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x. TEIS MERGER AGREEMENT is made ®,

BETWEEN:
4414616 CANADA INC., a corporation govemed by the laws of Canada,
(the “Transferor”) |
-and -
C'W INVESTMENTS CO., an unlimited Hability company governed by the laws of
Nova Scotia,
(the “Transferee’”).
RECTTALS: '
A, CanWest MediaWorks Inc., an Affiliate of the Transferor, ami jts Affiliates have |

transferred the Canadian television operating segment of their business to ® (the ‘

“Contributed Entity”) pursuant to the Asset Transfer Agreement attached hereto as
Exhibit A (the “Asset Transfer Agreement”). :

CanWest Media.Works Tne. has transferred fiae Securities to the Transferor.

The Transferor has agreed to sell to the Transferee and thie Transferee bas agreed o . |
purchase from the Transferor the Securities on the terms and conditions of this
Agreergent. :

THEREFORE the Patties agree as follows:

1!1

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

Whenever used in this Agreement the following terms shall have the meanings set out below:

“A greement” means this Merger Asreement, including the exhibit, and all amepdments
or restatements, as permitted, and references 10 “Apticle” or “Section” mean the
specified Article or Section of this Agresment;

“Ancillary Agreements” has the meaning given in the separation and distribution
agreement dated as of August 15, 2007 among C'W Media Inc. and certain other parties;

“Appeal Arbitrator” has the meaning given-in Section 9.1(c);
“Appeal Respondent” has the meaning given i Section 9.1(c);
«Appellant” has the meaning given in Section 9.1(c);

A rhitration Act” as the meaning given in Section 9.1(a);
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\‘ «Agset Transfexr Agreement” has the meaning given in the Recitals to this Apreement;
“Business Day” means any day, other than 2 Saturday or Sunday, on which the principal
cormercial banks in Toronto, Winnipeg and New York are open for commercial banking
business during normal banking hours;

«Claims” has the meaning given in Section 8.3(a);

«Closing” means the completion of the sale by the Transferor to, and purchase by the
Transferee of, the Securities under this Agreement;

“Closing Date” means ® [Note: the Combination Date], or such other date as the
Parties may agree in wiiting as the date upon which the Closing shall take place;

“Closing Time” means 10:00 o'clock arm., Toronto time, on the Closing Date or such
other time on such date as the Parties may agree in writing as the time at which the
Closing shall take place; ' . '
«Confidential Arbitration Information® has the meaning given in Section 9.1(e);
«Contributed Entity” has the meaning given in the Recitals to this Agreement,

“<CRTC” means the Canadian Radio-television and Telecommunications Commission, or

. any Successor to ity

_ “Dispute” has the meaning given in Section 9.1(a);
“Encumbrances” means pledges, liens, charges, security interests, leases, title retention
. apreements, mortgages, options, adverse claims or encumibrances of any kind or character
whatsoever;

“Governmental Entity” means any:

(a) multinational, federal, provincial, state, regional, municipal, local or other
goveroment, governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau or ageucy, domestic or foreign;

(b)  any subdivision, agent, commission, board or authority of any of the foregoing; or

(¢)  any quasi-governmental or private body exercising any regulatory, expropriation
or taxing anthority under or for the account of any of the foregoing, including the
Toronto Stock Exchange or any other stock exchange;

“Indemnified Paxty’” has the meaning given in Section 8.3(2);

“Indemnifying Party” has the meaning given in Section 8.3(a);

- “Indenmity Agreement” means the indemnity agreement dated as of August 15, 2007
.J between CanWest MediaWorks Inc., the Transferor, G.S. Capital Partaers VIFumd, LP,
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(. GSCP VI AA One Holding S.arl, GSCP VI AA Parallel Holding S.irl and W
) Tnvestments Co.;

“L,aws” means currently existing applicable statutes, by-laws, rules, regulations, ordess,

. ordinances or judgments, in each case of any Governmental Entity having the force of
law; , ) .

“Non-Assignable Rights” has the reaning given in Section 2.3;

«Notice” has the meaning given in Section 94;

«Parties” means the Transferor and the Transferee collectively, and “Party’ means any
one of them; :

‘«person” means any individual, sole proprietorship, partnership, firm, entity,
upincorporated association, unincorporated syndicate, unincorporated organization, trust,
body corporate, limited Tability company, unlimited liability company, Governmental
Entity, board, tribumal, dispute seftlement pauel or body, bureau and where the context

requires any of the foregoing when they are acting as trustee, executor, administyator ot
other legal representative; '

«purchase Price” has the meaning given in Section 3.1;

“Securities” means alt of the issued and outstanding [shares in the capital of @ ] or
{umits of Timited partnership interest in ® Limited Partnership and all of the issued

and outstanding shares in the capital of ®, the sole general partner in @ Linited
Partuershipl;

®

“Shareholders Agreement” means the shareholders agreement dated as of Augnst 15,
2007 between CanWest MediaWorks Ine., the Transferor, G.S. Capital Pariners V1iFund,

L.P., GSCP VI AA One Holding S.arl, GSCP VI AA Parallel Holding S.4r1 and CW
Investtoents Co.; )

“Shares’” means the Class B non-voting common shares in the capital of the Transferee;
“Qubsidiary” has the meaning given in Section 1.1 of the Shareholders Agreement;

«Tax Act” means the Income Tax Act {Canada);

«Tages” means faxes, duties, fees, preminms, assessments, 1mposts, levies and other
similar charges imposed by any Governmental Entity under applicable Laws, including
all interest, penalties, fines, additions to tax.or other additional amounts imposed by any
Governmental Entity in respect thereof, and including those levied on, ot measured by, or
referred to as, income, gross receipts, profits, capital, transfer, Jand transfer, sales, goods
and services, harmonized sales, use, value-added, excise, stamp, withholding, business,
franchising, property, development, occupancy, employer health, payroll, employment,

' health, social services, education and social secuity taxes, all surtaxes, all customs duties
. and import and export taxes, countervail and anfi-dumping, all licence, franchise and
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registration fees and all employment insurance, health insurance and Canada, Québec and.
other government pension plan premjums or contributions;

“Transkexee Ipdemniﬁed Persons’’ has the meaning given in Section 8.1(a);

«Tyansferor Indemnified Persons* has the meaning given in Section 8.2().

12  Certain Rules of Interpretation

In this Agreement:

()
KO

{c)

(@

(e)

®

®

(h)

®

®

TOR_AGHBT32T1

Time - Time is of the essence in the performance of the Parties’ respective
obligations. :

- Currency ~ Unless otherwise specified, all references to money amounts are to
- lawful currency of Canada.

Headings — Headings of Articles and Sections are inserted for convenience of
referénce only and do mot affect the construction or interpretation of this
Agreement. ’

Time Periods — Unless otherwise specified, time periods within ox following
which any payment is to be made or act is to be done shall be calculated by .
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day. :

Business Day - Whenever any paymeat o be made or action to be taken under
this Agreement is required to be made or taken on a day other than 2 Business

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

Governing Law — This Agreement is a contract meade under and shall be
governed by and construed in sccordance with the laws of the Province of Ontario
and the federal laws of Canada applicable in the Province of Ontario.

Including — Where the word “including” or “includes” is used.in this Agreement,
it tneans “including (or includes) without limitation”.

No Strict Construction — The laoguage used in this Agreement is the language
chosen by the Parties to express their mutual intent, and no rule of sirict
construction shall be applied against any Party.

Number and Gender — Unless the context otherwise requires, words fmporting

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

Severability — If, in any jurisdiction, any provision of this Agreement or its
application to any Party or circumstance is restricted, prohibited or unenforceable;
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such provision shall, as to such jurisdiction, be ineffective only to the extent of
such restriction, prohibition or unenforceability without invatidating the
refaining 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 teference to a statute includes all regulations and rules
made pursnant to such statute and, unless otherwise specified, the provisions of

any statute or I@gulation which amends, supplements or supersedes any such
statute oz any such regulation.

1.3  Entire Agreement

This Agreement, the Ancillary Agreements and the agreements and other documents required to
. be delivered pursnant to this Agreement, constitute the entire agreement between the Parties and
set out all the covenants, promises, warranties, representations, conditions and agreements
between the Parties in connection with the subject matter of this Agreement and supersede all
prior agreements, understandings, negotiations and discussions, whether oral or written, pre-
contractual or otherwise. There are no covenants, promises, warranties, representations,
conditions, understandings or other agreements, whether oral or written, pre-coﬁtrantual or
otherwise, express, implied or collateral, whether statutory or otherwise, between the Parties in
connection with the subject matter of this-Agreement except as specifically set forth-in this
Agreement, the Ancillary Agreements and any document required to be delivered pursuant to
this Agreement and the Transferee shall acquire the Securities subject only to the benefit of the
representations and warranties in this, Agreement and in the Anciliary Agreements. The
Transferee shall have no remedy in respect of any untrue statement made to it upon which it
relied in entering this Agreement other than any such statement in this Agreement or the
Ancillary Agreements, subject to the terms of such agreerents.

14  Exhibit

The exhibit to this Agreement, listed below, is an integral part of this Agreement:

Exhibit A Asset Transfer Agreement

ARTICLE 2
PURCBASE AND SALE

21  Action by Transferor and Traosferee
Subject to the provisions of this Agreement, at the Closing Time:

() Purchase and Sale of Securities — the Transferor shall sell, and the Transferce
shall purchase, the Secuzities; -

®)  Payment of Purchase Price — the Transferce shall pay the Purchase Price as
provided in Section 3.1;
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(¢)  Transfer and Delivery of Securities — the Transfercr shall execute and deliver to
the Transferee all such assignments, instruments of transfer, consents and other
documents as shall be necessaty to effectively transfer the Securities to, the
Transferee free and clear of all Encumbrances; and

(@) Other Documents — the Transferor and Transferee shall deliver such other

documents as may be necessary to compléte the transactions provided for in this
Agreement, '

2.2  Place of Closing

The Closing shall take place at the Closing Time at the offices of Osler, Hoskin & Harcourt LLP
located at Suite 6600, One First Canadjan Place, Toronto, Ontario, M5X 1BS or at such other
place as may be agreed upon by the Transferor and the Transferee.

23  Non-Assignable Rights

Nothing in this Agreement shall be construed as an assignment of, or an attempt to assign to the
Transferee; any Contract or Governmental Authorization which, as a matter of law or by its
terms, requires the approval or consent of the issuer thereof or the other party or parties thereto in
commection with the transfer of the Secusities as conteraplated by this Agreement, without first
obtaining such approval or consent (collectively “Non-Assignable Rights™). In connection with
such Non-Assignable Rights, the Transferor shall: .

{a) apply for and use commercially reasonable efforts to obtain ail such consents or
approvals, provided that nothing shall require the Transferor to make any payment
to any other party in order to obtain such consent or approval; and

(b)  co-operate with the Transferes in any reasonable arrangements designed to
contimue to pravide the benefits of such Non-Assignable Rights to the Contributed
Entity or the Transferee, including holding any such Non-Assignable Rights in
trust for the Contributed Entity or the Transferee or acting as agent for the
Contributed Batity or the Transferee.

ARTICLE 3
PURCHASE PRICE

31 Purchase Price

The purchase price payable by the Transferee for the Securities (the “Purchase Price”), shall be
@ fully paid and non-assessable Shares which shall be issued by the Transferee to the Transferor
at the Closing Time. [Note: The mamber of Shares to be issned will be determined in
accordance with the Shareholders Agreement.]

TOR_A2G2E732TI.L
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE TRANSFEROR

The Transferor represents and warrants to the Transferee the matters set out below.

41 Organization of the Transferor

The Tiansferor has been duly incorporated under the Laws of its juxisdiction of incorporation, is
validly existing and has full corporate power and capacity to own its properties and assets and
conduct its business as currently owned and conducted.

42  Authority of Transferor

The Transferor has the requisite corporate power and capacity to execute, deliver and perform its
obligations hereunder. It has duly authorized the execution, delivery and performance of this
Agreement and no’ other corporate proceedings on its part are necessary to authorize the
execution, delivery and performance of this Agreement by it.

43  Enforceability Against Transferor

This Agreement has been duly executed and delivered by the Transferor and constitutes a legal,
valid and binding obligation, enforceable against it in accordance with its terms.

44  No Conflict by Transferor

The execution, delivery and performance by the Transferor of this Agreement and the
consummation by it of the transactions contemplated hereby will not result in a viojation or
breach of, require any consent to be obtained under or give rise to any termination rights, or
payment obligation under any provision of its articles or by-laws (or other constating
documents); any resolution of its board of directors (or any committee thereof) or of its
shareholders; any applicable Laws; or any muaterial contract to which it or its Subsidiaries is a
party or by which any of thern is bound or their respective properties or assets are bound; or give
Hse to any right of termination or acceleration of indebtedness, or cause any third party
indebteduess to come due before its stated maturity or cause any available credit to cease to be
available where such event would materially impair its ability to complete or materially prevent
it from completing the transactions contemplated bereby.

45  No Consent Required by Transferor

No consent, approval, order or authorization of, or declaration or filing with, any Governmental
Entity or other Person is required to be abtained or made by the Transferor in connection with
the execution, delivery or performance of this Agreement that has not been obtained or made
prior to the Closing Time. '

4.6  Residency of Transferor

The Transferor is not a “non-resident” of Canada within the meaning of the Tax Act.
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47  Direction to the CRTC - Transieror

The Transferox is 2 “Canadian” within the meaning of the Direction to tine CRTC (Ineligibility of
Non-Canadians).

4.8  Title to Securities

The Transferor is the sole legal and beneficial owner of the Securities, free and clear of all

Encumbrances and is entitled to possess and dispose of same.
4.9  Liabilities of the Contribuied Entity

(a)  The Contributed Entity has no assets, liabilities or operations other than the assels,
liabilities and operations acquired or assumed by it pursuant to and in accordance
with the Asset Tramsfer Agreement (the “QOriginal Assets, Liabilities and
Operations™ and such assets, liabilities and operations as it has acquired,
generated or created since the completion of the transactions contemplated by the’
Asset Transfer Agreement as a result of its ownership and operation of the

Original Assets, Liabilities and Operations and in accordance with Section 5.5 of
the Shareholders Agreement.

(6)  The Contributed Entity has no liabilities for Indebtedness, as that term is defined
in the Sharcholders Agreement.

410 Disclaimer of Other Representations and Warranties

Except as expressly set forth in this ARTICLE 4 and in the Indemnity Agreement, the Transferor
makes no representation or warranty, and there is no condition, in each case, eXpress Or implied,
at law, by statute or in equity, in respect of the Securities, and any such other representations,
warranties or conditions are expressly disclaimed. .

ARTICLE S
REPRESENTATIONS AND WARRANTIES OF THE TRANSFEREE’

"The Transferee represents and watrants to the Transferor the maiters set out below.

51  Organization of the Transferee

The Transferee has been duly incorporated under the Laws of its jurisdiction of inco@oraﬁon, is
validly existing and has full corporate power and capacity to own its properties and assets and
conduct its business as currently owned and conducted.

52  Anthority of the Trausferee

The Transferee has the requisite corporate power and capacity to execute, deliver and petform its
obligations hereunder. It has duly anthorized the execution, delivery and performance of this
Agreement and no other corporate proceedings on its part are necessary to authorize the
execution, delivery and peiformance of this Agreement byit.
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53  Enforceability Against Transferee

This Agreement has been duly executed and delivered by the Transferee and constitutes a legal,
valid and binding obligations, enforceable against it in accordance with its terms.

.54  No Consent Required by Transferee

No consent, approval, order or anthoriza ion of, or declaration or filing with, any Govemmental
Entity or other Person is required to be obtained by it in connection with the execution, delivery
or performance of this Agreement, - :

- 55 TInvestment Canada Act - Transferee

The Transferee is a “Canadian” as such term is defined in the Investment Canada A& (Canada).

56 Residency of Transferee

The Transferee is not a “non-resident” of Canada within the meaning of the Tax Act.

57  Direction to the CRTC - Transferee

"The Transferee is a “Canadian” within the meaning of the Direction to the CRTC (Ineligibility of
Non-Canadians).

58 No Conflict by Transferze

The execution, delivery and performance by the Transferee of this Agreement and the
consummation by it of the transaction. contemplated hereby will not result in a violation or
breach of, require any consent to be obtained under or give rise to any fermiriation rights or
payment obligation under any provision of its articles or by-laws (or other constating
documents); any resolution of its board of directors {or any committee thereof) or of its
shareholders; any applicable Laws; or any material contract to which it or its ‘Subsidiaries is &
party or by which any of them is bound er their respective properties or assefs ate ‘bounad; or give
rse to any right of termination or acceleration of indebtednmess, or cause any third party
indebtedness to come due before its stated maturity or cause any available credit to cease 1o be
available where such event would materially impair its ability to com; lete or materially prevent
it from completing the transaction contemplated hereby. '

59  Shares

When issued and delivered to the Transferor hereunder, the Shares shall be duly and validly
issned as fully paid and non-assessable shares in the capital of the Transferee.
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ARTICLE 6
SURVIVAL

- 6.1  Nature and Survival

All representations and warranties contained in this Agreement on the part of each of the Parties
shall survive:

(g) - the Closing;

(b)  the execution and delivery under this Agreement of any assignments or other
instruments of transfer of title to any of the Securities; and

(c)  the payment of the consideration for the Securities, '

in each case, for the same period of time during which an obligation to indemnify exists pursnant
to Section 8.1(b) or 8.2(b).

ARTICLE7
TAXES

71 Tocome Tax Elections

In accordance with the requirements of the Tax Act, the regulations thereunder, the
administrative practice and policy of the Canada Revenue Agency and any applicable equivalent
or corresponding provincial or territorial Jegislative, regulatory and administrative requirements,
the Transferee and the Transferor shall make and file, in a timely manner, a joint election(s) to
have the provisions of subsection 85(1) of the Tax Act, and any equivalent or comresponding

provision under applicable provincial or territorial tax legislation, apply to the purchase and sale '

of the Securities under this Agreement. It is intended that the purchase and sale of the Securities
be on a tax-deferred basis to the Transferor for purposes of the Tax Act and applicable provincial
or territorial tax legislation; for purposes of each such election(s), the Parties shall elect transfer
prices in respect of the Secuxities as determined by the Transferor in a manner consistent with
this infention. The Transfere¢ and the Transferor shall prepare and file their respective tax
returns in a manner consistent with the aforesaid elections. If a Party fails to file its tax returns in
such manner, it shall indemnify and save harmless the other Party in respect of any resulting
Taxes, lagal and/or accounting expenses paid or incurred by the other Party.

7.2 . Amendment o Partnefship Agreement

Prior to the Closing Date, the [insert reference to the partnership agreement governing the
Coniributed Entity] shall be amended to provide that the allocation of the income or loss of the
Contributed Bntity for tax purposes for the fiscal year of the Contributed Entity for a partner of

' the Contributed Entity which disposes of an interest in the Contzibuted Eatity in such year shall

be made to such partoer as thongh the Contributed Entity’s fiscal year had ended at the date of
such disposition and such. that any income or loss of the Contributed Batity from the beginning
of its fiscal year until the date of such disposition, giving effect to deductions that would be
available had there been a fiscal period ended on such date, will be allocatéd to such departing
partner pro rata based on such pattner's partnership interest, and any income or loss of the
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Contributed Entity for the balance of such fiscal year will be allocated solely to partners who

were pariners at any time during the remainder of such fiscal year. [Note: This clause is
relevant only if the Contributed Entity is a partnership.]

73  Assumption of Taxes

To the extent that the Contributed Entity has any Habilities for Taxes as at the Closing Time
other than in respect of goods and services tax and harmonized sales tax imposed under Part IX.
of the Bxcise Tax Act (Canada) and any similar value-added or mniti-staged tax payable by it,
the Transferor will assume and discharge and fulfill such Taxes (including Taxes relating to the
period prior to the Closing Time, regardless of whether such Taxes are due at the Closing Time).

ARTICLE 8
INDEMNIFICATION

8.1  Indemnification by the Transferor

(@  The Transferor shall indemnify and save harmless the Transferee, its Affiliates
and their respective directors, mamagers, officers, members, shareholders,
partners, agents, representatives, successors and assigns (“Transferee
Indemnified Persons™) from and against all Damages sustained or incurred by,
any Transferee Indemnified Person as a result of or arising out of:

(i)  any non-fulfilment or breach of any covenant or agreement on the
part of the Transferor contained in this Agreement;

(ii)  any inaccuracy in or breach of any representation or warranty of
the Transferor contained in this Agreement;

(i) any liability or obligation that does not relate primarily to the
Contributed Business (including as such business bas been
operated by the Contributed Bnfity) or the Purchased Assefs and
any other assefs acquired by the Contributed Entity in the operation
of the Contributed Business (as the terms “Contributed Business”
and “Purchased Assets” are defired in the Asset Transfer
Agresment);

(iv)  any Taxes assumed by the Transferor pursuant to Section 7.3; and
(v)  any Indebtedness of the Contributed Entity as at the Closing Date.

()  The Trapsferor’s obligations under Section 8.1 (a) shall be subject to the following
limitations:

(i) the obligations of the Transferor under Section 8.1(a)() shall
terminate on the Survival Date, as such term is defined in the
Indemnity Agreement, except with respect to bona fide Claims by

the Transferee set forth in written notices given by the Transferee
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(. to the Transferor prior to such date and in any event, within 45
days of its determination that it has a bora fide Claim; and

(ii)  the Transferor shall ﬁot be liable for any special, indirect,
incidental, consequential, punitive or aggravated damages.

82 Indemnification by the Transferce

(2)  The Transferce shall indemnify and save harmless the Transferor, its Affiliates
and their respective directors, managess, officers, members, shareholders,
partners, agemis, Iepresentafives, SUCCESSOLS and assigns {(“Transferer
Indemnified Persons™) from and against all Damages sustained or incurred by
any Transferor Indemnified Person as a result of or arising out oft

(i) any non-fulfilment or breach of any covenant or agrecment.on the
part of the Transferee contained in this Agreement; and

() any misrepresentation or any incomectness in or breach of any

representation or warranty of the Trensferee comtained in this
_ Agreement.

