transferable ight to use and display the CW Media name and logo in association with GSCP’s
“nvestor comsumnications, incleding marketing materials related to GSCP’s investment funds.

‘GSCP agrees that it shall only use such name and logo in association with wares and services

¢hat conform in nature and guality and are produced or performed by GSCP in compliance with
the standards and specifications’ set by CanWest or CW Media, acting reasonably, - and
communicated to GSCP from time to time. GSCP shall, when using such name and logo and in

TOR_AMZ2T5IIGEA
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fhie manner directed by CanWest or CW Media, indicate that such pame and logo is owned by
CanWest Global Communications Corp. and that it is being used by GSCP under license.

.9‘13 Enurement

“This Agreement shall envre to the benefit of and be binding vpon the Parties and their respective

successors (including any successor by reason of amalgamation of any Party) and permiited
assigns. : -

9,14 Execution and Delivery
This Agreement may be executed by the Darties in coupterparts and may be executed and

delivered by facsimile and ail such counterparis and facsimiles shall together constifute one and
the same agreement.

(The remainder of this page has intentionally been Jeft blauk)
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IN WITNESS OF WHICH the Partics have duly exeouted this Agreement.

YOH_AHFVSIESE

CANWEST MEDIAWORKS INC.

GS CAPITAL PARTNERS VI FUND, L.P.

By:
Names;
Title:
By:
Name:
Title:
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IN WITNESS OF WEICH the Parties have duly executed this Agreement.

CANWEST MEDIAWORKS INC.
By '
Name: . g,
Title:
By:
‘Name:
Title: ‘
4414616 CANADA INC. |
By:
" Name:
] o Title: .
. ‘By:
- Name: N
Titles ) | '
GS CAPITAL PARTNERS VI FUND, L2,
By: :
" Name: Sovark Zagget -
Title: Moiiety (retotde
By
Name:
Titler * !
} :

TOB_AIGILISH6ES
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GSCP VI AAONE HOLDING S.i}'.l
. . i
By: - { 3
Name: V Tln Do :
Title: Db
o L \
GSCP VI AA ONE PARALLEL HOLDING
S.‘al‘..l . to. - . d
By: Wﬂ ]

‘Narae:

Title: ﬂ?’y JIW

" By: 62 0_—‘
Title: Prectre

3

CW INVESTMENTS CO.
By .
- Nazme:
Title:
By: -
Name:
Tiﬂe_:
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GRCP VI AA ONE HOLDING S.ar.1

By:
Nams:
Title:

By: -
Name;
Title:

GSCP VI AA ONE PARALLEL HOLDING
Sarl ) .

By:

Name:

Titfe:

Name:
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SCHEDULE 1.1(a)
EBITDA

For the purposes of calculating Combined EBITDA for any period, “EBITDA” means the
consolidated net income of the Corporation or the Contributed Business, as the case may be, for
such period calculated in accordance with GAAP consistently applied (“Net ncome™):

@

TOR_AZGZI523658

increased by, to the extent-deducted in computing Net Income for such pexiod, the
consolidated amounts of (without duplication):

)] depreciation and amortization (exchuding amortization of program rights);

(i)  program costs (including amontization of program rights) and other costs
and expenses arising from CRTC benefit obligations outlined in Appendix
LA of the CRTC Supplementary Brief filed in commection with the °
acquisition. of the Deposited Securties (as defined in the Voting Trust

Agreement) as such benefit cbligations are vitimately determined by the
CRTC;

(i) allocations of CanWest corporate costs required by GAAP (for the
avoidance of doubt, excluding allocations of costs from. the Contributed
Business to the Corpomation and its Subsidiares or vice versa and
excluding any amount charged or payable in accordance with the
Management Agreement);

Gv) the amount of any restructuring charges or reserves deducted (and not
added back) in such peridd in computing Net Income, including any one-
time costs incumed in connection with acquisitions after the date of this

Agreement and costs telated to the closure and/or consolidation of
facilities;

(v}  any other non-cash write-offs or write-downs (including asset impairment
charges, debf extingnishment expemses, losses om disposal of
businessesfassets and net losses associated with sold/discontinued

operations) reducing Net Income for such period;

(vi)' any other umsual or non-recurring items (including out-of-period
reversals of significant altowances, accmals or reserves or unfavourable
legal setflements);

(vii) anynon-cash stock-based or other non-cash compensation charges;

{viii) interest and other financirig charges (i.imlnding bank fees, guaraniee costs
and costs of surety bonds in comnection with financing activities);

(ix)  any expenses or charges (other than depreciation or amortization expense)
related to any equity offering, investment, acquisition, disposition or
yecapitalization or the fncurence or refinancing of Indebiedness (whether
or niot successful); :



.)