(bj The Tragsferee’s obligations under Section 8.2(2) shall be subject to the following
limitations: :

() - the obligations of the Transferee under Section 8.2(a)(ii) shall
terminate on the Survival Date, as such term is defined in the
Indemnity Agreement, except with respect to bona fide Claims by
the Transferor set forth in written: notices given by the Transferor
to the Transferee prior to such date and in any event, within 45
days of its determination that it has a bona fide Claim; or

(i) " the Transferee shall not be liable for any special, indirect,
incidental, consequential, punitive or aggravated damages.

8.3  Indemnification Procedures for Third Party Claims

N

(2) In the casc of claims for Damages made by a third party with xespect to which
indemnification is sought pursuant to this Agreement (“Claims™), the Party
seeking indemnification (the “Indemnified Party”) shall give prompt notice, and
in any event within 30 days, to the other Party (the “Indemnifying Party”) of any
such Claims made upon it. If the Indemnified Party fails to give such notice, such
failure shall not preclude the Indemmified Party from obtaining such
indemmnification but ifs right to indernnification may be reduced to the extent that

such delay prejudiced the defence of the Claim or increased the amount of
liability or cost of defence.

e (b) The Indemnifying Party shall have the right, by notice to the Indemnified Party
..' . given not Jater than 30 days after receipt of the notice described in Section 8.3(a),
to assume the control of the defence, compromise or settlement of the Claim,
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provided that such assumption shall, by its terms, be without cost to the
Indemnified Party. '

{¢©)  Upon the assumption of control of any Claim by the Indemnifying Pasty pursuant
to Section 8.3(b), the Indemnifying Party shall difigently proceed with the
defence, compromise or setflement of the Claim at its sole expense, including if
necessary, employment of counsel and experis reasonably satisfactory to the
Indemnified Party and, in connection with such defence, the Tndemnified Parly
shall cooperate fully, but at the reasonable expense of the Indemnifying Party, to
make available to the Tndemnifying Party all pertinent information and witnesses
under the Indemnified Party’s control, make such assignments and take such other
reasonzble steps as in the opinion of counsel for the Indemnifying Party are
reasonably necessary to enable the Indemnifying Party t0 conduct such defence.
The Tndemnified Party shall also have the right to participate in the negotiation,

 settlement or defence of any Claim at its own expense; provided, however, that if
the Indemnified Party reasonably believes that there is a conflict of interest
between its interests and the interests of the ndemnifying Party or counsel chosen
by the Indemnifying Party or there is a reasonable probability that a Claim may
materially and adversely affect the Indemnified Party other than as a result of
money damages or other money payments, then the Indemnified Party may retain
comnsel of its own, at the expense of the Indemnifying Party. The Indemnifying
Party shall not, without the written consent of the Indemnified Party, settle or
compromise any Claim or consent to the entry of any judgment which does not
include as an unconditional term thereof the giving by the claimant to the
Indemnified Party a release from all liability in respect to such Claim or that
provides for any relief other than monetary damages.

(@)  The final determination of any Claim pursnant to this Section 8.3, including all

. related costs and expenses, shall be binding and conclusive zpon the Parties as o

the validity or invalidity, as the case may be, of such Claim against the
Indemnifying Party. .

8.4 = Exclusive Remedy

5

The rights of indemnity set forth in this ARTICLE 8 are the sole and exclusive remedy of each
Party in respect of any misrepresentation, incomectness n or breach of representation or
warranty or breach of covenant, by the other Party under this Agreement. Accordingly, the
Parties waive, from and after the Closing, any and all rights, remedies and claims that one Party
may have against the other, whether at law, under any statute or in equity (incinding but got

Jimited to claims for contribution or other rights of recovery arising under any environmental

Laws, claims for breach of contract, breach of representation and ~warranty, negligent
misrepresentation and all claims for breach of duty), or otherwise, directly or indirectly, relating
to the provisions of this Agreement or the transactions contemplated by this Agreement other
than as expressly provided for in this ARTICLE 8 and other than those arising with respect to
any fraud or wilful misconduct. The Parties agree that if a Claim for indemmification is made by

‘one Party in accordance with Section 8.1(b) or Section 8.2(b), as the case may be,.and there has

been a refusal by the other Party to make payment or otherwise provide satisfaction in respect of
such Claim, then 2 legal proceeding is the appropriate means to seek a remedy for such refasal.
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This ARTICLE 8 shall remain in full force and effect in a1l circumstances and shall not be
teyminated by any breach (fundamental, negligent or otherwise) by any Party of its
representations, warranties or covenants under this Agreenent or under any closing document o
‘by any termination or rescission of this Agreement by any Party.

8.5 OpeRecovery

A. Party shall not be entitled to double recovery for any Clas'nis even though they may have
resulted from the breach of more than one of the representations, warranties, agreements and
covenants made by the other Party in this Agreement.

8.6  Duty to Mitigate

Nothing in this Agreement shall in any way restrict or limit the general obligation at law of a
Party to mitigate any loss which it may suffer or incur by reason of the breach by the other Party
of any representation, warranty or covenant of that other Party under this Agreement. ¥ any
Claim can be teduced by any recovery, settlement or otherwise under or pursuant to any
insurance coverage, or pursuant to any claim, recovery, setflement or payment by or against any
other Person, a Party shall take all appropriate steps t0 enforce such recovery, seitlexaent or
payment. If the Indemnified Party fails to make all cornmercially reasonable efforts to mitigate
any loss then the Indemnifying Party shall not be required to indemnify any Indemnified Party
for the loss that could have been avoided if the Indemnified Party had made such efforts.

8.7 Trusteeand Agent

Hach Party acknowledges that the other Party is acting as trustee and agent for the remaining
Transferor Indemnified Parties or Tronsferee Indemnified Parties, as the case may be, on whose
behalf and for whose benefit the indemnity in Section 8.1 or Section 8.2, as the case may be, is
provided and that such remaining indemnified parties shall have the full xight and entitlement o
take the benefit of and enforce such indemnity notwithstanding that they may not individually be
parties to this Agreement. Fach Party agrees that the other Party may enforce the indemnity for
and on behalf of such remaining indemnified parties and, in such event, the Party from whom
indexanification is sought will not in any proceeding to enforce the indemnity by or on behelf of
such remaining indemnified parties assert any defence thereto based on the absence of authority
or consideration or privity of contract and irrevocably waives the benefit of any such defence.

8.8 ' Tax Status of Indemnification Payments

Any payment made by the Transferor pursuant fo this ARTICLE 8 shall constitute a reduction of
the Purchase Price and any payment made by the Transferee pursuant to this ARTICLE 8 shalt
constitute an increase in the Purchase Price. Tn either case, each of the Transferor and the
Transferee shall, within a reasonable time of payment and receipt of such payment, as applicable,
and in any event within two months of such payment, request alt amendments {o its current or
past tax refurns as may be necessary to reflect the foregoing, I any payment made by the
Transferor or the Transferee pursnant to this ARTICLE 8 is deemed by the Excise Tax Act
(Canada) to include goods and services tax or harmonized sales tax, or is deemed by any
applicable provincial or territorial legislation to include a similar value added or multi-staged tax,
the amount of such payment shall be increased accordingly.
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(. J ARTICLE 9
GENERAL

0.1 Arbitration

(8) Any controversy or dispufe arising out of or relating to this Agreement, its
negotiation, validity, existence, breach, termination, construction or application,
or the rights, duties or obligations of any party to this Agreement (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 Toronto, in accordance

with its Arbitration Rules and the Arbitration Act, 1991 (Ontario) (the
“Arbhitration Act”), ‘

()  The seat of the arbitration shall be Ontario and hearings shall be conducted in the
City of Toronto. '

(c) A Party to the arbitration (the “Appellant”) may appeal an award ona question of
law or a question of mixed fact and law by delivering a 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 Appellant shall name three
persons whom the Appellant is prepared to nominate as appeal arbitrators, each of
such persons to be a former appellate judge of the Ontario Court of Appeal or the

Y Supreme Court of Canada (an “Appeal Arbitrator’”). Within seven days of the

f. receipt of the Notice of Appeal, the Appeal Respondent shall by Notice to the
Appellant select one or more of the three persons named by the Appellant or
provide the Appeilant with a list of three persons who are Appeal Arbitrators. -
Within seven days of receipt of the Appeal Respondent’s list, by Notice to the.
Appeal Respondent, the Appellant shall select one or more of such persons and/or
provide a further list of three Appeal Arbitrators. The Parties shall continue to
exchange lists of three Appeal Arbitrators in this fashion wntil three Appeal
Arbitrators 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 Appeal, each Party shall appoint one Appeal Abitrator, and the two Appeal
Arbitrators thus appointed shall appoint a third Appeal Arbitrator. Where the two
Appeal Arbitrators fail to agree on the third Appeal Arbitrator within 10 days of
their appointment, either Party may provide copies of the exchanged lists to ADR
Chambers Inc. which shall appoint the third Appeal Arbitrator. Where an appeal
is taken, the award of the Appeal Arbitrators shall be final and binding upon the
Parties and there shall be no further right of appeal. The award of the Appeal
Arbitrators shall be an arbitral award under the Asbitration Act.

(d)  Arbitration in accordance with the provisions of this Section 9.1 shall be the sole
dispute resolution mechanism in respect of any Dispute except it is not
incompatible with this arbitration agreement for any Party to request, before or
during the arbitral proceedings, from a competent court.any interim, provisional
or conservatory relief and for the court to grant such relief.
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(6)  The Parties undertake as a general principle to keep confidential all information
concerning the existence of the arbitration, all awards or appeals in the arbifration,
all materials in the proceedings created ox used for the purpose of the arbitration,
and all materials and information produced during the arbitration and not in the
public domain (“Confidential Arbitration Information”) save and to the extent
that disclosure may be required of a Party 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. Bach Party shall obtain and deposif with the arbitrator a signed

“confidentiality undertaking from its legal counsel, independent experts and
consultants regarding the Confidential Arbitration Information.

‘92  Public Notices

The Partics shall jointly plan and co-ordinate any public notices, press releases, and any other
publicity concerning the transactions contemnplated by this Agreement and no Party shall act in

this regard without the prior approval of the other, such approval not to be urreasonably

withheld, except: . .

(@)  where required to meef timely disclosure obligations of any Party under Laws or
stock exchange mules in circumstances where prior consultation with the other
Party is not practicable and a copy of such disclosure is provided to the other
Party at such time as it is made available to the regulatory avthority; and

() in the case of the Transferor’s communication made to the Transferor's
employees affected by such transaction. )

93 Expenses

Except as otherwise provided in this Agreement, each of the Parties shall pay their respective
legal, accounting, and other professional advisory fees, costs and expenses incurred in
connection with the purchasse and sale of the Business and the Purchased Assets and the
preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement and any other costs and expenses incurred, provided that
the Transferee shall not be obligated to pay {or otherwise be responsible for) more than $2.5
million of such fees, costs and expenses, it being agreed that the Transferor shall pay all such
amnounts, if any, in excess of such $2.5 million. The Parties will co-operate and use all
reasonable commercial efforts to minimize such fees, costs and expenses.

94  Notices

Any notice, consent or approval required or permitted to be given in connection with this..
Agreement (a “Notice™) shall be in writing and shall be sufficiently given if delivered (whether

in person, by courier service or other personal method of delivery), ot if transmitted by facsimile
or e-mail:
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{ : N
. (a) in the case of a Notice to the Transferor at:

cfo CanWest MediaWorks Inc.
3100, CanWest Global Place
201 Portage Avenue ’
‘Winnipeg, MB R3B 3L7
Canada

Attention: General Coursel
Fax: (204) 947-9841
E-mail: tleipsic@canwest.com

with 2 copy (which-shall not constitute Notice) to:

Osler, Hoskin & Harcourt LLP
Box 50, One First Canadian Place
Toronto, ON M5X 1B8

Attention: ‘Lirida Robinson
Fax: (416) 862-6666
E-mail: Irobinson@oslercom

. . (b)  in the case of a Notice o the Transferee at:
°

¢/o GS Capital Partners AA Investment LLC
85 Broad Street

New York, NY 10004

U.S.A,

Attention: Gerry Cardinale
Fax No.: 212-357-5505
E-mail: = gerry.cardinale@gs.com

with a copy (which shall ot constitute Notice) to the Transferor (as above) and
to:

GS Capital Partners VI, L.P.
One New York Plaza

38th Floor

New York, NY 10004
U.8.A

Attention: Ben Adler
Fax No.. - 212-482-3820
E-mail: ben.adler@gs.com

given and received on the day it is delivered or transmitted, provided that it is delivered or

I | Any Notice delivered or transmitted to a Party as provided above shall be deemed to bave been
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.
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However, if the Notice is delivered ot transmitted after 5:00 p.m. local time or if such day is not
a Business Day then the Notice shall be desmed to have been given and received on the next

Business Day. Any Party may, from fime to time, change its address by giving Notice to the
other Parties in‘accordance with the provisions of this Section,

9.5  Attornment

Subject to Section 9.1, each of the Parties hereby attorns to the exclusive jurisdiction of the
courts of the Province of Ontario in connection with any Dispute.

9.6  Assigpment _

No Party may assign this Agreement or any of the benefits, rights or 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 Party. ‘

9.7 Enurement

This Agreement enures to the benefit of and is binding upon the Parties and their respective

successors (including any successor by reason of amalgamation of any Party) and permitied’

" assigns.

98 Amendmeénts and Waivers

No amendment to or supplement of this Agresment 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
Agreement shall be effective or binding unless made in writing and signed by the Party

purporting to give such waiver and, unless otherwise provided in the written waiver, shall be
limited to the specific breach waived.- '

9.9  Further Assurances

The Parties shall, with reasonable diligence, do a1l such things and provide all such reasonable
assurances as may be required to consumumats the transactions contemplated by this Agreement,
and each Party shall provide such further documents or instrummenis required by any other Party
as may be reasonably necessary or degirable to effect the purpose of this Agreement and carry
out its provisions, whether before or after the Closing provided that the costs and expenses of
any actions taken after Closing at the request of a Parly shall be the responsibility of the
requesting Party.

910 Execution and Delivery
This Agreement rmay be executed by the Parties in counterparts and may be executed and

delivered by facsimile and all such counterparts and facsimiles together constitute one and the
same agresment. . .
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“-‘ IN WITNESS OF WHICH the Parties have executed this Agreement.

!

4414616 CANADA INC.
By:
Namne:
Tit'le:‘
By: '
Name:
Title:
CW INVESTMENTS Co.
By:
Name:
Title:
— ' -By:
{. ' . Name:
Title:
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\. THIS ASSET TRANSFER AGREEMENT is made @,

.

BETWEEN:
CANWEST MEDIAWORKS INC., a corporation governed by the laws of the
Province of Manitoba,
(the “Transferor™)

~and-
- .’

(the “Transferee”).
[Note: The Transferee will be a corporation that will be a wholly-owned
subsidiary of the Transferor or a limited parinership in which the
Transferor will hold ail of the limited partnership interests and will hold all
of the shares of the corporati?n that is the sole general partner of the limited
partnership, following the transfer.] :

RECITALS:

A.  The Transferor carries on the Contributed Business.

B.

The Transferor has agreed to sell to the Transferee and the Transferee has agreed to
purchase from the Transferor substantially all of the assets, property and undertaking of
and relating to the Contributed Business, on the terms and conditions of this Agreement.

THEREFORE the Parties agree as follows:

1.1

ARTICLE1 -
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

Whenever used in this Agreement the following terms shall have the meanings set out below:

“Accounts Payable” means amounts rclaﬁﬁg primarily to the Contributed Business
owing to any Person as of the Closing Date, which are. incurred in connection with the
purchase of goods or services in the ordinary course of business;

“Accounts Receivable” means accounts receivable, bills receivable, trade accounts, book
debis and insurance claims as of the Closing Date relating primarily to the Confributed
Business or the Purchased Assets, recorded s receivable in the Books and Records and
other amounts dué or deemed to be due to the Transferor and its Affiliates relating
primazily to the Contributed Business or the Purchased Assets including refunds and
rebates receivable relating primarily to the Contributed Business or the Purchased Assets;
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«pccrned Liabilities” means any and all debts (other than Indebtedness), liabilities,
costs, expenses and obligations, whether accrued or fixed, absolute or contingent,
matored or unmatured, reserved or unreserved, or determined or determinable, of the
Transferor and its Affiliates relating primarly to the Contributed Business or the
Purchased Assets, including accruals for vacation pay and customer rebates and
allowances but exclnding the Bxcluded Liabilities;

«Affiliate”” has the meaning set out i Section 1.1 of the Shareholders Agreement,

provided that for purposes of this Agreement the Transferee shall be deemed not to be an
Affiliate of the Transferor; ; .

«Agreement” means this Asset Transfer Agreement, including all schedules, and all
amendments or restatements, as permitted, and references to “Article” or “Section’
mean the specified Article or Section of this Agreement; '

“Ancillary Agreements” has the meaning given in the separation and distribution
agreement dated as of August 15, 2007 among CW Media Inc. and certain other parties;

«Appeal Avbitrator’” has the meaning given in Section 9.1(c);

¢4 ppeal Respondent’ has fhe meaning given in Section 9.1(¢); |
«Appellant” has the meaning given in Section 9.1(c);
¢Arbitration Act” has the meaning given in Section 9. 1(a);

“Acsumed Liabilities® means Accounts Payable and Accrued Liabilities, plus the
liabilities and obligations of the Transferor and its Affiliates relating primarily to the
Contributed Business or the Purchased Assets accrued at the Closing Date under the
Contracts, the Governmental Authorizations, the Permitted Encumbrances or rejating to
the Bmployees to be employed by the Transferee as contemplated by Section 7.1,
whether or not such Employees accept employment by the Transferee and other
obligations or liabilities accrued at the Closing Date and to be assumed by the Transferee
as specifically provided for onder this Agreement, other than the Bxcluded Liabilities;

«Assumed Obligations” means the labilities and obligations of the Transferor and its
Affiliates relating primarily to the Contributed Business or the Purchased Assets accruing
subsequent 1o the Closing Date ander the Contracts, the Governmental Authorizations,
the Permitted Encumbrances or relating o the Bmployees to be employed by the
Transferee as contemplated by Section 7.1, whether or not such Employees accept
employment by the Transferee, but excluding the Excluded Liabilities;

«Benefit Plans” means all plans, arrangements, agreements, programs, policies, practices
or undertakings, whether formal or informal, funded or unfunded, insured or uninsured,
tegistered or unregistered with respect to Employees to which, as at the Closing Date, the
Transferor or any of its Affiliates is a party or boupd or in which the Employees
participate or under which the Transferor or any of its Affiliates has, or will have, any
jisbility or contingent liability, or pursuant to which payments are made, ot benefiis are
provided to, or an entitlement fo payments or benefits may arise with respect {0 any
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Employees, former employees o1 individuals working under contract with the Transferor
or any of its Affiliates primarily with respect to the Contributed Business or the
Purchased Assets or other individuals providing sexvices to the Transferor or any of its
Affiliates primarily with respect to the Contributed Business or the Purchased Assets (or
any spouses, dependants, Survivors or beneficiaries of any such individuals);

«Books and Records” means books and-records of the Transferor and its Affiliates
relating ‘primarily to- the Contributed Business or the Purchased Assets, including
financial, corporate, -operations and sales books, records, books of account, sales and
purchase records, lists of suppliers and customers, (including advertisers and
subscribers), business reports, plans and projections and all other documents, plans, files,
racords, assessments, comespondence, and other data and information, financial or

otherwise including all data, information and databases stored on comphter-related or.
other electronic media; .

“Bngsiness Day” means any day, other than a Saturday or Sunday, on which the principal
compercial banks in Toronto, Winnipeg and New York are open for commercial banking
business during normal banking hours;

¢Cash” means cash and cash equivalents as determined in accordance with GAAP;

“Claims” has the meaning given in Section 9.3(a);

“Clos'ing” means the completion of the sale bs; the Transferor to, and purchase by the
Transferee of, the Purchased Assets under this Agreement; ‘

“Closing Date” means December 31, 2008, or such other earlier date as the Parties may
agree in writing as the date upon which the Closing shall take place; |

«Closing Time” means 10:00 o’clock axm,, Toronto time, on the Closing Date or such

other time on such date as the Parfies may agree in’writing as the time.at which the
Closing shall teke placé;

«(Confidential Axbitration Information’ has the meaning given in Section 9.1(e);

“Contracts” means confracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commiiments, entitlerments or
engagements, other than Benefit Plans, to which the Transferor or any of its Affiliates is a
party or by which the Transferor or any of its Affiliates is bound or under which the
Transferor or any of its Affiliates has, or will have, any lability or contingent liability as
at the Closing Date relating primarily to the Contributed Business or the Parchased
Assets (in each case, whether wriiten or oral, express or implied), and includes

quotations, orders, proposals or tenders which remain open for acceptance and warranties
and guarantees; | '

“Contributed Business” means the Canadian television operating segment of the
business of the Transferor and its Affiliates as at Janwary 10, 2007 determined in
accordance with the principles employed in reporting the financial results of the
“Television Canada® operating segment of CanWest Global Communications Coip. in
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the footnotes to the andited financial statements of CanWest Global Communications
Corp. for the fiscal year ended August 31, 2006, and such business as it exists from time
to time after January 10, 2007 (subject to the covenants in Section 5.4 of the Shareholders

Agreement), but at the option of the Transferor excluding therefrom the Excluded
Division;

“CRTC” means the Canadian Radio-television and Telecommunications Comznission,
O any Successor to it; '

“Dispute’ has the meaning given in Section 9.1(a);

“Damages” means all injunctions, judgments, orders, decrees, rulings, liabilities,
obligations, liens, assessments, levies, losses (including diminution in the value of an
investment), damages, fines, penalties, cosis of any investigation, response, Or remedial
or corrective action, capital improvements and related activities and third party claims,
including reasonable attorneys’ fees and expenses; '

«“Employees” means individuals employed ar retained by the Transferor or any of its
Affiliates at the Closing Time, on a full-time, part-time or temporary basis, primarily with
respect to the Contributed Business or the Purchased Assets, including those employees
of the Contributed Business on disability leave, parental leave or other absence;

sEnenmbrances” means pledges, liens, charges, security interests, leases, fitle retention -

agreements, mortgages, options, adverse claims or encumbtances of any kind or character
whatsoever;

“FExcinded Assels’’ means:
(a) Cash;

(D corporate, financial and taxation records of the Transferor or any of its Affiliates,
whetber relating to the Contributed Business or the Purchased Assefs or
otherwise, and records of the Transferor that do not relate primarily to the
Contributed Business;

{e) extra-provincial, sales, excise of other similar licences or registrations issued to or
held by the Transferor or any of its Affiliates, whether relating to the Contributed
Business or the Purchased. Assets or otherwise, other than any such licences o1
registrations that are exclusively related to the Contributed Business or the
Purchased Assets and are transferable; ' :

®  refunds in respect of assessments or reassessments for Taxes paid prior to the

- Closing whether relafing to the Contributed Business or the Purchased Assets or
otherwise;

(g) refundable Taxes and input tax credits in respect of Taxes paid prior to Closing

whether relating to the Contributed Business or the Purchased Assets or
ofherwise;
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(@) insurance policies, other than in respect of the right to receive insurance
recoveries under such policies in respect, of any loss, damage or destruction of or
to the Purchased Assets; and

(i) Contracts relating to the foregoiﬁg;

«Excluded Division” means the Can'West Media Sales Division of the Transferor andits
Affiliates; ‘

' "“E-xcludgd Liabilities® means all liabilities or obligations of the Transferor and its
Affiliates of whatsoever nature or kind:

(@)  with respect to Taxes, whether or not the same relate to the Contributed Business
or the Purchased Assets, including Taxes with vespect to periods prior to the
Closing Date;

(b)  withrespeet to Indebtedness, whether or not the same was incurred with respect to
or relating to the Contributed Business or the Purchased Assets;

() that do not arise with respect to or 4o not primarily relate to the Contributed
Business or the Purchased Assets;

(d) relatingtothe Excluded Assets; and

(@ that have been specifically agreed to be assumed or retained by the Transferor or
jts Affiliates pursuant to the Agreement;

“Fair Market Value” means the highest price available in an open and unxestricted
market between informed and prudent parties, acting at arm’s length and under no
compulsion to act, expressed in terms of cash;

«Goodwill”? means the goodwill of the Con ‘buted Business and relating primarily to the

‘Purchased Assets, and information and documents relevant thereto including lsts of
customess ({including advertisers and subscribers) and suppliers, credit information,

. telephone and facsimile numbers, research materials, research and development files and
the exclusive Tight of the Transferee to represent itself as carrying om the Contributed
Business in succession to the Transferor and its Affiliates and to all rights in respect of
the names “Global” and “E!” any variations of such names;

“Governmental Entify” means any:

(a) multinational, federal, provincial, state, regional, municipal, local or other
government, govemmental or public- department, central bank, couat, tribunal,
arbitral body, comimission, board, bureau or agency, domsestic or foreign;

()  any subdivision, agent, commission, board or authority of any of the foregoing; or

(c) any quasi-governmental or private body exercising any regulatory, expropriation

" or taxing authority under or for the account of any of the foregoing, including the
Toronto Stock Exchange or any other stock exchange;
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{ :

“. “Governmental Authorizations” means authorizations, approvals, licences or permits
issued to the Transferor and its Affiliates relating primarily to the Contributed Business
or the Purchased Assets by or from any Governmental Entity; ;

«Tndebtedness” means, in respect of any Person, the amount of ail debts and Habilities in
respect of: : .

{a) money bomrowed or raised, including any related premiums and all capitalized
interest;

() debentures, bonds, proroissory notes or similar debt instrumentsi and

(c)  obligations under leases of real or personal property to the extent that such

obligations would be capitalized on a balance sheet prepared in accordance with
GAAP; -

determined, without duplication, on a consolidated basis in accordance with GAAP but,
* for the avoidance of doubt, not including any trade payables or Accrued Liabilities

(including, by way of example, in respect of pension or post-retirement obligations,

program payables or CRTC-related obligations); -

«ndemmified Party” has the meaning given in Section 9.3(a);
‘. - «Indemnifying Party” has the meaning given in Section 9.3(2);

“Indemnity Agreement” means the indemnity agreement dated as of August 15, 2007
hetween the Transferor, 4414616 Canada Inc., G.S. Capital Pariners VI Fund, L.P.,

GSCP VI AA One Holding S.arl, GSCP VI AA Parallel Holding S.arl and CW
Investments Co.; '

“Ineligible Assets” has the meaning given in Section 8.3;

«Information Technology” means computer hardware, software in source code and
object code form (including documentation, interfaces and development tools), websites
primarily for the Contributcd Business, databdses, telecommunications equipmoent and
facilities and other information technology systems owned, used or beld by the
Transferor and its Affiliates on the Closing Date primarily for use in or relating primarily
to the Contributed Business or the Purchased Assets;

sInfellectual Property” means intellectnal property rights, whether registered or not,
owned, used or held by the Transferor and its Affiliates on the Closing Date primarily for
use in or relating primarly 1o the Contributed Business or the Purchased Assets,
including: '

() trade-marks, trade dress, trade-names, business names and other indicia of origin;
and

i. ()  copyzights, including copyright registrations and applications;
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k. “Taventorfes” means items that on the Closing Date are held by the Transferor and ifs
Affiliates for sale, license, rental, lease or other distribution in the ordinary course of
business, or are being produced for sale, or are to be consumed, directly or indirectly, in

the production of goods or services to be available for sale, of every kind and nature and

_wheresoever situate and in each case relating primarily to the Contributed Business or the
Purchased Asseis;

“Laws” means currently existing applicable statutes, by-laws, rules, regulations, orders,

ordinances of judgments, in each case of any Governmental BEntity having the force of
law; - ‘

«f eased Real Property” means lands and/or premises which zre used by the Transferor
and its Affiliates at the Closing Date relating primarily to the Contributed Business or the
Purchased Assets which are leased, subleased, licensed or otherwise occupied by the
Trapsferor and its Affiliates and the interest of the Transferor and its Affiliates in
buildings, structures, fixtures, erections, improvements, easeruents, rights of way and
other appurtenances situate on or forming pert of such premises;

" «Non-Assignable Rights” has the meaning given in Section 2.3;

«Notice” has the meaning given in Section 9.4;

e “Owned Real Property” meaos real property used primarily with respect fto the
q\. Contributed Business or the Purchased Assets, owned by the Transferor and its Affiliates
on the Closing Date, including buildings, strictures, fixtures, erections, impiovements

_and other appurtenances situate on or forming part of such real property;

“Parties” means the Transferor and the Transferee collectively, and ‘“Party” means any
one of thermn;

«peymitted Encumbrances” means the Encumbrances listed in Schedule 1.1;

“Person” means aoy individual, sole proprietorship, partnership, firm, entity,
uniricorporated association, unincorporated syndicate, unincorporated organization, trust,
vody corporate, limited liability company, unlimited liability company, Governmental
Entity, board, tribunal, dispute settlement panel or body, bureau and where the context

requires any of the foregoing when they are acting as frustee, executor, administrator or
other legal representative;

“Prepaid Expenses and Deposits™ means the unused portion of amounts that have been
prepaid by or on behalf of the Transferor and its Affiliates on the Closing Date relating
primarily to, the Contributed Business or the Purchased Assets including Taxes,
assessments, rates and charges, utilities, rents, tenant allowances, insurance and deposits
with any public vtility or any Governmental Entity, but exciuding income or other Taxes

which are personal to the Transferor and its Affiliates and amounts paid in respect of the
Benefit Plans;

,{. “Proceeding” means any court, administrative, regulatory or similar proceeding
(whether civil, quasi-criminal or criminal), arbitration or other dispute settlement
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procedure, investigation, audit, assessment, inquiry, request for information, warrant,
charge, suit or claim, or any similar matter or proceeding; :

«“Purchase Price” has the meaning given in Section 3.1;

wpurchased Assets” means al} of the right, title and interest of the Transferor and its
Affiliates in, to and nnder, or relating to, all rights, properties and assefs of the Transferor
apd its Affiliates used primarily in, ot held'by the Transferor or ifs Affiliates primarily for
use in, or relating primarily to, the Contributed Business, of whatsoever nature or kind
and wherever situated, including the following:

(a) " the Accounts Receivable;

(b)  the Books and Records;

(c) the Confracts;

(@  the Goodwil;

(¢) the Governmental Authorizations;

(f  the Inventories;

(g) the Owned Real Property;

(h) the Prepaid Expenses and Deposits;

()  the Securities;

(6))] the Tangible Personal Property; and
® the Techoology; ‘

other ‘than the Excluded Assets;

“Real Property” means Owned Res! Property and Leased Real Property;

. «gecurities” means the shares, partiership interests or other ownership interests held by

the Transferor and its Affiliates in other Persons, including Subsidiaries of the Transferor
and its Affiliates, that engage primarily in the Contributed Business;
“Shareholders Agreement’” 1means the shareholders agreement dated as of August 15,
2007 between the Transferor, 4414616 Canada Inc., G.S. Capital Partners VI Fund, L.P,
GSCP VI AA One Holding S.arl, GSCP VI AA Parallel IHolding Sarl and CW
Tnvestments Co.; :

[“Shares’ means the voting common shares i the capital of the Transferee;]

“Qubsidiary” has the meaning set out in Section 1.1 of the Shareholders Agreement;
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“Tangible Persopal Property” means machinery, equipment, fumiture, furnishings,
office equipment, computex hardware, supplies, materials, vehicles, material handling
e.quipmeht, jmplements, parts, tools, jigs, dies, moulds, patterns, tooling and spare parts
and tangible assets {other than Real Property and Tnventory) owned, used or held by the
Transfezor and its Affiliates on the Closing Date for primarily use inor relating primarily
to the Contributed Business or the Purchased Assets;

«Tax Act’” means the Income Tax Act (Canadal;

.teTaxes” means taxes, duties, fees, premiums, assessments, imposts, levies and other
_similar charges imposed by any Governmental Entity under applicable Law, including all
interest, penalties, fines, additions to-tax or other additional amounts imposed by any
Govemmental Entity in respect thereof, and including those levied on, or measured by, or
referred to as, income, gross ‘eceipts, profits, capital, transfer, land transfer, sales, goods
and services, harmonized sales, use, value-added, excise, stamp, withholding, business,
franchising, property, development, occupancy, employer bealth, payroll, employment,
health, social services, education and social security taxes, all surtaxes, all customs duties
' and import and export taxes, countervail and anti-dumping, all licence, franchise and
registration fees and all employment insurance, health insurance and Canada, Québec and
other government pension plan premiums or contributions; ‘

“Technical Information” means know-how and related technical knowledge owned,
. used or held by the Transferor and its Affiliates primarily for use in or relating primarily
(. to the Contributed Business or the Purchased Assets;

«Yechnology” means Inteilectual Propexty, Technical Information and Information
Technology;

«Transferee Indemnified Persons™ has the meaning given in Section 8.1(a);
sy ransferor Indemnified Pexsons” has the meaning given in Set;tion 8.2(2); and
. [*Units” means wunits of limited parinership interest in the Transferee.]
12 Certain Rules of Interpretation |
In this Agreement: 7

() Time - Time is of the essence in the performance of the Parties’ respective
obligations.

)  Currency — Unless otherwise specified, all references to money amounts axe to
tawful currency of Canada.

(c) = Headings — Headings of Asticles and Sections are inserted for convenience of

reference only and do not -affect the construction or interpretation of this
Agreement.

. (@  Time Periods — Unless 6thervvise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
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exclnding the day on which the period commences and including the day on
which the period énds and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

()  Business Day - Whensver 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.

43 Governing Law — This Agreement is a contract made under and shail be
governed 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. -

() Induding~Where the word “including” or “includes” is used in this Agreement,
it means “including (ot includes) without limitation™. :

(h)  No Strict Construction — The langnage used in this Agreement is the langnage
chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party.

i) Number and Gender — Unless the context otherwise requires, words importing

the singular include the plural and vice versa and words importing gender include
all genders. : -

® Severability — If, in any jurisdiction, any provision of this Agreement or ifs
application to any Party or circumnstance is restricted, prohibited or vnenforcesble,
such provision shall, as 10 such jurisdiction, be ineffective only to the extent of
such resiriction, 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.

(k) Statutory references — A reference to a statute includes all regulations and rules
made pursuant to such stafute and, unless otherwise specified, the provisions of

any statute or regulation which amends, supplements OY supersedes any such
statute or any such regulation.

13  Entire Agreement

This Agreement, the Ancillary Agreements and the agreements and other documents yequired to
be delivered pursuant to this Agreement, constitute the entire agresment between the Parties, and
set out all the covenants,” promises, warranties, representations, conditions and agreements
between the Parties, in connection with the subject matter of this Agreement and supersede all
prior agreements, understandings, negotiations and discussions, whether oral ox written, pre-
contractual or otherwise. There are no covenants, promises, warranties, representations,
conditions, understandings or other agreements, whether oral or written, pre-contractual or
otherwise, eXpress, implied or collateral, whether statutory or otherwise, between the Parties in
connection with the subject matter of this Agreement except as specifically set forth in this
Agreement and the Ancillary Agrecments and any document required to be delivered pursuant to
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this Agreement and:the Transferee shall acquire the Contributed Business and tbe Purchased
Assets “as is, where is” subject only to the hénefit of the representations and warranties in this
Agreement aud in the Ancillary Apreements. The Transferee shall have no remedy in respect of
any untrue staterent made to it upon which it relied in entering this Agreement other than any

such statement in this Agreement or the Arncillary Agreements, subject to the terms of such
agreements. ' "

1.4  Accounting Principles

Unless otherwise specified, wherever in this Agreement reference is made to generally accepted
accounting principles (“GAAF”), 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 Institute of Chattered Accountants in the Handbook of the Canadian
Tnstitute of Chartered Accountants.

1.5 Scht;,dules _

The schedules to this Agreement, listed below, are an integral part of this Agreement:

Schedule . | Description
Schedule 1.1 Permitted Encumbrances
Schedule 7.3 Services of Excluded Division
ARTICLE 2
PURCHASE AND SALE

2.1 - Action by Transferor and Trausferee
Subject to the provisions of this Agreement, at the Closing Time:

(2)  Purchase and Sale of Purchased Assets — the Transferor shall sell or cause to be
sold and the Transferee shall purchase the Purchased Assets;

(6)  Assumption of Assumed Liabilities and Assumed Obligations — the Transferee
shall assume the Assumed Liabilities and Assumed Obligations;

(¢) Payment of Purchase Price — the Transferee sﬁa]l pay the Purchase Price as
provided in Section 3.2;

(@  Transfer and Delivery of Purchased Assets — the Transferor shall execuie and
deliver, or cause to be executed and delivered, to the Transferee all such bills of
sale, assignments, instruments of transfer, deeds, assurances, consents and other
documents as shall be necessary to effectively transfer to the Transfexee the
Purchased Assets; the Transferor shall deliver up or cause to be delivered up to
the Transferee possession of the Purchased Assets, free and clear of all
Encumbrances (other than Permitted Encumbrances); and '
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(¢)  Other Documents —~ the Transferor and Transferee shall deliver or cause to be
delivered such other documents as may be necessary to complete the transactions
provided for in this Agreement. :

2.2  Place of Closing

The Closing shall take place at the Closing Time at the offices of Osler, Hoskin & Harcourt LLP
located at Suite 6600, One First Canadian Place, Toronto, Ontario, M5X 1B8 or at such other
place as may be agreed upon by the Transferor and the Transferee.

2.3  Non-Assignable Rights

Nothing in this Agreement shall be construed as an assignment of, or an attempt o assign fo the
Transferee, any Contract ot Governmental Authorization which, as & matter of law or by its
terms, is (i) not assignable, or (if) not assignable without the approval or consent of the issuer
thereof or the other party or parties thereto, without first obtaining such approval or consent

(collectively “Non-Assignable Rights”). Tn connection with such Non-Assignable Rights, the
Transferor shall: ' :

(a)  apply for and use commercially reasonable efforts to obtain all such consents or
approvals, provided that nothing shall requise the Transferor to make any payment
to any other party in order to obtain such consent or approval; and :

) co-operate with the Transferee in any reasonable arrangements designed to
provide the benefits of such Non-Assignable Rights to the Transferee, including

holding any such Non-Assignable Rights in trust for the Transferee or acting as
agent for the Transferee.

. ARTICLE 3
PURCHASE PRICE

3.1  Purchase Price

The amount payable by the Transferee for the Purchased Assets (the “Puxchase Price™),

exclusive of all applicable sales and transfer taxes, shall be {the Fair Market Value of the
Purchased Assets]:

32  Satisfaction of Purchase Price

The Transferee shall satisfy the Purchase Price at the Closing Time, to the extent of the amount
of the Assumed Liabilities at the Closing Time, by assuming the Assumed Liabilities and, to the
extent of the remainder of the Purchase Price, by issuing to the Transferor andfor its Affiliates, as
applicable, of ® fully paid and non-assessable [Shares] or [Units].

33  Assumption of Assumed Liabilities and Assumed Obligations

From and after Closing, the Transferee shall assume, satisfy and fully perform, pay and
discharge the Assured Liabilities and Assumed Obligations.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE TRANSFEROR
The Transferor represents and warrants to the Transferce the matters set out below.

41  Organization of the Transferor

The Transferor has been duly incorporated under the Laws of its jurisdiction of incorporation, is

validly existing and has full corporate power and capacity to own its properties and assets and .
conduct its business as currently owned and conducted.

42  Authority of Transferor '

The Transferor has the requisite corporate power and capacity to execute, deliver and perform its
obligations hereunder. It has duly authorized the execution, delivery and performance of this
Agreement and no other corporate proceedings on its part are necessary to anthorize the

execution, delivery and performance of this Agreement by it.

43  Enforceability Against Transfexror

This Agreement has been duly executed and delivered by the Transferor and constitutes a legal,
valid and binding obligation, enforceable against it in accordance with its termas.

4.4 No Conflict by Transferor

The execution, delivery and pesformance by the Trausferor of this Agreement and the
consummation by it of the transactions contemplated bereby will not result in a violation or
breach of, require any consent to be obtained under or give rise to any termination rights or
payment obligation under any provision of its articles or by-laws (or other constating.
documents); any resolution of its board of directors (or any commitfes thereofy or of its
shareholders; any applicable Laws; or any tmaterial Contract to which it or its Subsidiaries is a
party or by which any of them is bound or their respective properties ot assets are bound; or give
hse to any right of termination or acceleration of indebfedness, or cause any third party
indebtedness to come due before its stated raaturity or cause any available credit to cease to be
available where such event would materially impair its ability to complete or materially prevent
it from completing the transactions contemplated hereby.

45  No Consent Required by Transferor

No consent, approval, order or authorization of, or declaration or filing with, any Governmental
Entity or other Person is required to be obtained or made by the Transferor in connection with

the-execution, delivery or performance of this Agreement that has not been obtained or made
prior to the Closing Time.- '

46  Goods and Sexvices Tax and Harmonized Sales Tax Registraﬁdn of Transferor

The Transferor is duly registered under Subdivision (d) of Division V of Part IX of the Excise

Tax Act (Canada) with respect to the goods and services tax and harmonized sales tax and its
registration number ist [insert]
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471  Residency of Transferor
!

‘The Transferor is not a “non-resident” of Canada within the meaning of the Tax Act.

4.8  Direction to the CRTC - Transferor

The Transferor is a “Canaian” within the meaning of the Direction to the CRTC (neligibility of
Non-Canadians).

408  Title to Certain Assets

Except as identified elsewhere in this Agreement, the Transfexor-is the sole legal and beneficial
owner of the Purchased Assets with good and valid title, free and clear of all Encumbrances
other than Permitted Encumbrances and is entitled to possess and dispose of same (subject only,

in the case of Contracts or Governmental Authorizations, to any necessity of obtaining consents
to their assignment). '

410 Disclaimer of Other Representations and Warranties

Except as expressly set forth in this ARTICLE 4 and the Indemnity Agreement, the Transferor
makes no representation or warranty, and there is no condition, in each case, express or implied,
at law, by statute or in equity, in respect of the Contributed Business or the Purchased Assets,
including with respect to merchantability or fitness for any parficular purpose, and any such
other representations, warsanties or conditions are expressly disclaimed. :

. ARTICLES
REPRESENTATIONS AND WARRANTIES OF THE TRANSFEREE

The Transferee represents and warrants to the Transferor the matters set ont below.

51  Organization of the Transferee

The Transferee has been duly [incorporated] [formed] under the Laws of its jurisdiction of
(incorporation] [formation], is validly existing and has foll [corporate] [partnership] power

and capacity to own its properties and assets and conduct its business as currently owned and
conducted.

52  Authority of the Transfexee

The Transferee has the requisite {corporate] [partnership] power and ‘capacity to execute,
deliver and perform its obligations hereunder. It has duly anthorized the execution, delivery and
performance of this Agreement and no other [corporate] {partnership] proceedings on its part
are necessary to authorize the execution, delivery and performance of this Agreement by it,

53  Enforceability Against Transferee

This Agreement has been duly executed and delivered by the Transferee and constitutes a legal,
yalid and binding obligations, enforceable against (it] [the pariners in the Transferee, subject

to the liznitations contained in The Partnership Act (Manitoba)] [or other applicable statute]
in accordance with its terms.
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K. 54  No Consent Required by Transferee

No consent, approval, order or authorization of, or declaration or filing with, any Governmental
Entity or other Person is required to be obtained or made by it in connection with the execution,

delivery or performance of this Agreement that has not been obtained or made prior to the
Closing Time.

5.5 Investment Canada Act - Transferee
The Transferee is a “Canadian” as such term is defined in the Investment Canada Act,
56 Goodsand Services Tax and Harmonized Sales Tax Registration of Transferee

The Transferes is duly registered under Subdivision (d) of Division V of Part IX of the Excise

Tax Act (Canada) with respect to the goods and services tax and harrmonized sales tax and its
registration aumber is: [insert]

57  Direction o the CRTC- Transferee

The Transferce is a “Canadian” within the meaniﬁg of the Direction to the CRTC {Tneligibility of
Non-Canadians). .