(b)
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() the amount of any minority interest expenses consisting of Subsidiary
inicome attributable to minotity equity interests of third parties in any non-

wholly owned Subsidiaty deducted in such period in calculating Net
Tncome; . .

(xi)  equity losses in respect of the earnings of Affiliates;

(xii) investment losses;

(xiti) foreign cufrency exchange losses;

(xiv) anynetlosses resulting from hedging obligations;

(xv) any expenses relating to impatrment of goodwill or other intangibles; and

(zvi) pm%isiéns for Taxes based upon income or profits or capiﬁa!, including
provincial, state, franchise and similar taxes of, and foreign witbholding
‘taxes applicable to payments to, such Person paid or accrued dudng such
pexiod deducted (and not added back) in computing Net Tacome; and

decreased by, to the extent added in computing Net Tncome for guch period
(without duplication):

(1) the amounts of any minority interest income cousisting of Subsidiary
expense atiributable to minority equity interests of third parties In any
non-wholly owned Subsidiary included in such period in calculating Net
Income; ’ A

()  equity incoms in respect of the eamings of Affiliates;

(iii)y investment gains;

(@v) foreign currency exchange gains;

(v)  anynst gains resulting from hedging obligations; and

(v) any umusual or pop-recurring items (including gains on disposal of
business/assets, out-of-period reversals of significant atlowances, accrnals,
or reserves, favourable Jegal settlements or net income agsociated with
sold/discontinmed operations).
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. SCHEDULE 1.1(b}
GS RATE OF RETURN

The GS Rate of Retum shall be determived from the following table, where “Combined
EBITDA” refers to the Combined EBITDA for the 12 montht period ending March 31,2011:

Combined EBITDA GS Rate of Retrm

(§ million)
<150 15%
175 16%
200 , 17%
230 . 18%
350 19%
280 0%
300 23%
325 ' 24%
350 25%

375 25% . -
‘ > 400 © 25%

The GS Rate of Return coﬁe_sponding to any armount of Condbined EBITDA between any two
amounts shown above will be determined by straight-line interpolation between the GSCP Rates
of Return shown above corresponding to such two araounts of Combined EBITDA.

TOR_AIGRTSESE
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SCHEDULE 1.1(c)
MEDIA PARTIES

BCE Inc,

CTVglobeMedia

Torstar Corp.

Ontario Teachers® Pension Plan (OTPF)
Thompson Corp. :
The Woodbridge Company Limited
Corus Entertainment Inc.

Astral Media Inc.

Rogers Commmnuications Ine.

Cogeco Cable Ine.

Standard Broadcasting Corporation Limited

‘Shaw Communications Inc.

TVA. Group, Inc.

Quebecor Inc.

The ¥im Pattison Group

Newfoundland Capital Corporation
Caisse de Depot et du Placement du Quebec

TOR_A2G;2752365.8
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. This list will be updated from time to time to reflect the emergence of similar competitor
companies.
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SCBEDULE 3.1

CORPORATE STRUCTURE
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SCHEDULE 4.8(b)
REPORTING COMMITTEE PROCEDURES

1.  Meetings

Meetings shall be held as provided in Section 4.3 provided that CanWest may call a meeting at
any time on five Business Days Notice. '

2. Nofice

Notice for meetings shall be provided st least five Business Days prior to any meeting unless
waived by both CanWest and GSCP.

3,  Quomm

A quomm for a meeting shall consist of three memmbers at least two of whom shall be °
representatives of CanWest and at Jeast one of whom shall be a representative of GS. Inno case
shall a quorum be constitoted unless representatives of CanWest constitute the majorxity of the
members present and pacticipating, For puzposes of clarity, the foregoing shall not In any way
contravene the requirement in Section 4.8 that a meeting shall occur at least once in every
financial quaster, and both CanWest and GSCP shall use their reasonable best efforis o cause
their respective representatives to attend each scheduled mesting.

4, 'Chairm?n

A nominee of CanWest shall chair all meetings.

5. Telephons Meetings

Any meniber of the Reporting Committee shall be entitled to participate in a meeting of the
Reporting Commitiee by means of such telephone, electronic or other communication facilities
as permit all Persons participating in the meeting to hear and communicate with each other

sinmltaneously and a Person participating in such a meeting by such means is deemed to be
present at the meeting.

6.  Mimies

Mismtes of all meetings of the Reporting Committee shall be taken by the secretary which shall
be appointed by CanWest. Minutes shall be made available to all members. ‘

9. No Decision Making Authority

For certainty, the Reporting Comumittee shall bave no authority or right to make any decisions
with respect to the Corporation, its Subsidjaries or the Contributed Business.

TOR, A2Gez52365 8
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: SCHEDULE 4.17
FORM OF PROGRAMMING COMMITTEE RESOLUTION

BE It RESOLVED THAT:

(8)  There shall be a committee of CW Media to be known as the Programming
Committes, which shall be responsible for making all programuing decisions
relating to the programming of CW Media and its Subsidiaries.