5.8 No Conflict by Transferce

L. The execution, delivery and performance by the Transferee of this Agreement and the
consummation by it of the transaction contemplated hereby will not result in a violation ar
breach of, require any consent to be obtained under or give rise to any termination rights or

payment obligation undex any provision of its articles or by-laws (or other constating
documents); any resolution of its [board of directors (or any committee thereof) or of its -
shareholders] [partners]; any applicable Laws; or any material confract o which it or its
Subsidiaries is a party or by which any of them is bound or their respective properties or assets

are bound; or give rise to any right of ternmination or acceleration of indebtedness, or cause any
third party indebtedness to come due before its stated maturity or cause any available credit to
cease to be available where such event would materially impair its ability to complete or
materially prevent it from completing the-transaction contenplated.

59  [Shares] [Units]

When issued and delivered to the Transferor hereunder, the [Shaxes} {Units] sha]i be duly and
validly issued as fully paid and non-assessable shares in the capital of the Transferee.

ARTICLE 6
SURVIVAL

6.1 Natﬁre and Survival

All representations and warranties contained in this Agreement on the part of each of the Parties

(. shall survive:

(@)  the Closing;
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(. (b) the execution and delivery under this Agreement of any bills of sale, instruments

of conveyance, assignments or other instruments of transfer of title to.any of the
Purchased Assets; and '

(c)  the payment of the consideration for the Purchased Assets,

in each case, for the same period of time during which an cbligation to indemnify exists pursuant
to Section 8.1(B) or 8.2(b). '

ARTICLE7
OTHER COVENANTS OF THE PARTIES

71  Employment Matters

(2)  The Transferee shall continue the employment of all of the Bmployees effective
as of the Closing Time on terms that are substantially similar to the terms of their
current employment and shall recoguize the service of such Employees with the
Transferor and its Affiliates for all purposes as service with the Transferee. For
administrative conveniepce, the Transferor may continue to provide payroll
reporting and payroll services with respect to the Employees and may make
payments, or cause payments to be made, on behalf of the Trausferee until such

time as the Transferee can assume responsibility for such activities.

. ()  The Transferee shall become the successor employer under any collective
: agreements that apply to the Employees and shall be bound by and comply with
the terms of such collective agreements.

(c) The Transferor shall be solely responsible for all amounts accrued and owing to
the Exmployees in respect of all periods prior to the Closing Time and all
contributions owing under the Benefit Plans as at the Closing Time in respect of
benefits acorued or incumed by the Employees prior to the Closing Time
regardless of whether such amounts would otherwise be due and payable a8 of the
Closing Time. This includes amounts for vacation, bonus, incentive commissicn
or pay in lieu of overtime. :

(d) The Transferee shall be responsible for all notice of termination, severance and
other obligations including entitlement to benefit coverage, stock options ox

incentive compensation to the Employees who do not continue employment with
the Transferee.

72  Benefit Plans

The Transferor and the Transferee shall take, and shall cause their respective Affiliates to take,
such actions and enter into such arangements following Closing as are required to provide
benefits to the Employees that are sub stantially similar in the aggregate 10 the benefits provided
to the Employees under the Benefit Plans immediately prior to the Closing Time. Subject to
. Section 7.1(c), the Transferce shall be solely responsible. for all Liabilities and obligations under
\. Benefit Plans in respect of Employees, the Contributed Business or the Purchased Assets, unless
. the Transferee and the Transferor agree otherwise. For the avoidance of doubt, the Transferor
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andfor its Affiliates and the Transferee may agree to assign' and transfer sponsorship of any
particular Benefit Plan from the Transferor and/or its Affiliates, as applicable, fo the Transferce,

provided that the Transferor will not be relieved of its obligations under Section 7.1(c) in such
circumstances.

73  Services of Excluded Division

From and after the Closing Time the Transferor shall continue to make the services of the
Excluded Division available to the Transferee on the terms and conditions set forth in Schedule
7.3 to the extent that the Transferor elects to exclude the Bxeluded Division from the Contributed
Business.

74  Preservation of Records

The Transferee shall take all reasonable steps to preserve and keep the records of the Transferor
and the Contributed Business delivered to it in connection with the completion of the
transactions contemplated by this Agreement for a period of six years from the Closing Date, or
for any longer period as may be required by any Law or Govemmental Entity, and shall make
such records available to the Transféror on a timely basis, as may be required by it.

75  Stated Capital

In accordance with the provisions of subsection [26 (3) of the Canada Business Corporations
Act OR 26(3) of The Corporations Act (Manitoba)], the maximum amount permitted to be
added to the paid-up capital of the Shares having regard to subsection 85(2.1) of the Tax Act
shall be added to the stated capital account maintained for the Shares as a result of the transfer of
the Purchased Assets to the Transferee. [Note: Applicable only if the Transferee is a
corporation.] ’

A 7.6 TInsurance

The Transferor shall cooperate with the Transferes in making any claims for the benefit of the
Transferee under any insurance policies maintained by the Transferor in respect of the
Contributed Business or the Purchased Asseis (whether occufring prior to or after the Closing
Time), and shall assign and pay over fo the Transferee the proceeds of any such insurance

policies to the extent such proceeds apply to any loss, damage or destruction of of to the
Purchased Assets,

77  Shared Assets

Te the extent that:

(a)  any assets of the Transferor and its Affiliates that do not form part of the
. Purchased Assets were used by the Contributed Business prior fo the Closing
Time; or

(b)  any Purchased Assets were used by the Transferor and its Affiliates (for the
avoidance of doubt, other than the Contributed Business) prior to the Closing
Time; : :
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the Partfies will co-operate with each other in any reasonable arrangements designed to allow the
continued use of, or otherwise provide the benefits of, such assets or such Porchased Assefs; as
the case may be, following the Closing Time on a non-éxclusive basis, by or to the Party that
does not own such assets following the Closing Time (ot its Affiliates), including the licensing of
such assets for use by such Party or ifs Affilistes or acting as agent for such Pamty or its
Affiliates, on terms (including financial compensation and otherwise) consistent with the basis
upon which the Parties shared the use of such assets or such Purchased Assets, as the case may
be, prior to the Closing Time.

7.8  Tradesmarks

Without limiting the generality of Section 7.7, to the extent that the Contributed Business uses
any trade names or trade-marks owned by the Transferor or its Affiliates that do not form part of
the Purchased Assets, the Transferot will license or cause to be licensed to the Transferee such
trade names and trade-marks on a royalty-free, non-exclusive basis fo allow the Transferes and
the Contributed Business to continue to use such trade names and trade-marks for an indefinite
term in the same manner in which they were used prior to the Closing Time. Any such licence
will be granted pursuant fo 2 trade-mark licence agreement confaining terms and conditions
satisfactory to the Transferor, acting reasonably. ' '

ARTICLE §
TAXES

8.1 Sales and Transfer Taxes

The Transferec shall pay direct to the. appropriate Governmental Entity all sales and transfer
taxes, registration cherges and wansfer fees, other than the goods and services tax and
harmonized sales tax imposed ander Part IX of the Excise Tax Act {(Canada) and any simnilar
value-added or multi-staged tax imposed under any applicable provincial or temitorial Jegislation,
payable by it in respect of the purchase and sale of the Purchased Assets and, upon the
reasonable request of the Transferor, the Transferee shall furnish proof of such payment.

82  Goods and Sexvices Fax and Harmonized Sales Tax Election

If apd to the extent applicable, the Transferor and the Transferee shall jointly elect, or the
Transferor shall cause its Affiliates 10 jointly elect with the Transferee, under subsection 167(1)
of Part IX of the Excise Tax Act (Canada), and any equivalent or corresponding provision under
any applicable provincial or territorial legislation iraposing a similar value added or multi-staged
tax (collectively, 2 “Section 167 Election™), that no tax be payable with respect to the purchase
and sale of the Purchased Assets uander this Agfeement. The Transferor, and/or the Affiliates of
the Transferor, as applicable, and the Transferee shall make such glection(s) in preseribed form
containing prescribed- information and the Transferee shall, on a timely basis, file such
election(s) in compliance with the requirements of the applicable legislation. The Transferee
shall inderanify and save harmless the Transferor from and against any such Tax imposed on the
Transferor - or is Affiliates, as applicable, as 2 result of any failure or refusal by any
Govemnmental Bxtity to accept any such election.
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‘. 83  Goods and Services Tax and Harmonized Sales Tax if Election Not Applicable

Tf a Section 167 Election is not applicable in respect of the transfer of some or all of the
Purchased Assets (“Ineligible Assets™), _

(a) subject to Section 8.3(b), the Transferes shall be lable for and shall pay fo the
Transferor or the applicable Affiliate of the Transferor an amount equal to eny
goods and services tax and harmonized sales tax payable by the Transferee and
collectible. by the Transferor or the applicable Affiliate of the Transferor under the
Excise Tax Act (Canada), plus an amount equal to any similar value added or
multi-staged tax imposed by any applicable provineial or territorial legislation, in
connection with the purchase and sale of the Ineligible Assets under this
Agreement; and '

(b)  to the extent per itted under subsection 221(2) of the Excise Tax Act (Canada)
. and any equivalent or cortesponding provision under any applicable provincial or
texritorial legislation, the Transferes shall self-agsess and remit directly to the
appropriate Governmental Bntity any goods and services tax. and harmonized
sales tax jmposed under the Excise Tax Act (Canada) and any similar value added
or multi-staged tax imposed by any app. icable provincidl or territorial legislation
payable in connection with the transfer of any of the Real Property to the extent
such Real Property is an Ineligible Asset. The Transferee shall make and file a
return(s) in accordance with the requirements of subsection 228(4) of the Excise
Tax Act (Canada) and any equivalent or corresponding provision under any
applicable provincial or territorial legislation.

84 Income Tax Elections

To accordance with the requirements of the Tax Act, the regulations thereunder, the
administrative practice and policy of the Canada Reventie Agency and any applicable equivalent
or corresponding provincial or territorial legislative, regulatory and administrative requirements,
the Transferee and the Transferor shall make and file, and the Transferor shall cause its
Affiliates, as applicable, to make and file with the Transferee, in a timely manner,

(a) a joint election(s) to have the provisions of [subsection. 85(1)] [subsection 97(2)]
of the Tax Act, and any equivalent or corresponding provision under applicable
provincial or territorial tax legislation, apply to the purchase and sale of the
Purchased Assets under this Agreement. Itis intended that the purchase aud sale
of the Purchased Assets be on a tax-deferred basis to the Transferor and its
applicable Affiliates for purposes .of the Tax Act and applicable provincial or
territorial tax legislation; for purposes of each such election(s), the parties to the
applicable election shall elect transfer prices in respect of the Purchased Assels as
determined by the Transféror or its applicable Affiliates, as the case may be, in 2
manner consistent with this intention and the consideration received for the
Purchased Assets shall be allocated in 2 manner consistent with this intention;

) if and to the extent applicable, a joint election(s) to have the rule in section 22 of
the Tag Act, and any equivalent or corresponding provision upder applicable
provincial or territorial tax legislation, apply in respect of the Accounts
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Receivable that are the subject of such election, and shall designate therein the

amount determined by the Transferor or jts applicable Affiliates, as the case may
be; and !

(c) if and to the extent applicable, a joint election(s) to have the rules in subsection
20(24) of the Tax Act, and any equivalent or corresponding provision under
applicable provincial or territorial tax legislation, apply to the obligations of the

Transferor or its applicable Affiliates, as the case may be, in respect of
undertakings which arise from the operation of the Contributed Business and to

© which paragraph 12(1)(a) of the Tax Act applies. The Transferee and the
Transferor acknowledge that the Transferor or its applicable Affiliates, as the case
may be, is transferting assets to the Transferee which have a value egual to the

elected amount as consideration for the assumption by the Transferce of such
obligations of the Transferor or its applicable Affiliates, as the case may be,

The Transferee and the Transferor shall prepare and file and/or the Transferor shall cause its
Affiliates to prepare and file, as applicable, their respective tax retums in a manner consistent
with the aforesaid elections, If a Party fails to file, or fails to cause an Affiliate to file, its tax
returns in such manner, it shall indepnify and save harmless the other Party in respect of any
resulting Taxes, legal and/or accounting expenses paid or incurzed by the othex Party.

ARTICLE 9
INDEMNIFICATION

91 Indemnification by tﬁe Transferor

(a) The Transferor shall indemnify and save harmless the Transferee, {the partners
in the Transferee,] [its] [their] zespective Affiliates (for the avoidance of doubt,
excluding the Transferor andits Affiliates other than the Transferee and ifs
Subsidiaries) and their respective directors, managers, officers, members,
shareholders, partners, agents, representaiives, SuCCessors and assigns
(“Yrausferee Indemmified Persons”) from and against all Damages sustained or
incurred by any Transferee Indemnified Person as a result of or arising out of:

@ any non-fulfilment or breach of any covenant or agreement on the
part of the Transferor contained in this Agreement;

(ii}  any ineccuracy in or breach of any representation or warranty of
the Transferor contained in this Agreement; '

(i)  any liability or obligation of the Transferor and its Affiliates that is
not an Assumed Liability or an Assumed Obligation; and

(iv)  the Bxcluded Liabilities.

()  The Transferor’s obligations under Section 8.18.1(a) shall be subject to the
following limitations: -
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(i) the obligations of the Transferor under Section 8.18.1(2)(ii) shall
terminate on the Survival Date, as such term is defined ia the
Tndemnity Agreement, except with respect to bong fide Claims by
the Transferee set forth in written notices given by the Transferce
to the Transferor prior to such date and in any event, within 45
days of its determination that it has a bona fide Claim; and

(i) the Transferor shall not be liable for any. spec'ia], indirect,
incidental, consequential, punitive or aggravated damages.

9.2 Tndemnification by the Transferee

(a)  The Transferce shall indemnify and save harmiless the Transferor, its Affiliates
and their respective directors, rnanagers, officers, members, shareholders,
partners, agents, representatives, SBCCESSOIS and assigns (“Fransferor
Indemnified Persons”) from and against all Damages sustained or incurred by’
any Transferor Indemnified Person 23 a result of or arising out of the Assumed
Liabilities and the Assumed Obligations. ' '

() The Transferee shall not be liable for any special, indirect, incidental,
consequential, punitive or aggravated damages.

93  Indemnification Procedures for T]mrd Paxty Claims

(2) In the case of claims for Damages made by a third party with respect io which
indemnification is sought pursuant to this Agreement (“Claims™); the Paty
seeking indensnification (the “Indeminified Party”) shall give prompt notice, and

in any event within 30 days, to the other Party (the “Indemnifying Party”) of any
such Claims made upon it. If the Indemnified Party fails to give such notice, such
failure shall not preclude the Indemnified Party from obtaining such
indernnification but its right to indemmification may be reduced to the exient that

such delay prejudiced the defence of the Claim or increased the amount of
liability or cost of defence.

()  The Indemnifying Party shall have the right, by notice to the Indemnified Party
given not later than 30 days after receipt of the notice described in Section 3.5(a),
to assume the control of the defence, compromise or setlement of the Claim,

provided that such assumption shall, by its terms, be. without cost fo the
Indemnified Party. :

(¢)  Upon the assumption of control of any Claim by the Indemuifying Party pursuant
to Section 3.5(b), the Indemnifying Party shall diligently proceed with the
defence, compromise or seitlement of the Claim at its sole expense, including if
necessary, employment of counsel and experts reasonably satisfactory to the
Indemnified Party and, in connection with such defence, the Indemnified Party
shall cooperate fully, but at the reasonabie expense of the Indemnifying Pasty, to
make available to the demnifying Party all pertinent information and witnesses
under the Indemnified Party’s control, make such assignments and take such other
teasonable steps as in the opinion of counsel for the Indemnifying Party are

f -
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reasonably necessary to enable the Indemnifying Party to conduct such defence.

" The Tndenmified Paxty shall also have the right fo participate in the negotiation,
settlement or defence of any Claim at its own expense; provided, however, that if
the Indemnified Party reasonably believes that there is a conflict of interest
between its interests and the interests of the Indemnifying Paxty or counsel chosen
by the Indemnifying Party or there is a reasonable probability that a Claim. may
materially and adversely affect the Indepnified Party other than as a result of
money damages or other money payments, then the Indermnified Party may retain
counsel of its own, at the expense of the Indemmifying Party. The Indemnifying
Party shall not, without the wiitten consent of the Tndemnified Party, settle or
coppromise any Claim or congent to the entry of any judgment which does not,
include as an unconditional term thereof the giving by the claimant to the
Indemupified Party a release from all liability in respect to such Claim or that
provides for any relief other than monetary damages.

(@  The final determination of any Claim pursuant to this Section 3.5, including all

related costs and expenses, shall be binding and conclusive upon the Parties as to

the validity or invalidity, as the case may be, of such Claim against the
Indemnifying Party.

9.4 BuolkSales and Retail Sales Tax Waiver

In respect of the purchase and sale of the Purchased Agsets under this Agreement, the Transferee
shall not require the Transferor or its Affiliates o comyply, or to assist the Transferee to comply,
with the requirements of (a) the Bulk Sales Act (Ontario) or (b) section 6 of the Retail Sales Tax
Act (Ontario) and any equivalent or corresponding provisions under any other applicable
legisiation in any other jurisdiction. Notwithstanding the foregoing, the Transferor shall
indemnify and save barmless the "Transferes from and against all Claims which may be made or
brought against the Transferee, or which it may suffer or ijacur ansing out of such non-
compliance other than Claims relating to the Assumed Liabilities.

95  Reductions and Subrogation

If the amount of any Clajm incurred by a Party at any time subsequent to the making of an
indemnity payment is reduced by: .

(2) any net Tax benefit to that Party; or

) any recovery, settlerment or otherwise under or pursuant to any insurance
coverage, or pursuant to any claim, recovery, settlement or payment by or against
any other Person,

the amount of such reduction (less any costs, SXpenses (including faxes) OF premiums incurred in
connection therewith), together with interest thereon from the date of payment thereof at an
annual rate of interest from time to tirne equal to the amnual rate of interest used by Bank of
Nova Scotia as its reference rate of interest for Canadian dollar depominated demand loaus 0
commercial customers in Canada and referred to by such bark as its “prime rate”, shall promptly

‘be repaid by that Party to the other Party. Upon making a foll indernpity payment, a Party shall,
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to the extent of such indemnity payment, be subrogated to all rights of the other Party against any
tbird pasty in respect of the Claim to which the indemnity payment relates.

9.6 Exclusive Remedy

The rights of indemnity set forth in this ARTICLE 8 are the sole and exclusive remedy of each
Party in respect of any risrepresentation, incorrectness in or breach of representation of
warranty or breach of covenant, by the other Party under this Agreement, Accordingly, the
Parties waive, from and after the Closing, any and all rights, remedies and claims that ope Party
may have against the other, whether at law, under any statote o in equity (including but not
limited to claims for contribution ot other rights of recovery arising under any environmental
Laws, claims for breach of confract, breach of tepresentation and warranty, negligent
misrepresentation and all claims for breach of duty), or otherwise, directly or indirectly, relating
to the provisions of this Agreement ox the transactions contemplated By this Agreement other
than as expressly provided for in this ARTICLE 8 and other than those arising with respect to
. any fraud or wilful misconduct. The Patties agree that if a Claim for indemnification is made by
one Party in accordance with Section 8.1(b) or Section 8.2(b), as the case may be, and there has
been a refusal by the other Party to make payment of otherwise provide safisfaction in respect of
guch Claim, then a legal proceeding is the approp ate means to seek a remedy for such refusal.
This ARTICLE 8 shall remaia in full force and effect in all circumstances and shall not be
termminated by amy breach (fondamental, negligent ox otherwise) by any Party of ifs
representations, warranties or covenants under this Agreement or under any closing document or
by any termination or rescission. of this Agreement by any Party.

87  OneRecovery

A Party shall not be eptitled to double recovery for any Claims even though tﬁey may have
resulied from the breach of more than one of the tepresentations, warranties, agreements and
covenants made by the other Party in this Agreement.

9.8 Duty to Mitigate

Nothing in this Agreement shall in any way restrict or limit the general obligation at law of &
Party to meitigate any loss which it may suffer or incur by reason of the breach by the other Parly
of any representation, warranty or covenant of that other Party under this Agreement. If any
Claim can be reduced by any recovery, settlement or otherwise under of pursuant {0 any
jnsurance coverage, or pursnant io any claim, recovery, seftlement of payment by or against any
other Person, a Party shall take all apptopriate steps to enforce such recovery, settlement or
payment. X the Indemnified Party fails to make all commercially reasonzble efforts to mitigate
any loss then the Tndemnifying Party shall not be required to indepmify any Tndemnified Party
for the loss that conid have been avoided if the Indemnified Party had made such efforts.

9.9 Trustee and Agent

Bach Party acknowledges that the other Party is acting as frustee and agent for the remaining
Transferor Tndemnified Parties or Transferee Indemnified Parties, as the case may be, on whose
behalf and for whose benefit the indemnity in Section 8.1 or Section 8.2, as the case may be, is
provided and that such remaining indernnified parties shall have the foll right and entitlernent to
take the benefit of and enforce uch indemnity notwithstanding that they may not individually be
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. pa:ti'es to this Agreement. Bach Party agrees that the other Party may enforce the indemnity for
and on behalf of such remaining indemnified parties and, in such event, the Party from whom
indemnaification is sought will not in any proceeding to enforce the indemnity by or on behalf of

such remaining indemnified parties assert any defence thereto based on the absence of authority
. or consideration or privity of contract and irrevocably waives the benefit of any such defence.

910 Tax Status of Indemnification Payments

Any payment made by the Transferor pursuant to this ARTICLE 8 shall constitute a reduction of

the Purchase Price and any payment made by the Transferee pursuant to this ARTICLE 8 shall
constitute an increase in the Purchase Price. In either case, each of the Transferor and the
Transferes shail, within a reascnable time of payment and receipt of such payment, 25 applicable,
and in any event within two months of such payment, request all amendments to its current or
past tax returns as may be necessary to reflect the foregoing, For greater certainty, any such
reduction of, or increase in, the. Purchase Piice shall be allocated among the Purchased Asseis to
which such payment by the Transferor or Transferee, respectively, can reasonably be considered
to relate. If any payment made by the Trapsferor or the Transferee pursuat to this ARTICLE 8
is deemed by the Excise Tax Act {Canada) to include goods and services tax or harmonized sales
tax, or is deemed by any applicable provincial or territorial legislation to include 2 similar value
added or multi-staged tax, the amount of such payment shall be increased accordingly.

ARTICLE 10
GENERAL

. 10.1 Arbitration

() Any controversy or dispute arising out of or relating to this Agreement, its
negotiation, validity, existence, breach, termination, construction or application,
or the rights, duties or obligations of any party to this Agreement (a “Dispute”),
shall be referred to and determined by arbitzation before a single arbitrator fo.be
administered by ADR Chambers Inc., based in the City of Toronto, in accordance
with its Arbitration Rules and 'the Arbitration Act, 1991 (Ontario) (the
Axbitration Act”).

(b)  The seatof the arbitration shall be Ontario and hearings shall be conducted in the
City of Toronto.

(€) - A Party tothe arbitration (the “Appeliant”) may appeal an award on 2 guestion of
law or a question of mixed fact and Jaw by delivering a 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 Appellant shall name three
persons whom the Appellant is prepared to nominate as appeal arbitrators, each of
such persons fo be a former appellate judge of the Ontario Court of Appeal ot the
Supreme Court of Canada {sn “Appeal Arbitrator”™). Within seven days of the
teceipt of the Notice of Appeal, the Appeal Respondent shall by Notice to the

_ Appellant select one or more of the three persons narned by the Appellant or
\. ' provide the Appellant with a list of three persons who are Appeal Atbitrators.
Within seven days of receipt of the Appeal Respondent’s list, by Notice to the

Appeal Respondent, the Appellant shall select one or mote of such persons and/or
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provide a further list of three Appeal Asbitrators. The Parties shall continue to
exchange lists of three Appeal Arbitrators in this fashion upfil three Appeal
Arbitrators are selected. If the Parties are wnable to agree upon three Appeal
Arbitcators within 20 days of the receipt by the Appeal Respondent of the Notice
of Appeal, each Party shall appoint one Appeal Arbitrator, and the two Appeal
Arbitrators thus appointed shall appoint a third Appeal Arbifrator. Where the two
Appeal Arbitrators fail to agree on the third Appeal Arbitrator within 10 days of
their appointment, either Party may provide copies of the exchanged lsts to ADR
Chambers fuc. which shall appoint the third Appeal Arbitrator, Where an appeal
is taken, the award of the Appeal Arbitrators shall be final and binding upon the
Parties and there shall be no further right of appeal. The-award of the Appeal
Arbitrators shall be an arbitral award under the Arbitration Act.

(@  Atbitration in accordance with the provisions of this Section 9.1 shall be the sole
dispute resolution mechanism in respect of amy Dispute except it is not
incompatible with this arbitration agreement for any Party to request, before ox
during the arbitral proceedings, from a competent court any interim, provisional
or conservatory relief and for the court to grant such relief.

(¢)  The Parties undertake as a general principle to keep confidential all information
concerning the existence of the arbitration, all awards or appeals in the arbifration,
all materials in the proceedings created or used for the purpose of the arbitration,
and all materials and information produced during the arbitration and not in the
public domain (“Confidential Arbitration Information™) save and to the extent
that disclosure may be required of a Party 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. Each Party shall obtain and deposit with the arbitrator a signed
confidentiality undertaking from its legal counsel, independent experts -and
consnltants regarding the Confidential Arbitration Tnformation.

10.2 .Public Notices

The Parties shall jointly plan and co-ordinate any public notices, press releases, and any othes
publicity concerning the transactions contemplated by this Agreement and no Party shall act in

this regard without the prior approval of the other, such approval not to be unreasonably
withheld, except:

(a)  where required fo meet timely disclosure obligations of any Party under Laws or
stock exchange rules in circumstances where prior consultation with the other
Party is not practicable and a copy of such disclosure is provided to the other
Party at such time as it is made available to the regulatory anthority; and

{b) in the case of the Transferor’s communication made to the Transferor’s
employees affected by such transaction. :

10.3 Expenses

‘Bxcept as otherwise provided in this Agreement, each of the Parties shall pay their respective

Jegal, accounting, and other professional advisory fees, costs and expenses incurred in
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connection with the purchase and sale of the Contributed Business and the Purchased Assets and
the preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement and any other costs and expenses incurred.

10.4 Notices

Any notice, consent or approval required or permitied to be given in connection with this

Agreement (a “Notice”) shall be in writing and shall be sufficiently given if delivered (whether

in person, by courier service ot other personal method of delivery), or if transmitted by facsimile
or e-mail: - '

(a) in the case of a Notice to the Transferor at:

CanWest MediaWorks Jnc. .

3100, CanWest Global Place

201 Portage Avenue v
Winnipeg, MB R3B 3L7

Canada

Attention: General Counsel
Fax: (204) 947-5841
E-mail: tleipsic@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
Fax: {416) 862-6666
E-mail: Irobinson @osler.com

® in the case of 2 Notice to the Transferee at:

Attention: ®
Fax:
E-mail: ®

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have been
given and received op. the day it is delivered or transmitted, provided that it is deliversd or
transraitted on a Business Day prior to 5:00 p.m. Jocal fime in the place of delivery or receipt.
However, if the Notice is delivered or trapsmitted after 5:00 p.m. local time ot if such day is not
a Business Day then the Notice shall be deemed to have been given and received on fhe next
Business Day. Any Party may, from time to time, change its address by giving. Notice to the
other Parties in accordance with the provisions of this Section.
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. 10.5 Attornment

Subject to Section 9.1, each of the Parties hereby attorns 1o the exclusive jurisdiction of the
courts of the Province of Ontario in connection with any Dispute.

10,6 Assignment

No Party may assign this Agreement or any of the benefits, rights or obligations under this
Agreement or enter into any participation agreement with respect to the benefits under this
Agreement without the prior wiitten consent of the other Party.

107 Enorement

This Agreement enures to the benefit of and is binding upon the Parties and their respective

successors (including any successor by reason of amalgamation of any Party) and permitted
assigns. , ‘ :

108 Amendments and ‘Waivers

No amendment to or supplement of this Agreement shall be valid or binding unless set forth in
writing and duly execnted by all of the Parties. No watver of any breach of any provision of this
Agreement shail be effective or binding unless made in wiiting and signed by the Party

. purporting fo give such waiver and, unless otherwise provided in the written waiver, shail be
(. limited to the specific breach waived.

10.9 Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable
assurances as mway be required to consummate the transactions contemplated by this Agreement,
and each Party shall provide such farther documents or instroments required by any other Party
as may be Teasonably necessary or desirable to effect the purpose of this Agreement and carry
out its provisions, whether befare or after the Closing provided that the costs and expenses of
any actions taken after Closing at the request of a Party shall be the responsibility of the

requesting Party.
10.10 Execution and Delivery
This Agreement may be executed by the Parties in counterparts and may be executed and

delivered by facsimile and all such counterparts and facsimiles together constitute one and the
same agreement. :

®
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CANWEST MEDIAWORKS INC.
By
Name!
Title:
By:
Narne:
Title:
®
By: &
Name:
Title:
By:
A Name:
Title:
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. o SCHEDULE 1.1
0 ASSET TRANSFER AGREEMENT

PERMITTED ENCUMBRANCES
“Permitted Encumbrances™ means:
General

I Applicable municipal by-laws, development agreements, subdivision agreements, site
plan agreements, other agreements, building and other restrictions, easemenis, servitudes,
rights of way and licences which do not in the aggregate materially adversely affect the
use or value of the real property affected thereby and provided the same have been

cornplied with in all material respects to the Closing Date including the posting of any
required security for performance of obligations thereunder. '

1L Defects or irregularities in title to the real property which are of 2 minor nature agd do
not materially adversely affect the use or value of the real property affected thereby and
provided the same have been complied with in ail materjal respects to the Closing Date.
- 1. Inchéate statutory Yens for Tazxes, assesspnents, governmental or utility charges or levies
(‘ not at dve as at the Closing Date. :

IV. Rights of equipment lessors under equipment contracts provided the terms of such
equipment contracts have been fully performed to the Closing Date.

V. Any privilege in favour of any lessor, licensor ox permitter for rent to become due or for
other obligations or acts, the performance of which is required under Contracis so long as
the payment of such or the performance of such other obligation or act is not delinquent
and provided that such liens or privileges do not materially adversely affect the use or
value of the Purchased Assets affected thersby.

VI.  All Encumbrances affecting a landlord’s freehold interest in any Jeased real prope;:ty.

. VIL Any other Encumbrance that is not material in amount or effect (but in no event including
any Encumbrances consisting of or related to the BExcluded Liabilities).

VIII. Any other Encumbrances that the Transferor or its Affiliates shall cause to be removed
without liability or cost to the Transferee or the Contributed Business - prior to the
completion of the Combination Transaction.

[
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SCHEDULE 7.3
TO ASSET TRANSFER AGREEMENT

SERVICES OF EXCLUDED DIVISION

To the extent that the Transferor elects fo exclude the Excluded Division from the Contributed
Business in accordance with the Agreement, the services of the Excluded Division (the
“Rychided Services™) will continue to be made available to the Contributed Business by the
Transferor on the following texms:

1. The Bxcluded Services will be equivalent to those that were provided to the
Contributed Business by the Excluded Division prior to the Closing Time.

2 The standards applicable to the Excluded Services will be equivalent to the
standards applicable under the Managerment and Administrative Services Agreement dated as of
August 15, 2007 between the Transferor and CW Media Inc. (the “Management Agreement”)
to the Services (as defined in the Management Agreement).

3. As compensation for the Excluded Services, the Transferce shall pay to the
Transferor Costs and Expenses (as those terms are defined in the Management Agreement) in
respect of the Excluded Services, determined and administered in the manner contemplated by
the Management Agreenaent.

4 The Excluded Services will be provided for an indefinite term.

5. In all other respects, the terms of the Management Agreernent will apply to the
provision of the Bxcluded Services, mutatis mutandis.

TORA2G28I3207.1
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SCHEDULE 6.1 :
FORM OF COUNTERPART AND ACKNOWLEDGEMENT

RE: 'The amended and restated sharcholders agreement (the “Agreenuent”) made

between CW Hnvestmenis Co. (¢the “Corporation”) and its siareholders and others
dated as of Jaouary 4, 2008

The undersigned acknowledges that it has received a copy of the Agreement and has had
an opportanity to review the Agreement. The undersigned agress to be bound by the terms
(including all covenants, agreements and obligations) of the Agreement as a paty to the
Agreement and shall be entitled to all benefits of a party pursuant to the Agreement, as fully and

effectively as thongh the undersigned had executed the Agreement together with the other parties
to the Agreement, ,

Dated [as of] @.
INAME]
By:.
e
Authorized Signatory
OR IF AN INDIVIDUAL
Witness : ' [Name} -

TOR_AZG:752365.3
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SCHEDULE 6.9
REGISTRATION RIGHTS

Definitions & Interpretation

1.1  Definitions

Unless otherwise defined in this Schedule 6.9, capitalized terms wsed in this Schedule 6.9 have

the meanings assigned to them in the Agresment. Whenever used in this Schedule 6.9, the
following terms shall have the meanings set out below: )

“Canadian Securities Laws” means all applicable securities laws in the Qualifying
TJurisdictions, the vespective regulations, rles and orders made thereunder, and all
applicable policies and notices issued by the Canadian Securities Regulators;

“Canadian Securities Regnlators” means, collectively, each of the securities regulatory
authorities in each of the Qualifying Jurisdictions;.

“CanWest Shares” means any and all Shares beneficially owned by the CanWest
Parties; .

“Commission” means the United States Securities and Exchange Commission;
- «Pistribution Shares” has the meaning set out in Section 2.3;

“Indemnified Party” has the meaning set ut in Section 4.1(a) or Section 4.2(a), as
applicable;

*Indemnifying Party” has the meaning set out in Section 4.3(a); ?
“Qualifying Jurisdictions” means all of the provinces of Canada;
s“Qale Number” has the meaning set out in Section 3.3;

“Selling Shareholder” means any Shareholder selling Shares under a distribution
pursuant to this Schedule 6.9;

“1IS Securities Laws” means all applicable securities laws in the United States and any
state of the United States, the respective regulations, riles and orders made thereunder,

*

and all applicable policies and notices issued by the US Securities Regulators;

“UUS Secunrities Regulators” means, collectively, each of the securities regulatory
authorities in the United States and each of the states of the United States; and

“Violation” has the meaning sef out in Section 4.1(a).




=aadal
.

GSCP Motion Record Page 466

1.2 Section References

Unless the context provides otherwise, referencs to Sections contained in this Schedule 6.9 refer
to Sections of this Schedule 6.9.

Canadian and United States Qualification Rights
2.1  GSCP Demand Qualification

(a)  Subject to Sections 2.3 and 2.6 below, in the circumstances contemplated by
Section 6.9 of the Agreement, GSCP may require the Corporation f0 take the
steps and procedures set forth in Section 2.3 in order to qualify up to 100% of the
GS Shares for distribution pursuant to Canadian Securities Laws in each of the
Qualifying Jurisdictions by delivering a written request {a “Demand
Qualification Request”) to the Corporation, with a copy to CanWest, specifying
the number of GS Shares that GSCP wishes to have qualified for distribution and
the intended method of distribution.

© (b)  Subject to Section 2.5, in the circumstances contemplated by Section 6.9 of the
Agreement, GSCP may require the Corporation to take the steps and procedures
set forth in FExhibit A in order to register up to 100% of the GS Shares for
distribution in the United States pursuant to US Securities Laws by delivering 2
Demand Qualification Request to the Corporation, with a copy 10 CanWest,
specifying the number of GS Shares that GSCP wishes to have qualified for
distribution and the intended method of distribution.

(€  GSCP may deliver only four Demand Qualification Requests pursuant to this
Section 2.1; provided, that, with respect to each such request, (i) the aggregate
proposed offering price (in the case &f a proposed Canadian offering pursuant to
Section 2.1(a)) is no less than $5,000,000 and (i) the aggregate proposed offering
price (in the case of a proposed US offering pursuant {o Section 2.1(b)) is no less
than $25,000,000.

2.2  Piggyback Qualification

(2)  Subject to Sections 2.5 and 2.6 below, upon the written request (2 “CanWest
Piggyback Request”) of CanWest given within 25 days of receipt of a copy of
the Demand Qualification Request in accordance with Section 2.1, the
Corporation shall use its commercially reasonable efforts to include up to 100%
of the CanWest Shares, as specified by CanWest in the CanWest, Piggyback
Request, in such filings as may be necessary to qualify such CanWest Shares for
distcibution pursnant to Canadian Secorities Laws or register such CanWest
Shares under US Securities Laws, as applicable.

()  The Corporation will promptly notify GSCP if the Corporation determines to
qualify any Shares for distribution in Canada or the United States. Subject to
Sections 2.5 and 2.6 below, upon the written request (a “GSCP Piggyback
Request”) of GSCP given within 25 days of receipt of such notice, the
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Corporation shall use its coramercially reasonable efforts to include up to 100%
of the GS Shares, as specified by GSCP in the GSCP Piggyback Request, in such
filings as may be necessary to qualify such GS Shares for distribution pursuant to

Canadian Securities Laws or register such GS Shares under US Secuzities Laws,
as applicable,

2.3 Qualification Procedures

Whenever requiréd under this Schedule 6.9 to qualify any Sharés for distribution (such Shares
being sometimes referred to as the “Distribution Shares”), the Corporation shall, as

expeditionsly as reasonably possible, take the following actions with respect to a distribution-in
Canada:

(&) prepare and file (in any event within 90 days after 2 Demand Qualification
Request has been delivered to the Corporation) a preliminary prospectus in
accordance with Canadian Securities Laws and such other refated documents as
may be neccssary or appropriate relating to the proposed distribution of the
Distribution Shares and shall, as soon as possible after any comments of the
Canadian - Securities Regulators have been satisfied with respect to such
preliminary prospectus, prepare and file in accordance with Canadian Securities

" Laws a (final) prospectus and obtain a receipt (or equivalent document} for such
(final) prospectus and shall {ake all other steps and proceedings that may be
necessary in order to qualify the Distribution Shares for distribution or
distribution to the public, as the case may be, under Canadian Securities Laws;
provided, however, that GSCP and CanWest, if any CanWest Shares are being
distributed, shall use their commercially reasonable efforts to, and shall request
any underwriters to, terminate distribution of the Distribution Shares as soon as

possible following the issuance of a receipt (or equivalent document) for such
(final) prospectus;

(b)  prepare and file with the Canadian Securities Regulators such amendments and
supplements fo such preliminary prospectus and (final) prospectus as may be
necessary to comply with the provisions of Camadian Securities Laws with respect
1o the distribution of the Distribution Shares;

(c) furnish to GSCP and CanWest, if applicable, such number of commercial copies
of such preliminary prospectus and (final) prospectus and of each amendment and
supplement to either and such other relevant documents as GSCP and CaaWest, if
applicable, may reasonably request;

(d)  if GSCP advises the Corporation in accordance with Section 3.1 that it wishes to
distribute the GS Shares by means of an underwriting, enter into and perforrg its
obligations under an underwriting agreement, in customary form, with the
underwriter or underwriters selected for such underwriting by, GSCP and
acceptable to each of the Corporation and CanWest, acting reasonably;

(6) use commercially reasonable efforts to cause all the Distibution Shares to be
listed on fhe stock exchange or quotation system on which the Shares are then

TOR_A2G:287327T0.1
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. listed ox quoted, if any, and if not then listed or quoted, on a recognized stock
, exchange or guotation or other system selected by GSCP that is acceptable to the
Corporation, acting reasonably;

()  provide a transfer agent and registrar and a CUSIP mumber for all the Distribution
Shares not later than the date of filing of the (final) prospectus;

(g) furpish to the underwriter or underwriters involved in the distribution all
documents that they may reasonably request;

(h)  furnish to GSCP and CanWest, if applicable: |

()  an opinion of connsel for the Corporation addressed to GSCP, CanWest, if
applicable, and the underwriters of the distribution and dated the date of
such (final) prospectus; and |

G)  a “comfort” lettex addressed to the underwriter or underwriters dated such
date and the closing date signed by the auditors of the Corporation;

in each case, covering substantially the same matters as are customarily covered
_ in such documents and such other matfers as GSCP and CanWest, if applicable,
may reasonably request;

y ()  immediately notify GSCP and CanWest of the occurrence or discovery of any
: event as a result of which the preliminary prospectus or the (final) prospectus, as
then in effect, would include’a misrepresentation (as such term is defined in the
Securities Act (Ontaric)) or an untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary io make any sfatement
therein not misleading in the light of the circumstances in which it ‘was made, and
at the request of GSCP or CanWest prepare and fornish to GSCP and CanWest a
reasonable number of conunercial copies of a supplement to or an amendment of
the preliminary prospectus or the (final) prospectus as may be necessary 5o that,
as thereafter delivered to the purchasers of the Distribution Shares, such document
shall not inchude a misrepresentation (as such term is defined in the Securities Act
(Ontario)) or an untiue statement of a material fact or omit to state a material fact
required to be stated therein or necessary io make any statement therein not
misleading in the light of the circurnstances in which it was made; and

)] otherwise usé its commercially reasonable efforts to comply with all provisions of
Canadian Securities Laws in connection with the qualification of the Distribution
Shares for distribution. :

2.4~ Expenses of Qualification

All expenses, other than underwriting discounts and commissions and similar placement fees,
incurred in connection with the qualification of Distribution Shares for distribution pursvant to
this Schedule, including all filing fees, printers’ fees, fees and disbursements of counse] to the
i. ' Corporation and one counsel (selected by GSCP) for GSCP and CanWest, if applicable, fees and
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~. disbursements of auditors, stock exchange listing fees, fees and expenses (including counsel fees
and disbursements) incurred in connection with compliance with provincial and state securities
laws, fees of any fransfer agent or registrar and costs of insurance shall be borne by the
Corporation; provided, however, that the Corporatidn shall not be required to bear such expenses

in connection with any Demand Qualification Reguest delivered pursuant to Section 2.1 if the
offering of GS Shares is not consummated or is terminated primarily as a result of any act or
omission of GSCP or CanWest, if applicable (in which case the party making the act or omission

shall bear such expenses), provided, however; that if (i) at the time of such termination, GSCP or
CanWest, if applicable, has leamned of a material adverse change in the financial condition or
business of the Corporation from that known to GSCP or CanWest, if applicable, at the time of

the Demand Qualification Request, or (i) such termination is at the request of, caused by, or the
result of an wnreasonable delay by the Corporation, then GSCP or CanWest, if applicable, shall

not be required to pay any such expenses and shall retain its rights pursuast to Section 2.1 and
2.2 of this Schedule, respectively. '

95  Furnish Information

The obligations of the Corporation to take any action pursuant to this Schedule 6.9 in respect of
the Shares of any Selling Shareholder is conditional upon such Selling Shareholder furnishing to
the Corporation such information regarding itself, its Distribution Shares and the intended
‘method of distribution of such Distsibution Shares, as is required to effect the gualification of its
Distribution Shares.

Pgny
L‘ 26  Canadian Escrow Requirements

In connection with any distribution of GS Shares or CanWest Shares in accordance with this
Schedule 6.9 in Canada, each Shareholder will comply with any escrow requirerpents imposed
under Canadian Securities Laws and, if applicable, The Toronto Stock Exchange, and will

execute all undertakings and agreements that are customary and reasonably required in
connection with such requirements,

2.9 Canadian Securities Law Requirements

With a view to making available the benefits of certain rules and regulations of Canadian
Securities Laws that may at any time pexmit the distribution of the Distribution Shates without
the filing of a prospectus and to otherwise assist with any such distribution, the Corporation
agrees to use its commercially reasonable efforts to:

(a) once the Shares are listed on a stock exchange, maintain such listing of the Shares
for 5o long as the GS Parties hold at least 1% of the muober of issued and
outstanding Shares; and

(b) file with the appropriate Canadian Securities Regulators in a timely manner all
reparts and other documents required to be filed by the Corporation under
Canadian Securities Laws (at any time after the date that the Corporation becomes
a reporting issuer under Canadian Securities Laws) for so long as the GS Parties

(. hold at least 1% of the number of issued and outstanding Shares.