(o)  The Programming Committee shall have the sole and exclusive responsibility and
authiority to make afl programming decisions on behalf of CW Media and its
Subsidiaries and fo supervise the implementation thereof,

(¢) The Programming Comumnittee will ensure that the programming of CW Media
and its Subsidiaries is in conformity with any applicable conditions, regulations
and policies of the CRTC, as well as with the Broadcasting Act, '

(@ The Programming Commities shall consist of at least five merabers, all of whom
‘ shall be appointed by CariWest and shall be senior programming executives of
QanWest or its Affitiates and CW Media or its Subsidiaries. '

(¢) No fewer than 80% of the members of the Programming Committee shall be
resident, Canadian citizens. No member of the Programining Committee shall be

a membex of the Board of Directors of any nos-Canadian shareholder of CW
Tnvestments Co.

@ A quorum of the Programming Committee shall be a majority of its mernbers.

(g)  Decisions of the Prograniming Committee shall be made by a majority of the
members present at 4 meeting of the Committes, either in person or by telephone.

For purposes of this resolution, “programming decisions” means all decisions of any kind
relating to or affecting television programming broadeast by CW Media and its Subsidiaries and
includes all decisions relating to the content and presentation of the programming of CW Media
and ite Subsidiaries, including all decisions selating fo the funding of programming and the
allocation of programming funds within the budget approved by the board. .

This resolution cannot be revised or amentled without the prior approval of the CRTC for so long
as one or more of the conditions set out in section (c)(di) of the Direction ta the CRTC
(Ineligibility of. Non-Canadigns)} is ocourring.

TOR_A2GI751365.8
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SCHEDULE 5.1
MERGER AGREEMENT

4414616 CANADA INC.
< and -

CW INVESTMENTS CO.

MERGER AGREEMENT

Note: This Agreement has been structured as an agreement to be signed on the closing of
the Combination Transaction in 2011. It does not contain any pre-closing conditions or
covenants or any mechanism to detexrmine the number of Shares of CW Investments Co. to
be issued, all of which appear in the Shareholders Agreement.]

.. TORA2(:8T32711



GSCP Motion Record Page 410

P TABLE OF CONTENTS
. Page
ARTICLE 1 DEFINITIONS AND PRINCIPLES OF INTERPRETATION ..c.ovonicenesaneinivisnens 3
1.1 Definiions... meissanismnn ST TR ORI S 1
12 Certain Rules of IMerpretation. v s smmmmsimisiarsresssissemimssmsssssssssnsssssens 4
13 BRHE AGIEEIIENL cuewusreiensnmmersessmerersiprssmsnsrassriassssias s s s s bt s s 5
ARTICLE 2 PURCHASE AND SALE ..o s T 5
2.1 - Action by Transferor and Transferee ...t sstsaresssissiorss 5
23 PlACE OF CIOSIDE crevrrevsarssssessmsssrossissasassssssmsmsssmsariass st i s syt ens st 6
2.3  Non-Assignable Rights.......... eeeesessetaseesateaTevAEeEre RIS ERE SRR S R rRSRARA R s e 6
ARTICLE 3 PURCHASE PRICE ....oooivtermscersimstas s ssass st smrssss s nessess 6
R o 1 -0 o 1 SRUR———UNLECTE 6
ARTICLB 4 REPRESENTATIONS AND WARRANTIES OF THE TRANSFEROR ............... 7
41  Organization of the TIANSTEION i sssstsssesnims s ssssninssssimae s 7-
42 AuthOTIty OF TTARSTETOL. .omurmisrmrrsssissermmssisimssressermss casss s ss srasmarsstrmssis s s sstiess 7
43  Enforceability Against TEANSTETOT ovverecsarsereserssmsessasesssrersanissomsostssnsnassssnansgsestisiasans 7
< A4 NO CONFlict DY TIADSIEIOT o wuvumrermrsmrermassissssssssssessscssssssstas sississssamassssssssasrssosssissnes 7
. 45 . No Consent Required by Transferor ... esrsssremssnsess ST 7

4.6  Residency of Transferor... e abtteRrepaeasedeataRse s SRS AT SRS s s AR TR ES a0 AR R
4.1 Direction to the CRTC - 'I&ansferor ....................................................................... 3