TUR A20G2R73277.1
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2.8 ~Lcc.k-Up

Notwithstanding anything to the contrary in this Agreement, including this Schedule 6.9, none of
the provisions of this Schedule shall in any way limit any of the GS Parties or any of their
Affiliates from engaging in any brokerage, investment advisory, financial advisory, anti-raid
advisory, principaling, merger advisory, financing, asset management, trading, market making,
atbitrage, investment activity and other similar activities conducted in the ordinary course of
their business. Notwithstanding anything to the contrary set forth in this Agreement, including
this Schedule 6.9, the provisions of this Agreement, including this Schedule 6.9, other than
Section 2.6 of this Schedule 6.9, shall not apply to Shares or any securities convertible into or
exercisable or exchangeable for Shates acquired by any GS Party or any of their Affiliates
following the earlier of the date of the (final) prospectus for a distrbution in Canada and the

effective date of the fixst United. States Registration Statement of the Corporation covering
Shares to be sold in a public offering.

Underwriting
3,1  Underwriting of GS Shares

If the GS Parties intend to distribute the GS Shares (whether in the US br Canada) referred to in
the Demand Qualification Request by means of an underwriting, GSCP will so advise the
Corporation and CanWest as part of the Demand Qualification Request. The right of CanWest o
qualify its Shares for distribution in accordance with Section 2.2 is conditional upon CanWest's
participation in such underwriting (unless otherwise mufually agreed by GSCP and CanWest).

" All Selling Shareholders proposing to distribute their Shares through such wnderwriting will,

together with the Corporation, enter into an underwriting agreement in customary form with the
underwriter or underwriters selected for such underwriting by GSCP and acceptable to each of

. the Corporation and CanWest, acting reasonably, including, without limitation, providing for

customary representations and warranties and a customary indemnity in favour of the
underwriter or underwriters. .

32  Limitations

No Selling Shareholder is required, in connection with any underwriting agreement entersd into
pursuant to Section 3.1, to make any representations or warranties or provide indemnification
except as they relate to such Selling Shareholder’s ownership of Shares and authority to enter
into the underwriting agreement and to such Selling Shareholder’s intended method of
distribution. The liability of any Selling Sharcholder in connection with such vnderwriting

agreement is to be limited to an amount equal fo the proceeds received by such Selling
Shareholder from the offering. .

33 Allocation of Shares Included in Prospectus

(a) If the GS Parties intend to distribute the GS Shares referred to in the Demand
' Qualification Request (whether in the US or Canada) by means of an underwriting-
and CanWest has exercised its right to have CanWest Shares qualified for
distribution as well, and if the lead managing underwriter shall advise GSCP and
CanWest that, in its view, the mumber of Distribution Shares requested io be
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included in such offering exceeds the largest number (the “Demand Registration
Sale Number™) that can be sold in an orderly maner in such offering within a
price range acceptable to GSCP, the Corporation shall include the Demand
Registration Sale Number of Distribution Shares in the prospectus fo be vsed to
qualify Distribution Shares for distribution in the following priority:

G  firstly, the Distribution Shares that the GS Parties wish to include in the

prospectus; and -

()  secondly, the Distribution Shaves that CanWest wishes to include in the
prospectus. .

If the GS Parties have exercised their right to have GS Shares qualified for
distribution (whether in the US or Canada) by making a GSCP Piggyback
Request, and if the lead managing underwriter shall advise the Corporation that,
in its view, the number of Distribution Shares requested to be included in such
offering exceeds the largest number (the “Maxinum Sale Number”) that can be
sold in an orderly manner in such offering within a price range acceptable to the
Corporation, the Corporation shall include the Mazximum Sale Number of
Distribution Shares in the prospectus to be used to qualify Distribution Shares for
distribution in the following priority:

§ ] firstly, the Distribution Shares that the Corporation wishes to jnclude in
the prospectus;

()  secondly, the Distribution Shares that the GS Parties wish to include in the
prospectus; and

(iif) thirdly, the Distribution Shares that CanWest wishes to include in the
prospectus.

Indémnificaﬁon with respect to Canadian Offerings

41 Indemnification by Corporation '

(2)

FOR ARSESTITLL

I any Shaves are included in a prospectus under this Schedule 6.9 with respect to
a distrbution in Canada, the Corporation wilt indeminify and hold harmiess each
Shareholder, the officers, directors, partners, members, agents and employees of
each Shareholder and each Person, if any, that controls such Shareholder under
Canadian Securities Laws {each, in this Section 4.1, an “Indemnified Party™),
against any losses (other than loss of profit), claims, damages or labilities (joint
or several) to which such Indemnpified Party may become subject under Canadian
Securities Laws or any other federal or provincial law, insofar as such losses,
claims, damages or liabilities (or actions in respect of them) arise out of or are
based upon. any of the following statements, omissions or violations (each a
“Violation™): -
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(i) ‘any umirue statement or alleged untrue statement of a material fact
contained in such prospectus or any amendments or supplements to it;

(i) the omission or, aileged omission to state in the prospectus a material fact
required to be stated in it or necessary to make the staternents in it, in light
of the circumstances in which they were made, not misleading; or

(i) any violation or alleged violation by the Corporation of Canadian
securities laws in connection with the qualification or sale of Distribution
Shares.

(b) . .The Corporation will reimburse each Indemnified Party for any legal or other ont-
of-pocket expenses reasonably incurred by such Indemnified Party in connection
with investigating or defending any such loss, claim, damage, lishility, or action.

{c) The Corporation is not Jiable under the indemnity contained in this Section 4.1:

6))] in respect of amounts paid in settlement of any loss, claim, damage,
liability or action if such settlement is effected without the consent of-the

Corporation (which comsent may not be unreasonably withheld or
delayed);

(i) to the extent that it arises out of or is based upon a Violation that occurs in
reliance upor and in conformity with written information furnished
expressly for use in connection with such qualification by or on behalf of
such Indemnified Party; or

(i)  in the case of a sale effected directly by a Selling Shareholder of Shares
(including a sale of such Shares through any underwriter retained by such
Selling Shareholder engaging in a distribution solely on behalf of such
Selling Shareholder), where:

(A)  such untrue statement ox alleged unfrue staiement or omission or
alleged omission was contained in 2 preliminary prospectus and
comected in a final or amended prospectus; and

(B) such Selling Shareholder failed to deliver & copy of the final or
amended prospectus at or pior to the confirmation of the sale of
the Shares to the Person asserting any such loss, claim, damage or
liability in any case in which such de: ivery is required by Canadian
Securities Laws. ' ‘

42  Tndemnification by Selting Sharcholder

()  Fach Selling Shareholder that qualifies any Distribution Shares for distribution in
Canada pursuant to a prospectus of the Corporation will indemnify and hold
harmless the Corporation, each of its directors, each of its officers who have
signed the prospectus, each Person, if any, who controls the Corporation within
the meaning of Canadian Securities Laws, each employee, agent, and any
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underwriter for the Corporation, and any other Selling Sharchojder or otber
shareholder selling securities pursuant to such prospectus or any of its directoss,
officers, partners, members, agents or employees or any Person who controls such
Shareholder or such other shareholder or such underwriter (each, in this Section
42, an “Indesimified Party”), against any losses (other than loss of profits),
claims; damages, of labilities (joint or several) to which such Tndemnified Party
may become subject under Canadian Securities Laws or other federal or
provincial law, insofar as such losses, claims, damages or liabilities (or actions in
respect of them) arise out of or are based upon any Violation, in each case only to
the extent that such Violation occurs in reliance upon and in conformity with
written information furnished by or on behalf of such Selling Shareholder
expressly for use in such prospectus.

()  Bach such Selling Shareholder will reimburse each Indemnified Party for any

* Tegal or other out-of-pocket expenses reasonably incurred by such Indemnified

Party in connection with investigating or defending any such loss, claim, damage,
liability or action. :

(¢) ‘The lability of any Selling Shareholder under this inderanity is limited to the
amount of net proceeds (after deduction of all undervriters’ discounts and
commissions paid by such Selling Shareholder in connection with the
gualification in question) received by such Selling Shareholder in the offering
giving rise to the Violation.

(@ The Seling Shareholder is not ligble under the indemnity contained in this
Section 4.2 in tespect of amounts paid in settlement of any such loss, claim,
damage, liability or action if such settlement is effected without the consent of the

Selling Sbareholder (which consent may not be unreasonably withheld or
delayed).

{e) "The obligations of the Selling Shareholders under this indemnity are several, not
joint or joint and several.

4.3 Indemnification Procedure

(2)  Promptly after receipt by an Tndemnified Party of notice of the commencement of
any. action (including any action by a Governmental Entity), such Indemnified
Party will, if a claim in respect of such action is to be made against any Person or
Persons against whom any indemnity will be songht under Sections 4.1 or 4.2 (the
“fndemnifying Party”), deliver to the Tndemnifying Party a written Notice. of the
commencement of the action, and the Indemnifying Party may participate in, and,
to the. extent the Indemmifying Party so desires, jointly with any other
Indermnifying Party similaddy noticed, assume and control the defense of ‘such
action with counsel mutually satisfactory to fhe parties; provided that the
Indemnifying Party may not settle, compromise, or consent to judgment in any
such action without the consent of the TIndemnified Party unless such settlement,
compromise or judgment contains a complete release of the Indemnified Party
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from any fuither claims, does not contain any injonction or restraint on future
actions of the Indemnified Pasty. -

® An Indemnified Party may retain its own counsel, with the fees and expenses to
be paid by the Tndemnifying Party, if representation of such Indernified Party by
the counsel retained by the Indemuifying Party would be inappropriate duc to
-actual or potential differing interests, as reasonably determined by either pariy,

between such Indemnified Party and any other party represented by such counsel
in such proceeding. .

(c) = The failure to deliver witten notice to the Tndemnifying Party within a reasonable
time of the comruencement of any such action, if prejudicial to its ability to
defend such action, will relieve such Indemnifying Paity of any Yiability to the
Indemnified Party under Sections 4.1 or 4.2, as applicable, to the extent of such
prejudice, but the omission to deliver written Notice t0 the Indennifying Paxty
does not relieve it of any liability that it may have to any Indemnified Party
otherwise than under this Schedule 6.9. :

44  Contribution

If the indemnification provided for in Sections 4.1 or 4.2 is held by a court of compefent
jurisdiction to be unavailable to an Indemnified Party with respect to any loss, claim, damage,
lability or action referred to in Sections 4.t or 4.2, then the Tndemnifying Party, in liea of
indemnifying such Indemnnified Party under this Schedule 6.9, will contribute to the amount paid
or payable by such Indermnified Party as a result of such loss, claim, damage, liability or action in
such proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one
hand and of the Indemnified Party on the other in connection with the Violations that resulted in
such loss, claim, damage, liability or action, as well as amy other relevant equitable
considerations. The relative fault of the Tndemnifying Party and of the Todemnified Party is to be
determined by reference 10, anOng other things, whether the Violation relates to information
supphied by the Indemni ing Party or by the Indemnified Party and the parties’ relative intent,
knowledge, access to information and opportunity to coxrect or prevent such Violation.

45 Survival of Indemnities

The obligations of the Corporation and the Selling Shareholders under Sections 4.1 through 4.4
and the corresponding provisions in Exhibit A survive the completion of any offering of Shares
under a prospectus under this Schedule 6.9.

Section 5;  Effect on Shares; Regulatory Matters

5.1 Put Shortfall Shaves

(a) Tf the GS Parties hold any Put Shortfall Shaves, the Put Shortfall Sbares shall be
qualified for distribution under Canadian Securities Laws, of registered nader US
Securities Laws, as applicable, and sold by the GS Parties prior fo ox concurrently
with the qualification for distribution under Canadian Securities Laws, or

TOR_AZG2873277.1
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registration under US Securities Laws, as applicable, and sale of any other GS -
Shares pursuant to this Schedule 6.9.

()  Subject to Section 3.1{c), upon any sale by the GS Parties pursuant to this
Schedule 6.9 of Put Shortfall Shares, the Corporation shall issue additional Shares
to GSCP (to be sold in the same offering as the Put Shortfall Shares to be sold at
such tinie) such that the aggregate gross proceeds to the GS Parties from the sale

- of the Put Shortfall Shares and such additional Shares (before the payment of any .
underwriter's fee, commission or discount) shall be not less than the product of
the mumber of Put Shortfall Shares sold multiplied by the sum of the Put Shortfall -
Price per Share plus the IRR Adjustment.

(¢)  Ifthe GS Parties propose to sell any Put Shortfall Shares pursuant to this Schedule
6.9, GSCP shall cooperate with the Corporation and CanWest in structuring such
sale in a manner that does not require or involve the issuance of any additional
Shares to the GS Parties as contemplated by Section 5.1(b) of this Schedule 6.9 or
in’a manner that is otherwise preferred by the Corporation or CanWest, provided
that (i) the GS Parties receive gross proceeds of sale equal to the gross proceeds
that would be obtained from the sale of the Put Shortfall Shares and any
additional Shares as contemplated by Section 5.1(b) of this Schedule 6.9, (if) the
GS Parties receive such proceeds no later than such time as they would have
received them pursuant to Section 5.1(b) of this Schedule 69 and (iii) such
alternative is otherwise not adverse to any of the GS Parties.

52  Voting Shares; Shareholders Agreement

Upon any sale by GSCP pursuant to this Schedule 6.9 of Distribution Shares, such Distribution
Shares shall be converted into the same class of voting shares as those held by CanWest or its
Affiliates at such time (to the extent such Distribution Shares are not voting shares prior thereto).
The parties hereto agree 10 reasonable amendments to this Agreement, including this Schedule
6.9, in connection with sales by GSCP hereunder as reasonably requested by GSCP and/or the

. applicable managing wnderwriter in order to effectively market the offering (provided, that, in no

event shall any such amendment increase or enhance the rights afforded to GSCP under this
Agreement, including this Schedule 6.9). ;

53  Regnlatory Matters

The Shareholders and the Cor;_&oratioa shall each use commercially reasopable efforts to structire
any public offering to comply with applicable law, including CRTC regulations and any laws
with respect to foreign ownership, and shall use commercially reasonable efforts o obtain the

approval of the CRTC and any other applicable regulator with respect to any offering or sale.

TO_K_A?G:ZW.!
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Exhibit A

US Registration Procedures

L Demand Registration Rights.

(@

TOR_MIGARTINT.L

All Demand Qualification Requests for distributions in the United States will
specify the aggregate amount of Shares to be registered and will also specify the

intended methods of disposition thereof. Promptly upon receipt of any such

Demand Qualification Request, the Company will take such actions as are
necessary to effect such registration under the United States Securities Act of
1933 and the rules and regulations promulgated thereunder (the “Securities Act”)
(including, without limitation, filing post-effective amendments, appropriate
qualification under applicable blue sky or other state securities laws and
appropriate compliance with the applicable regulations promulgated under the
Securities Act and ensuring that at the time of offering, the disclosure available to
prospective investors includes all of the information required by Sections 12(a)(2)
and 17(2)(2) of the Securities Act) of the Shares which the Company has been s
requested to register within 180 days of such request (or within 120 days of suck
request in the case of a Demand Qualification Request after a public offering of at
least $25 million has already occurred (2 “Qualified Public Offering™)).
Without Iimiting the genmerality of the foregoing, the Corporation will, as
expeditiously as possible: . '
@ prepare and, within 60 days, file with the Commission a Registration
Statement with respect to such Distribution Shares, make all required
filings with the NASD and thereafter use its reasonable best efforts to
cause such Registration Statement to become effective, provided that
before filing a Registration Statement or any amendments or supplements
thereto, the Corporation will furnish to GSCP copies of all such
documents proposed to be filed;

(i)  prepare and file with the Commission such amendments and supplements
to such Registration Statement as may be mnecessary to keep such
Registration Statement effective for 2 period of either (a) not less than six
months or, if such Registration Statement relates t0 an underwritten
offering, such longer period as in the opinion of counsel for the
underwriters a prospectus is required by law to be delivered in connection
with sales of Distribution Shares by an underwriter or dealer or, or two
years in the case of shelf Registration Staternents (or such shorter period
ending on the date that the securities covered by such shelf Registration
Statement cease to constitute Distribution Shares) or (b) such shorter
period as will terminate when all of the securities covered by such
Registration Statement have been disposed of in accordance with the
intended methods of disposition by GSCP set forth in such Registration
Statement (but in any event not before the expiration of any longer period
required under the Securities Act), and to comply with the provisions of
the Securjties Act with respect to the disposition of all securities covered



GSCP Motion Record Page 477

-13-

“. ' by such Registration Statement unfil such time as all of such securities
have been disposed of in accordance with the intended methods of
* disposition by GSCF set forth in such Registration Statement;

(iiiy ~furnish to GSCP such nmumber of copies, withont charge, of such
Registration Statemnent, each amendment and supplement thereto,
including each preliminary prospectus, final prospectus, all exhibits and
other documents filed therewith and such other deocuments as GSCP may
reasongbly request including in order to facilitate the disposition of the
Distxibution Shares owned by GSCP;

Gv) register or qualify such Distribution Sheres under such other securities or

blue sky laws of such jurisdictions in the United States or Canada as

GSCP reasonably requests and do any and all other acts and things that

may be necessary or reasonably advisable o enable GSCP to consummate.

the disposition in. such jurisdictions (provided that the Corporation will not

be required to (i) file any prospectus, registration staternent or similar

document in such jurisdiction that is materially different from that used in

conmection with the subject distribution, (i) take any action that would

require it to become subject to any periodic reporting, continuous

disclosure or similar obligations in such jurisdiction, (iif} gualify generally

. to do buginess in any jurisdiction where it would not otherwise be required

‘ L to qualify but for this subsection, (iv) subject itself fo taxation in any such

-. jurisdiction or (v) consent t0 general service of process in any.such
jurisdiction); - ‘

47] cause all Distribution Shares covered by such Registration Statement to be
registered with or approved by such other governmental agencies,
authorities or self-regulatory bodies as may be necessary or reasonably
advisable in-light of the business and operations of the Corporation’ to
ensble GSCP to consummate the disposition of such Distribution Shares in
the United States in accordance with the intended method or miethods of
disposition thereof;

(vi) prom;iﬂy notify GSCP, at any time when a prospectus relating thereto is
required to be delivered under the Securities Act, upon discovery that, or
upon the discovery of the happening of any event as a result of which, the
prospectus contains an untue statersient of 4 material fact or omits any fact
necessary to make the statements therein niot misleading in the light of the
circumstances under which they were made, apd, as promptly as

-practicable, prepare and furnish to GSCP a reasonable number of copies of

a supplement or amendment to such prospectus so that, as thereafter

delivered to the purchasers of such Distribution Shares, such prospectus

will not contain an untrue statement of a miaterial fact or omit to state any -

fact necessary to make the statemens therein not misleading in the light of
{. the circumstances under which they were made;

TOR_AGETIEITE
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(‘ ' (vii) notify GSCP @ when the prospectus or any prospectus supplement or
post-effective amendment has been filed and, with respect to such
Registration Statement or any post-effective amendment, when the same
hes become effective, (i) of any request by the Comumission -for
amendments or supplements to such Registration Statement or to-amend or
to supplement such prospectus or for additional information, and (i) of
the issnance by the Commission of amy siop order suspending the
effectiveness of such Registration Statement or the initiation of any
proceedings for any of such purposes;

(viii) cause all such Distribution Shares to be listed on each securities exchange
* on which securities of the same class are then listed or, if no securities of

the same class are then listed on any securities exchange, use its
commercially reasonable efforts fo cause ail such Distribution Shares to be

listed on the New York Stock Exchange or NASDAQ, if then eligible for

such listing, as determined by GSCP and acceptable to the Corporation,

acting reasonably, (including, without limitation, effecting a consolidation

or reverse stock split in order to satisfy the listing requirements of any

stock exchange) and comply with applicable listing requirements for so

long as GSCP owas at least 1% of the number of issued and outstanding
Shares;

e ] ix) provide a transfer agent and registrat for all such Distribution Shares not
.. : later than the effective date of, or date of final receipt, for such
" Registration Statement;

(x)  enterinto such customary agreements (including underwriting agreements
with customary provisions) and take ali such other actions as GSCP or the
underwriters, if any, reasonably request in order to expedite or facilitate
the disposition of such Distribution Shares;

(xi) make available for inspection by GSCP, any underwriter participating in
any disposition pursuant to such Registration Statement and any attorney,
accountant or other agent retained by GSCP or underwriter, 211 financial
and other records, pertinent corporate documents and documents relating
to the business of the Corporation, and cause the Corporation’s officers,
directors, employees and independent accountants to supply all
information reasonably requested by any of GSCP, underwriter, attorney,
accountant or agent in connection with such Registration Statement;
provided that prior to the Corporation making any such information
ayailable for inspection or supplying any such information, such
underwriter, accountant or other agent has entered into a confidentiality
agreement in form and substance reasonably satisfactory to the
Corporation or otherwise confirmed the confidentiality of such

. information to the Company’s satisfaction and agreed to use its
) commercially reasonable efforts o minimize the disruption to the
f. Corporation's business in connection with the foregoing;

TOR_AGG:2873277.1
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(xii) otherwise use is commercially reasonable efforts to comply with ail
applicable rules and regulations of the Commission, and make available to
its security holders, as soon as reasonably practicable, an earpings
staternent covering the period of at least twelve months beginning with the
first day of the Corporation’s first full calendar quarter after the effective
date of the Registration Statement, which garnings statement will satisfy

the provisions of Section 11(a) of the US Securities Act and Rule 158
thereunder;

(xiii) in the event of the issuance of any stop order suspending the effectiveness
.of a Registration Staternent, or of any ordex suspending or preventing the
use of any related prospectus or ceasing trading of any securities inclnded
in such Registration Statement for sale in any jurisdiction, use its

commercially reasonable efforts to promptly to obtain the withdrawal of
such order;

(xiv) take such other actions as the underwritets reasonably request in order to
expedite or facilitate the disposition of such Distribution Shares,
including, without limitation, preparing for and participating iz such
pamber of “road shows” and all such other customary selling efforts as the

underwriters reasonably request in order to expedite or facilitate such
_disposition; '

(xv) obtain one or more comfort letters, addressed to the sellers of Distribution
Shares, dated the effective date of such Registration Statement (and, if
such registration includes an underwritten public offering dated the date of
the closing under the underwriting agreement for such offering), signed by
the Corporation’s independent public accountants in customary form and
covering such matters of the type customarily covered by comfort letters
as GSCP reasonably requests; ‘

(xvi) provide legal opinions of the Corporation’s outside counsel, addressed to
the holders of the Distribution Shares being sold, dated the effective date
of such Registration Statement, (and, if such registration includes an
underwritten public offering, dated the date of the closing under the
underwriting agreement) in customary form and covering such matters of
the type customarily covered by legal opinions of such nature; and

(xvii) not to file or make any amendment to any Registeation Statement with
respect to any Distribution Shares, or any amendment of or supplement to
the prospectus used in connection therewith, that refers to GSCP by nams,
or otherwise identifies GSCP as the holder of any securities of the
Corporation, without the comsent of GSCP, such consent mot to be
unseasonably withheld or delayed, unless and to the extent such disclosure
is required by law; and

(xviii) vse its reasonable best efforts to take or cause to be taken all other actions,
and do and cause to be done all other things, necessary OF reasonably

TOR_A2G:2873277.0
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‘\. ' advisable in the opinion of GSCP to effect the registration of such
Distribution Shares contemplated hereby.

{(t) I the Company receives a Demand Qualification Request and the Corporation
furnishes to the GS Parties a copy of a resolution of the board of directors.of the
Corporation stating that in the good faith judgment of the board of directors it
would be materially adverse to the Corporation for a Registration Statement fo be
filed on or before the date such filing would otherwise be required hefeunder, the
Corporation shall have the right to defer such filing for 2 period of not more than
ninety (90) days afier the date such filing would otherwise be required hereunder.
The Corporation shall not be permitted to take such action more than twice in any
360-day period. If the Corporation shall so postpone the filing of a Registration
Statement, the requesting party may withdraw its Demand Qualification Request
by so advising the Corporation in writing within thirty (30) days after receipt of
the notice of postponement.

(¢)  Registrations shall be on such appropriate registration form (the “Registration
Statement”) of the Commission (i) as shall be selected by the Corporation, acting
reasonably, and (if) as shall permit the disposition of such Distribution Shares in
accordance with the intended method or methods of disposition specified in the
Demand Qualification Request.

. "~ (d) In the case of an underwritten. offering, GSCP shall select the underwriters,
(. provided such selection is acceptable to the Corporation, acting reasonably.

2. Lock-ups.

Prior to or in connection with a Qualified Public Offering, if the Corporation shall register
Distribntion Shares under the Securities Act for sale to the public, no holder of Shares other than
GSCP (in connection with ihe offering) shall sell publicly, make any short sale of, grant any
option. for the purchase of, or otherwise dispose publicly of, any Shares of the Corporation
without the prior written consent of GSCP and the Corporation, for the period of time in which
the GS Parties have simpilarly agreed not to sell publicly, make any short sale of, grant any option
. for the purchase of, or otherwise dispose publicly of, any Shares of the Corporation. In addition,
if requested by the managing underwritex(s), in. connection with-the initiat public offering, all
holders of Shares shall enter into a customary lock-up agreement with the managing
underwriter(s). In connection with an underwritten public offering following a Qualified Public
Offering, no holder of Shares shall sell publicly, make any short sale of, grant any option for the
purchase of, or otherwise dispose publicly of, any capital stock of the Corporation, for such
period as shall be required by the managing underwriter of such public offering. For the
avoidance of doubt, CanWest will not be obligated to enter into or accept any lock-up agreement

unless the GS Parties enter into or accepis a lock-up agreement providing for substantially the
same restrictions. :
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(. 3. Indemnification.

(@) Indemnification by the Corporation. The Corporation agrees to indemnify and
hold harmless, to the full extent permitted by law, GSCP (for purposes of this
Section 3, a “Selling Shareholder”), its officers, directors, employees and
representatives and each person who controls (within the mearing of the
Securities Act) such Selling Shareholder against any losses, ¢laims, damages,
liabilities and expenses caused by any untrue or alleged untrue statement ofa
material fact contained in any Registration Statement, prospectus, preliminary
_prospectus, “free writing” prospectus or any supplement thereto Or any omission
ar alleged omission ta state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading, except insofar as the
same may be caused by or contained in any information fornished in wiiting to
the Corporation by such Selling Shareholder for use therein; provided, however,
that the Corporation shall not be liable in any such case to the extent that any such
loss, claim, damage, liability or expense arises out of or is based upon an untrue
“staternent or alleged untrue statement or omission or alleged omission made in
any such preliminary prospectus if (A) such Selling Shareholder failed to deliver
or cause to be delivered a copy of the prospectus to the Person asserting such loss,
claim, damage, liability or expense affer the Corporation Ias fornished such
Selling Shareholder with a sufficient number of copies of the same and (B) the
prospectus completely corrected in a timely manner such untrue statement or
omission; and provided, further, that the Corporation shall not be liahle in any
such case to the extent that any such loss, claim, damage, liability or expensc
arises out of or is based upon an untrie statement or alleged untrue statement or
omission or alleged omission in the prospectus, if such untrue statement or
alleged untrue statement, oxmission o alleged omission is completely corrected in
an amendment or supplement to the prospectus and the Selling Shaxeholder
thereafter fails to deliver such prospectus as so amended or supplemented prior to
or concurrently with the sale of the securities to the Person asserting such loss, |
claim, damage, Liability or expense after the Corporation had furnished such
Selling Shareholder with a sufficient number of copies of the same. The

~ Corporation will also indemnify underwriters, selling brokers, dealer managers
and similar securities industry professionals participating in the distribution, their
officers and directors and each Person who controls such Persous (within the
meaning of the Securities Act) to the same extent as pro ided above with respect
to the indemnification of the Selling Sharcholder, if requested.

() Indernification by Selling Shareholders. Rach Selling Shareholder agrees to
indernify and hold harmless, to the full extent permitted by law, the Corporation,
its disectors, officers, employees and- representatives and each person who
controls the Corporation (within the meaning of the Securities Act) against any
losses, claims, damages or liabilities and expenses caused by any unfrue Or
alleged untre statement of a material fact contained in any Registration
Statement or any omission or alleged omission to state therein a material fact

il . required to be stated therein or necessary to make the statements therein not
." misleading, to the extent, but only fo the extent, that such untrue statement or

TOR_AIGETRIT



GSCP Motion Record Page 482

-18-

1. _ omission is contained in any statement or affidavit furnished in writing by such
Selling Shareholder to the Corporation expressly for inclusion in such
Registration Statement, prospectus, preliminary prospectus, “free writing”
prospectus, or any supplement thereto and has not been corrected in a subsequent
writing prior to or concurrently with the sale of the securities to the person
asserting such loss, claim, damage, liability or expense. In no event shall the
liability of any Selling Shareholder hereunder be greater in amount than the dollar
amount of the proceeds received by such Selling Shareholder upon the sale of the
securities giving rise to such indemnification obligation and any indemnification
shall be several and not joint. The Corporation and the Selling Shareholders shall
be entitted to receive indemnities from underwriters, selling brokers, dealer
managers and similar secwities Industry professionals participating in the
distribution, to the same extent as provided above with respect to information so
furnished in writing by such Persons specifically for inclusion in any prospectus
or Registration Statement. '

{c) Conduct of Indemnification Proceedings. Any claim made for indemnification

“hereunder shall be made in accordance with the procedures set forth in Section 4.3
of this Schedule.

(@) - Otber Indemnification. Indenmification similar to that specified in paragraphs (a)
. and (b) (with appropriate modifications) shall be given by the Corporation and
each Selling Sharcholder with respect to amy required registration or other
qualification of securities under United States federal or state law or regulation of
govemmental authority other than the Securities Act. '

(¢)  Contribution. If for any reason the indemmification -provided for in paragraphs
(2), (b) or {d) of this Bxhibit A to Schedule 6.9 is unavailable to an indemnified
party or insufficient to hold such indemnified patty harmless as contemplated by
such paragraphs, then the indennifying party shall contribute to the amount paid
or payable by the indemnifted party as a result of such loss, claim, damage or
Jiability in such proportion as is approprate to reflect not only the relative
benefits received by the indemnified party and the indemnifying party, but also
the relative fault of the indemnified party and the indemnifying party, as well as
any other relevant equitable considerations, provided that no Selling Shareholder
shall be required to contribute in an amount greater than the dolar amount of the
proceeds received by such Selling Shareholder with respect to the sale of any
securities hereunder, No person guilty of frandulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
from any person who was not itself guilty of such fraudulent misrepresentation.

o
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SCHEDULE 7.1
FINANCIAL CALCULATIONS

i.  Ifany contracts or other assets of the Contributed Business are unable to be transferred to
the Corporation in connection with the Combination Transaction {due to consent issues or
otherwise), the Rinancial Calculations shall be calculated on a pro forma basis such that
(2) Cash. of the Corporation will increase or decrease, a8 applicable, to account for the
Cash that would have been pgenerated or depleted, as applicable, by the Corporation had
such contract or asset been transférred to the Comporaiion and () EBITDA of the
Corporation will increase or decrease, a applicable, fo account for the EBITDA that

would bave been generated or depleted, as applicable, by the Corporation had- such
contract or asset been. transfersed to the Corporation.

2. “HRITDA" shall be increased by the amount of EBITDA refated to an asset acquired by
- the Contributed Business or the Corporation (reflecting a pro forma EBITDA for the last
12 months prior o the date of the EBITDA caiculation to the extent that the EBITDA of
the acquited assets is not fully reflected in the Financial Calculations for the Contributed
Business or the Corporation for such period), subject to pro rata adjustment in the case of

the acquisition of any partial interest. ' .

- 3, ¥f the Corporation or any of its Subsidiaries lends money to 2 third party (for the-

avoidance of doubt, excluding any Person in which the Corporation or any of its
Subsidiaries has an equity interest) or otherwise acquires a note receivable, promissoty
note, bond, other debt or debt-like instmments or other debt securities from such a third
patty (incloding in the event that the Corporation or any of its subsidiaries lends money
to or otherwise finances a CanWest Party in connection with a purchase of GS Shates by
such CanWest Party (pursuant to this Agreement), but excluding the acquisition of all or
substantially all of the securities of a businsss in connection with the acquisition of a
business or asset that is an operating business or asset and/or generates or is expected to
generate EBITDA), such ambunt shall be added to Cash (umtil such time 2s such amount
has been repaid to the Corporation or its Subsidiaries or the proceeds from the disposition”
of any such instrument have been received by the Corporation or its Subsidiaries).

4.,  The Corporation, CanWest and its Affiliates agree not to take any action to the extent the

motivation for such action is to affect the Financial Calculations in such a way as to
favour one or more of the CanWest Parties over one or more of the GS Parties.

TOR,_A2GR7SE5 8
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Connda Bueiness LG canadienne surles - ARTICLES OF DISSOLUTION  CLAUSES DE DISSOLUTION
Corporations Act  sociEtés par actions . (SECTIONS 210 AND 211} - (ARTICLES 210 ET 21 k)

Nute- All corporations ate to thmplets Tems 1, 2, 2 and 8, and efther complete tem 4 or 5.
Mota s Toutes les sociéts dolvent rempilr les rubtigues 1, 2, 3 et 6, ainsl gue la rubrique 4 ou 5. - .
1 - Name of the Corporation - Dénomination sociale de Id 5051686 2 —- Corporatian No. = N° g [a soclété

4414616 CANADA INC. . ' . ‘ 4414616

3 .= 5 tlie Corporation bankrupt or nsolvont within the meaning af the Bankroptey and lnsalrencr Act?
* E3 soclétd est-alle en falllite. ov Insolvable au sens de 12 Lei sor o, {nlﬂlte et I'msalvubuué H

. Dvs om. No Non

Cnmplete either ftem 4 or 5, but not bath » Rempllr Ia rubrique 4 ou 5, mals non Tes doux
4 ~ Has the corporation previously filed a statement of intent ta dissolva (Fogn 19) under subiséztion 2114} of the Act? )
L.a société a-t-elle déﬁ déposé une déclaratlon d' Intention de dissofotion {formulake 15} en vertu du peragraphe 211(4) de ka Lol ? .

Yeas - 0ul T the answer Is negative, please complats on!y Ram 5 S11a réponse est négative, veulllez ki fement la r '; fque 5

14 I

I;ye_s, has the corporation provided for the payment ar d!scharge of Ity obllgatlons and dIstrrbuted its rematning property, as required by subsection 211(7) of the

Dans’ I'nf\'lmlatlve, conform ément ayw’ paragraphe 211(7) de la 4.0, 13 Soctété a-t-glle constitué une provision pour honorer ses obiigatmns et réparti te reflquat de
IraeHt ?

D Yes - Quf ° D No - Nen

5 « X the Corporation applying for dissolution under section 210 of me,Act?

La soclétd dépnse-t-ele yae demande de discolution en vertu de Marticle

{To apply under section 218, the corporation Tannot fiave previousty filed o + 210 de la LoR? (Pour Btre admissible en vertu. de Yarticle 210, 1a sooifté ne
stalement of Intent to dissolve{Form 19) under subsection 211(7) of the peut pas avalr dépusé une déclamtion d'Intention de dissolution (formolaire
) Act} ) .-

19}.en velu du paragrapne 211(7} de 13 Loi)

Yes - 0ul If the answ er I negative, please complete only tem 4 - Sila répanse est négative, veuillez remplic seulement [a ruhrmue 4

T yes, under w hat subsection of the Act is the corpomtlun applylng for dissolution? {CHECK CHLY ONE ITEM}
B Dans Maiflrmative, en vertu de qguel paragraphe de fa Lol fs sn:lété procide-telle 7 (COCHER UNE RUBRIGUE SEULEMENT)

D Subsection 210(1) of the Act applying to a corparation that has not Issyed any shares, -
Patagtaphe 210(1) dela Loi appncable 2 nne sgciété qul n'a pas émis d'actlons. .
orfan .

D Subseztion 210(2) of the Acbapplwug to § corporation that has 00 property and nio fablitles, '
,/ Paragraphe 210(2) de Ia Lol appiicable 3 une socléd sans biens nl dettes. .
or f oy

E] SubsectHon 230(1) of the Act appiying to a corporation that hag discharged 1ts Rablltles and distibuted its property.
Paragraphe 210(3) de la. Lol applicable 3 une sociebé qui a réglt ses déttes et n‘.parti ses, biens.

6 —~ Name, address and oscupation of the pecson keeping the documents and recotds of the corporation for six years arter the date of d!ssolutlnn
Nom, adresse u profession de k1 persanne qui gerde les documents et livres deTa soclétd ponr une période de six ans sulvantja gate da dissoltion.

Yanice A. Anderson O SUCeessor _ - T

- Manager, Legal Services

Canwest Global Communicationg Corp.

Canwest Piade, 31st Floor, 201 Poriage Ave.

- ‘Winnipeg, Manitoba R3B 317

b

Sighstura F;rlntgi fiame - Nom en ietres m_ouﬁ—ep B~ 18 No. - 15 de 21,"

(204) 956-20@5

7 = Capaclty of - En qualltsé de

Richard M. Lejpsic
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Court File No,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MA'ITER OF, TI—IE COMPANIES’ CREDIT ORS -
ARRANGEMENT ACT,R.S. C., 1985 cC-36 AS AMEN'DED

. AND IN ‘I’HE MATTER OF, A PLAN OF COMPROI\»IISE OR
A.RRANGEMENT OF CANWBST GLOBAL
COMMUNICATIONS CORP AND" .THE OTI-IBR
APPLICANTS LISTED ON SCHEDULB “A” i

. APPLICANTS

AFFIDAVIT OF JOHN E. MAGUIRE
. (Sworn October 5,2009)

I, John E. Maguire, of tﬁé City of Winnipeg, in the Province of Manitoba, the .

Chief Findncial. Officer of the Applicant, Canwest Global Communications Corp. (“Canwest

Global”), MAKE OATH AND SAY:

INTRODUCTION -
1. This Affidavit is madc in support of an Application by Canwest Global and the

other Applicants listed on Schedule “A” hereto (together, the “Applicants”) for relief under the

Companies’ Creditors Arrangement Act, R.S.C. 1985, . 'C-36, as amended (the “CCAA").. .

While the partnerships listed on Schedule “B” hereto (the “Partirerships™) are not Applicants in
this proceeding, the Applicants seek to have a stay of proceedings and other benefits of an Initial
Order under the CCAA extended to the Par’tnérships' as they carry on operations integral fo the

| business of the Applicants.

2. I am the Chief Financial Officer of Canwest Global and its principal operating
subsidiary Canwest Media Inc. (“CMTI”). I am also a director of CMI and an officer of certain of
the Applicants listed on Schedule “A”, including CMI and Canwest Television GP Inc.
(“Canwest Television GP”). As such, I have personal knowledge of the matters deposed to
herein. Where I have relied upon other sources for information, I have specifically referred o
such sources and verily believe them to be true. In prepexing this Affidavit, I have also consulted
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with other ‘members of Canwcst Global’s "Séhibi",hlanageniént_team and, whére “necessary,

members of the senior manageﬁléﬁﬁ tqéims ‘of Canwest Global’s 'sﬁbsidiérigs.

3. Canwest Globdl is a léadinig Caniidian media company with interests in (i) frec-to-

air television-statiorls and subscription-bas{ed' speéialty'televi‘sioni channels and (i) nevvspaﬁer
pubhshmg and digital medla operauons With respect to its’ television. operations, Canwest .
Global, pnnc1pally through its sub31d1ary Canwest Telewsmn Lumted Partnershxp (“CTLP”),
owns and operates the GZobaI Televzszon Network (as’ deﬁned below), which is comprised of 12 -
ﬁec-to-azr te]ewsxon stat:ons and covers approximately 98% of Candda’s. English-language
television market. Canwest Global, through its subsidiaries, also owns and operates a portfolio of
leading subscription-based national specialty television channels, including 17 leading specialty
television channels which are held jointly with Goldman Sachs ‘Capital Partners (“G‘oldm'an
Sachs”) and which include Food Network Canada, HG1V Canada, Slice and History Television.

4, i With respect to its Dewspaper pubhshmg operatlons, Canwest GIobal prmc:pally
through its subsidiary Canwest Limited Parmershlp (the “Limited Partnershlp”) is the largest
publisher of daily English-language newspapers in Canada Whlch bave an estimated average
daily circulation of approximately 1.0 million copies and an estiinated average weekly readership
of approximately 4.1 million people. Canwest: Global, through the Limited Partnership, also
pubiishes a number of conﬁmu’nity newspapers and other publications and has extensi:ve online
and digital media operations. In addition, Canwest Global, through its indirect ownership intetest
in The National Pos;r Company/La Publication National Post (the “National Post Company™),
publishes the National Post national iewspaper and related online operations.

5. Until recently, Canwest Global, indirectly through its subsidiary CanWest
MediaWorks Ireland Holdings (“CMIH™), was also the majority and controlling shareholder of
Ten Network Holdings Limited (“Tén Holdings™), which is the ownér and operator of various
businesses in Australia, including Tén Television Network, a free-to-air television network, and
Eye Corp Pty. Limited, a multi-nationél out-of-home advertising business. As described in
greater detail below, CMIH recently gold its interest in Ten Holdings.

6. The entities seeking relief in this CCAA proceeding do not comprise the entire
Canwest Global enterprise. Relief is sought only on behalf of Canwest Global, CMI, CTLP, the
National Post Company and certain of their respective subsidiaries (all of whom are guarantors
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under CMI’s 8% Seniof Subordmated Notes’ (as deﬁned below) and are partles to the Support
: -Agreement (as defined below)) The busmesses operated by the Appheants and Paitnerships

seekmg CCAA protechon (collectxvely, the “CMI Entmes”) mclude (1) Canwest’s. free-to-air -

teleVJSlon broadcast busmess (e, the Global Televiszon Network stations);: (i) certain
subsenptlon-based specmlty televxsmn channels thaf are wholly owned and operated by CTLP

(defined beIow as the “CMI Owned Speclalty Channels”), and (iii)'the Naﬁonal Post,

AR For greaier certamty, the fo]lowmg en’aues and busmeSses are not included in this
: CCAA proceedmg, nor 1s a stay of proeeedmgs SOught m respeet of themy (1) Canwest Global’
Canadxan subscnpt&on—based speexalty telev:smn ehanneis which axe held gomtly with: Goldmian
Sachs (aequzred ﬁ:om Alhanee Atlantls Communications Inc, (“Alhance Atla:ntls”) in August
2007) and which are now, operated by Canwest Global’s md:rect submdxary CW Investments Co.
“CW Investments”) and its subsidiaries; (if) Canwest Global’s subscription-based: specialty
television channels which are held in the Canadlan Television Segment (as defined below) but
not wholly owned by CTLP (i 2. T’Vtropolzs, MysteryTV and MenTV), and (111) the entities m
Canwest’s pubhshmg and digital med:a busmess in Canada (with the exceptmn of the National
Posr), namely the anted Parlnershlp, Canwest Publishing Inc./Publications Canwest Inc.
' (“CPI”), Canwest Books Inc. (“CBI”), and Canwest (Canada) Inc. (“CCI") (colleotwely, the
“LP Entltles”)

" 8, o Hereinafter,' where reference is made to the Canwest Global enterprise as a whole,
-which includes all of the CMI Entities, together with Canwest Global’s other subsidiaries which
are not Applicants or Partnerships in this CCAA proceeding, the term “Canwest” will be used.

9, s of October 1, 2009, Canwest employed the full-fime equivalent (‘FTE) of

approxmately 7, 400 employees around the world. Of that number, approximately 1,700 FTE

employees are employed by the CMI Entities, the vast majority of whom work in Canada, with,

apprommately 850 ¥TE employees working in Ontario.