A48 Title 10 SECUIES curenrerucessrsorsirssneissssssemmesisasbs st st rssarm sasssas iR ISR L e R 000 8
4.9  Liabilities of the Contributed Bafity oo vverecssiomiersmaninsssssimmmmsssnnsersisssarrtseees 8
4.10 Disclaimer of Other Representations and WATTANHES ceeaseecermrenersssasanstassaessarnssisenses 8
ARTICLE 5 REPRESENTATIONS AND WARRANTIES OF THE TRANSEFEREE, .....covvivee 8
5.1  Organization of the Transferee ittt 3
52 Authority of the TTANSIETEE. e ettt essssssotes 8
53  Enforceability Against Transferee e———————— st ssstesssassesrestp R s snerarabsestnsbts D
54  No Consent Required by Transeree...umemmmmrrsinssiasmmiorassasimissaumeroarerssyess 9
55  Tnvestment Capada ACt - TrAnSIEIEE. uimmeririvessmssesrssissrmmmnisscss sttty 5
5.6  Residency of TIANSTEIEE wuwmmmommsorramassmsnessssisssorssbserasn sy ssssamssni i sans st sssinns 9
57  Direction to the CRTC - Transferec ....................................................................... 9
58  No Conflict by Transferee ...oemsmmnirnssrscssessrevsanes rseraesavareasiab s e baen 9
59  Shares....... e usseteeseetesuesiAbeRSRRRISARETSSaR RS raSReLe SA Tt BER SRR TR R RS 0 9
. ARTICLE 6 SURVIVAL ..oovionineesesessssmsrmsssssssss s sstasmssis st sssssimssssssnsspis s s st s isssssnyssnss 10
6.1  Nature and SULVIVAL ,ccicvmmmmesinmsiermmisnensoniassmmerases rermeneeas reearasesssareasaens 10
ARTICLE 7 TAXES 11ucuuressssoreesessessosssssssssistss sissmess sbsss fsaessanssooss sossa sasss assass 48y sassisanns s ossiees 10 -
sider” 71 Tncome Tax FIECOMS - eimemecnismrersomnmsssesssimsnimmsasios s istansissssssassasissssassssruacsasss 10
.‘ 72  Amendment to Partnership AGTEBIENE 11urerersmessosestsissssassrssssossssmssssssassssisaes 10

TOR AZGAETIZ.L



GSCP Motion Record Page 411

TABLE OF CONTENTS
" (continued)
: Page
7.3 AsSUmpLON Of TAKES cuivvemerssssstusssssesssssrassassssssssssassess Leverersissassssmatsiss s 11
81  Indemnification by the Transferor v orasavessstssanesstansasesspssnsareaaresrees 11
82  Indemnification by the TrANSTETEE ..curreressrrmsmsrsinimnsessiosiossmmsarsisimasissibsssvisnes 12
83  Indemnification Procedures for Third Party Clan:us ............................................ 12
84  BRCIGSIVE REMEAY cuvvriremimssssemsmnimisisintsisassess sosessarsss s esssmiessibass s s s s 13
8.5 Ol RECOVEIV.ccmmermmermmmrorssssssssistssmstiinsapissssssnesassisarsssissses ressarevesesiensatasbessanes 14
8.6 DUty t0 MIHEALE conrrersusnssmserssrmmressessssrssssmmasssstonsssststisassiss s s b s b 14
87  'Trustee and AZEDt...ccumeeemsismstrisrstanssissranss s inssissiins PO — 14
8.8  Tax Status of Mdemnification PAYIENIS .oeeresrsorsnesmrstsssinisememssisssssgonsmerisisss 14
ARTICLE O GENERAL ..oocevvrorerseestssrmossasarsessessiessesssssssomasissssrastasesst s s s iasssasssasssssssess ossssonss 15
0.1 ATDHIBHOI. cvererrecrreremcrressssmnssesisssrsnns e isrsassnasssesassasons recsreiesatsssistssentsantarese 16
0.2 PUIDHE NOHCES surrremmarssasserersamsmssesesassassmssssesbenssbsssisstsi s sssspasmsminasanspsesssssssaissssies 16
9.3  EXpenses ... Lerevebarransnsarssasite st s s abeeT SO et e ot SRS UD TRV O R wers 16
G4 NOUCES ccvvrermreerasimsnrmsesmesisninnssssasmeninasssenss teesmvarareesassoesbsatesssnseb e R iR IR R RS L P T 16
0.5 ALLOLIIITIENE 1ecvessarsenssseressessrmssasersrassscsbisssssreastensssses omss s s s abyasesrsbos st st abass st 00 18 -
0,6 ASSIGIIENE 1ocurmreemrirssrseressssestsssnessharsssas st s R Ta bR S T 13
9,7  Enurement.......... otsesememeeasmmedsebebeesILERIEASeE AT EORT IR SRS SR a Y PRSP SE T A TR 117 18

0.8 Amendments and WaiVerS ....creemersrssismsinsies e evsseeresbietsirsstreaTEIEL e T iTasTeRaT R 18
9.10 Execution and DElIVETY....crvremsrrrrsimsesmmsssmmrssmsisssseisstasssssaess st siesees SOOI 18
. -
TOR_A2GI8I31IT.1 .