10. Over the past year, the CMI Entities have experienced significant and’ sudden

dechnes in their advertlsmg revenues reflecting, the weakening economic environment in Canada.

The weakening econorny has caused many of the CMI Entities’ advertising. cusfomers to reduce
the amounts that they spend on advertlsmg, resulting in decreased demend for advertising -and
lower advertising rates, The decrease n advertising revenue (which accounts for approximately
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77% of Canwést’s total Canhdiari're\.renues) has had & sigﬁiﬁcantly ﬁe‘gative impact on'the cash’
row posmons of the oMl Entittes causmg them to be at vanous times in default of theu' oredit

famhtles, note mdenturc and gua:antee obhganons

11 o In partlcular in February 2009 CMI breached, for the ﬁrst tnne certain ﬁnancza! :
covenants sét out in its then current senior secured credit faclhty Followmg the mmal default,
CMI received a wawer of the borrowmg conditions from its then current senior lenders to allow
the CMI Entities an opportumty to pursue a poss1ble refinancing or recapitalization transaction,

The waiver was extended on six separate occasions over thie following three months.

12. ~ On March 15, 2009, CMI failed to miake an inferest paymeﬁt’ in'the amount of
US$30.4 million which was due in respect of its US$761,054,211 aggregate prmcupal amount of
8% senior subordinated notes due 2012 (the “8% Semor Subordinated Notm”) Under the
terms of the applicable note mde;ntx;r_e, CMI had 30° days to “cure” its default and make the
required inferest payment to the holders of the 8% Senior Subordinated Notes (the “8%" Senior
Subordinated NOteholders”) .On April 14, 2009, immediately before the “cure” peried was éet
to expn'c cMm1 cntered into the ﬁrst of a series of extension agreements with an . ad hoc
cominittee of the 8% Semor Subordmated Noteholders holdmg approxunately 72% of the 8%
Senior Subordinated Notes (the “Ad Hoc Committee”), wherein the parties agreed that the 8%
Sehior'Squrdinat'ed Noteholders who were party to that extension agreement would not demand
immediate payment of the principal amount of the outstanding 8% Senior Subordinated Notes
during the applicable extension period, Had the waiver agreements and extension agregments not
been provided, and had a demand for immediate payrhent been made by either The Bank of
‘Nova Scotia (“BNS™), as Administrative Agent, on behalf of CMI’s then current senior lenders,
or on behalf of the 8% Senior Subordinated Notghold_érs, neither CMI nor any of the guarantors
under the then current senior secured credit facility or note indenture would have been in a
position to repay the amounts owing under the then current senior secured credit facility or the

8% Senior Subordinated Notes.

13, On May 20, 2009, after a series of lengthy negotiations with the Ad Hoc
Committee, CMI ennounced that it bad entered into an agreement (as amended, the “Note
| Puréhﬁse Agreement™) with certain members of the Ad Hoc Committee wherein CMI and its
o subsidiary CTLP agreed to issue the U.S, dol@ér equivalent of $105 million principal amount of
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19% semor secured notes (the “12% Secured Notes”) o those members of the Ad Hoe -
Commrttee (the “12% Secured Notes urchasers”) for an aggregate purchase prree :of -$100".
mrlhon On the same day, CMI announced that it would be entenng mto an agreement uuth CIT
Busmess Credrt Canada Inc (“CIT”) wh:':'""m CIT would prowde a senior secured revolvnrg ‘
_asset- based loa.n (“ABL”) faclhty 1n an amount up to $75 n:ulhon 0 CMI (the “CIT Faclllty ).
Both’ transacttons closed on May 22 2009 'I‘hese trausacnons were entered itito to. provrde CMI
with sufﬁclent cash to operate 1ts busmess in the ordlnary course. untrl it could enter into fuither
agreements to eft‘eet 2 consensual recaprtahzatron transactron for the ML Entrtres CMI also 'l
used the proceeds from the 1ssue and sale of the' 12% Secured Notes and ﬁ'om the CIT Facrhty :
to, among other thmgs repay 1ts then current sénior lenders all amounts owmg under the thien

' 'current semor credrt faclhty and to settle certam related swap obhgations.

14. Due' to the' “size 'of the . iridebtednes's owing to the‘ 8% Senior Subordinated
Noteholders, the contmued forbearance of the members of the Ad Hoc Commrttee with respect
to CMU’s interest payment default and as'a result of the addrtmnal Irqurdrty prowded to the CMI
. Entities as a result of the Note Purchase Agreement, the Ad Hoc Commitiee was provided with
the opportumty to negotrate with  the CMI Entrtres a credrtor-sponsored “pre-packaged”
recapitalization transactron for the CMI Entrtres The CcMI Entities recognrzed that any
consensual recaprtalrzatron transacuon would necessanly requrre the support of the members of
the Ad Hoc' Comnnttee n that regard, the Note Purchdse Agreement and the CIT Facrhty ‘
contained cerfain milestones for the achievement of ari agreement in. principle and the execution
of definiitive doctuments with respect to a restructuring or recaprtahzatron transaction’ involving
_the CMI Entities. The time frames for satlsfymg these milestones were extended on numerous
occasions while the parties negotrated a possible recaprtallzatron transaction.

-15. On September 22,2009, the board ‘of directors of Canwest Global (the “Board”™)
authotized the sale of all of the shares of Ten Holdmgs ‘owned by CMIH (the “Ten Shares”) on
the recommendanon of a Special Cominittee of the Board struck to explore strategic alternatives
for Canwest (the “Special Committee’), ahd with the consent of CIT, the Ad Hoc Committee
and the 12% Secured Notes Purchasers Can‘west pursued a sale of the Ten Shares in order to
enhance the ability of the CMI Entities to enter into & consensual recapitalization transaction
with the Ad Hoc Committee by: () provrdmg additional hqurdrty to CMI for general corporate
purposés and to fund the CMI Entitiés’ operations pendmg completion ,Of 8 recapitalization



transachon (11) repaymg all outstandmg amounts owing under the ClT Faczhty, excludmg
. outstmdmg letters of credlt 111 the amount of apprommately $10 7 mﬂllon, (111) repaymg all of -

the amounts owmg to the 12% Secured Notcs Purchasers, and (IV) deposmng amounts w1th the
trustee for the 8% Semor Subordmated Notes "(the “Indenture Trustee”) for. the purpose of

reducmg the aggregate prmc1pal arviount owmg under the 8% Semor Subordibated Notes.

Pursuant fo an. underwntmg agreement dated September 24 2009 (the “Underwrltmg ,
Agreement’ ) the sale of the Ten Shares was effected ina block trade executed on the Australian

Stock Exchange on September 25, 2009 and seftled on October 1, 2009 reahzmg gross proceeds
of apprommately $634 mllhon (the “Tei Proceeds“)

16. - In l1ght of the sale of the Ten Shares, ‘the CMI Eutmes and the members of the Ad '

Hoc Committee (representmg 'approxzmately 72% of the aggregate principal amount of the
outstanding 8% Senior- Stibbrdinétted Notes) executed a Use of Cash Collateral and Consent

Agreement (the “Cash Collateral and Consent Agreement”) dated September 23,2009 that set

ouf, among other thmgs, fhe mahner in which the Ten Pro¢eeds would be used by the CMI

o Ent1t1es

- 17, In accordance with the, terms of the Cash Collateral and Consent Agreement, after
| satisfying ¢ertain transactional costs assoclated with the sale of the Ten Shares the Ten Procéeds
- were loaned by CMIH to CMI in exchange for a secured: promissory note (the “Secured
Intercompany Note™) in the amount of $187,263,126 and an unsecured promissory note (the
“Unsecured Promissory Note”) in the amount of $430,556,189. The Ten Proceeds gdvanced to
CMI pursuant to the Secured Intercompany Note were applied as follows: (1) US$94,916,583 1o
repay in full all amounts outstanding under the 12% Secured Notes; and (ii) $85,000,000 to fund
general liquidity and operating .cost_s of CMI, including repaying the full balance outstanding
under the CIT Facility of approximately $23 million, excluding outstanding Jetters of credit in
the amount of approximately $10.7 million which are currently cash collateralized. The balance
of the net Ten Proceeds, US$399 625,199, was advanced to CMI pursuant to the Unsecured
Pronussory Note and was then deposited by CMI with the Indenture Trustee in payment of
outstanding interest (other than an interest payment due September 15, 2009) and to reduce the
principal outstanding under the 8% Senior Subordinated Notes. Following the distribution of the
Ten Proceeds, tbe outstanding remaining ‘principal amount owing under the 8% Senior
Subordinated Notes is US$393,197,106. | |

' - GSCP ‘Motion Record Page 491
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18, - = Comeldentally wrth entermg mto the Underwntmg Agreement for the sale of the 2
Ter' Shares and the exeeuﬁon of the Cash Collateral Agreement the members of the Ad~Hoo.'. ‘
Comnuttee delrvered an oﬂ‘er in reSpeet of a reeaprtalrzatron transaet:on to the CMI Entrtres m &
the form of a Support Agreement exeeuted by apprommately 72% of the 8% Semor. "
Subordmated Noteholders (the “Snpport Agreement”) The Snpport Agreement had aftachied to -
it a Restrueturmg Term, Sheet (the “Term Sheet”) whroh eontamed the summary erms. atid

eonchtrons of a gomg eoncem reeaprtahzetton transael:ron mvolvmg the CMI Entltles (the

' “Recapltahzatron Transactlon ) Pursuant to the condlttons of this offer, the. Support .

Agreement was not capable of hemg aoeepted by the CMI Entrtles untrl the Ten Proeeeds wéte
drstnbuted in aoeordance wrth the Cash Coﬂateral and Consent Agreement. On October 5 2009
after the eompletton of the dlstnbuuon of the Ten Proceeds on the recommendatron of the'
Speeral Commrttee the Board approved (and the boards of the other CMI Entities as apphcable
also approved) the aeeeptanoe of the Support Agreement The Support Agreement and Term
Sheet represent the culmination of many months of arm’s length negotiations between the CMI
Entities and the Ad Hoc Commrttee - : | -

19. - The Support Agreement provrdes that the CMI Entities will: putsue 2 plan of

arrangement or compromrse on the terms set out in the Term Sheet (the “Plan”) in order to

implement the Reoaprtallzatron Transaction as part of his CCAA. proeeedmg The Support '
Agreement also prov1des that each 8% Senior Subordinated Noteholder that is a signatory thereto ‘

(the “Consenting Noteholders”) will vote its 8% Senior Subordinated Notes in favour of the
Plan at any meeting of creditors, Under the Reeap1tahzat10n Transaction, it 1s proposed, infer
" alig, that creditors of the CMI Entmes whose claims are cempromlsed under the Plan, moludmg
the 8% Senior Subordmated Noteholders, wﬂl reeerve common shares of a restiuctured Canwest
Global (“Restructured Canwest Global”) It is proposed that exrstmg shareholders.of Canwest
Global will receive in aggregate 2.3% of the shares of Restructured Canwest Global. .

20. The Support Agreement provides that the CMI Entities will make the within
application under the CCAA in order to implement the Reeaprtahzatwn Transaction. The
Consenting Noteholders who executed the Support Agreerpent and the Cash Collateral and
Consent Agreement executed such agreements on the basis that & restructuring of the CMI
Entities as proposed would be undertaken pursuant to the CCAA. Without the 11qu1d1ty provrded

E by the Consenting Noteholders under the Cash Collateral and Consent Agreement, which is -

0
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mtended to. allow the CMI Entltles to contmue to operate pendlng completlon of a
recapltahzatlon and whlch is only avatlable Wl.thln a CCAA proceedmg, the, CMI Ent1t1es would
be unable to conhnue as go.m;g'ooncems and are thus msolvent Iu addltxon, CMI d1d not make -
and does not have the neoessary hqmdlty to make, an interest payment in the amount ‘of US$3O 4
million that was due and payable on September 15, 2009 under the 8% Senior Subordinated:
Notes and therefore cannot satisfy its debts as they become due. None of the other CMI Entities
which are guarantors of the 8% Semor Subordmated Notes can make such payment and are thus

' msoIVeﬁt Further the assets of the CMI Enhtles are not sufﬁclent to dlscharge all ‘of their

11ab111t1es and the CMI Entmes are thus also msolvent ona balance sheet basxs

21. Accordmgly, and for the reasons set oit herem, the CMI Erititiés are msolvent andf
a restructunng of thelr long-term debt and balance sheeis is urgently required and should be

pursued in order to preserve their e_nterpnse vaIue

.22, : ’t‘he CMI Entities ‘have reached ati ag'reement on a c‘oosensual restruoturing "
transaction with the Ad Hoo Colmmttee The CMI Entltles are seekmg a stay of proceedings
under the CCAA in order to allow them to proceed to develop lie Plan in order to 1mplement the
Recapitalization Transactnon whlch if approved by the creditors and this Honourable Court,
would significantly reduce the amount of their indebtedness, allow for ‘a going concern
ermergence for a substantial number of the busioesses operated by the CMI Entities and maintain

employment for as many as possible of their approximately 1,700 employees in Canada.

23, As set dut below, pursuarit to the terms of the- CIT Credit Agreement (as defined
below) and subjéct to the coﬁdiﬁoos therein, the CIT Facility increases from vp to $75 million to
up to $100 million ahd converts ot & debtor-in-possession financing arrangement for the CMI
Entities upon a CCAA filing (the “DIP Facility”). Based upon the additional liquidity provided
by the Ten Proceeds that have been loaned to CMI by CMIH and the CMI Entities® cash flow
projections, the CMI Entities do not expect to draw on the DIP Facility during the early stages of
this CCAA proceeding. However, should the need arise, the DIP Facility will be available to be
accessed to provide additionat liquidity to allow the CMI Entities to develop and implement the

Plan.

24. The CMI Entities are also seeking this Honourable Court’s authorization for the
ptoposed Monitor to apply for recognition of this CCAA proceeding as “Foreign Main
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Proceedings” under Chaptcr 15 of thc Umted Staies Bank;ruptcy Code (the “Bankruptcy

Code”), 1n1t1ally only in respect of certa.m of the Apphcants (the “Chapter 15 Proceedmgs”) to,

ensure, zm‘er al za that a contmued supply of telewsmn programmmg ﬁrom certam U S en‘utles is

not mterrupted

GORPORA TE STRUCTURE OF CANWES T GLOBAL

25, Canwest Global is a pubhc company contmued under the Canada Busmess
Corporatzons Acr R.S 1985 c C-44 (the “CBCA”)

26, Ca.nwcst Global’s authonzcd cap1ta1 consists of an unlmnted number of
preference shares, muluple votmg shares, subordmate votmg shares and non-voting shares The
multiple voting shares carry ten Yotes per § share ‘arid the subordinate votmg shares carry one vots
per share, Non—votmg shares do not carry votmg rights, except at mestings where the holders of
such shares would be entitled, by law, to vote separately as aclass.

27. " The muluple voting shares arg convernble into subordmate voting shares o non- .

voting shares on a one-for-one basis at any time at the option of the holder. The subordinate
voting shares are convertible into rion-voting shares on a one-for-one basis at any time at the
option of the holder. The non-voting shares are coﬁver_tible into subordinate voting shares on a

\, one-for-one basis provided that the holdet is Capadian.

28. - Canwcsf Glo__l_:ul is.a “consttained—s_hai-e corupunyi’ which means that at least 66
2/3% of its voting shares muét be bexieﬁcially ownied by persons who are Canadian, There is no
limit on the number of non—votmg shares- that non-Canadlans may hold. Canwest Global’s
subordinate voting shares ate pubhcly traded on the Toronto Stock Exchange (“TSX”) under the
symbol “CGS” and its non-voting shares aré currently listed for trading on the TSX under the
symbol “CGS.A”, Canwest Global’s multiple voting shares are not listed for trading,

- 29, As at September 28, 2009, Canwest Global had the following shares issued and
outstending: 76,785,976 multiple voting shares; 99,250,614 subordinate voting shares; and
1,609,949 non-voting shares, Canwest Global had no preference sheres outstanding as at that

date.

'
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30. . . M Dawd A Asper, Ms. Gaﬂ S. Asper and Mr Leonard 1. Asper (collectlvely, _

the “Aspers” , each of whom is an ofﬁcer end diregtor’ of Canwcst Global each beneﬁc&ally own
25 595,325 muluple votmg shares of Canwest Global representmg m aggregate all of the
multiple votmg ‘shares of the company In addmon the Aspers collecuvely own 6, 995 ;546

subordinate voting ‘shares of Canwest Global (approximately 7%). An addmonal 246,359 .

subordinate voting shares are held by the Asper Charitable Trust, doing business as The Aspe:r

Foundation,

31 . The Aép.ér‘s and cert.ain‘of their respective wliolly -owned holding corporations
have entered info a shareholders agreement under which the parues have granted certain rights.
and undertaken certam obhgauons to each othier with respect to the holding and disposition of
securities in Canwest Global (the “Shareholdeljs’ Agrecment”), In addition, edch of the parties
to the Shareholders’ Agreement has agteed to, infer glia, vote such securities held by it in favour
of individuals nominated by the Aspers (or their repreSentatives) as directors of Canwest Global
and who together oonst1tute at least a ‘majority (but as close to a simple majority as posmble) of
the directors of Canwest Global '

32, AccOrding to its public disclosure, as at November 5, 2008, Fairfax Financial

Holdings Limited, through its sﬁBsidiaries, owned approximately 22% of the total outstanding -

subdrdinate voting shares of Canwest Global.

33. Canwest Global owns 100% of CMIL CMI has direct or indirect ownership
interests in all of the other CMI :Entities. Until recently, CMI also directly held 99.999% of the
partnership units of the Limited Partnership. On or about October 5, 2009, CMI transferred its
entire interest in the Limitcd Partnership to 4501071 Canada Inc. (“4501071 Canada”), a
wholly-owned subsidiary of CMI, in return for nominal consideration. The' transfer of CMI’s
paftn_ership units in the Limited Partnership was effected to give greater flexibility and certainty
to both CMI and the Lirnited Partnérship in light of the fact that the recapitalization of the CMI
Entities is not ocourring at the same time as the recapitalization or restructuring of the LP
Entities (described below), '

34, - | A copy of Canwest’s corporate organization chart dated October 35, 2009 is
attached as Exhibit “A” to this Affidavit. The CMI Entities are located at pages 1, 2, 3, and 7 of
EXhibit [14 A”. :

* . GSCP Motion Record Page 495
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. CORPORA TE DECISION MAKING

35,.! in Apn_l and May 2009 Canwest Global and certam of the CMI Entmes in -

addrtron to certam of Canwest Global’s other SU.bSldlaI'leS, took steps o consolrdare and

stream.lme corporate dccrsron makmg m the Caanst cntcrpnse To do so, thc shareholder of'
each of CMI 4501071 Canada, CCI, CPI Natto,nal Post Holdmgs Ltd (“Natxonal Post-
“4501063 Canada”) and Canwest Televrswn GP entered. mto .

Hcldmgs”), 4501063 Canada In 5 (

unammous shareholder declaratlons ‘whrch removed the nghts powers and duues of thc dn'ectors . .

of the relevant subsrdlary to manage, or supemse the management of the busmess and affan-s of

the subsrd1ary compames By exccunng the unammous shareholder declaranons, the apphcablel'
shareholder of each subs1d1ary company has assumed managetial rcsponsrbrhtles 'from the
subsidiary’s dn'ectors To complete the corporate 1mt1at1ve, Canwest Global concurrenﬂy

_cxecuted a unammous shareholder declaratlon which removed the drrectonal powers from the
dlrectors of CMI The ultrmatc effect of the varlous unammous shareholder declarations was fo

consohdate decrslon makmg of the CMI Entltres and the LP Entrtres with Canwest Global

through the Board

CHIEF PLACE OF BUSINESS . : L
36. . . The chief place of business of the CMI Ennues is the Provmce of Ontarlo Thc

-CMI Bntmes telev1sron busmess whlch mcludes the Global Televzsmn Network and the CMI
.Owned Speclalty Channels (and all of Canwest’s speclalty television channels owned by.CW
Investments) is based prmclpally at 121. Bloor Street East and 81 Barber Greene' Road in
Toronito, Ontatio. The National Post Company is headquartered at 1450 Don Mills Road in

Toronto, Ontario. All national advertising rates, and natiorial sales policies and guidelines for -
Canwest’s Canadian television operations are managed from Canwest’s ceniral national sales

offices at 121 Bloor Street Bast in Toronto, Ontaiio. The Glbbal Television Network'’s national
television newscdst, Global Nanonal is located in. Ottawa, Ontano In addition, Canwest
Global’s Chief Executive Ofﬁcer rcsrdes in Toronto

37. . Moreover, as a October 1, 2009, the CMI Entities employed approximstely 850
FTE employees in Ontario, whrch was more people than the CMI Entities employed in any other
province at that date. ' '
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CAN WES T’S BUSINESS QPERA TIONS

38 .- Smce the completlon of the sale of the Ten Shares, Canwest?s business operauons
OOIlSISt solely of its (a) telewsmn ‘ousmess and (b) newspaper pubhshmg and d1g1ta1 medla;"

business.

A . TELEVISION BUSINESS

, i.‘ Descrlption of Industry =
39, . ' The Cauadlan telev1s1on broadcashng market is compnsed of a numbe,r of Enghsh

and Frexich language networks statxons and channels thai operate in different market segments
These networks molude free-to-au' or broadcast networks including government—owned or

“public” networks, such as the Canadian Braadcastmg Corpomtron (CBC), as well as prwately-
owned networks, such as CTV and the Global Televzsion Network, In addition, the Canadzan
television market includes su_.bser.ip’ci;o:.:i'-‘_p‘ased‘s.peei‘alty~ television channels, such as Showcase,
TSN and Space, ‘and premium paj( televiSion .ehannels, such as The Movie NetWork and Movie
Central, which prov1de spec1a1 interést programming, such as news, sports arts, 11festyle
chlldren s and ‘other entertainment and information programming. The television ‘sfatiohs of
Canadian broadcast networks and certain U.S. broadcast networks afe available over-the-air to
substantially all Canadian households, Pay television, speczalty television and certain U.S.
stations are only available to householcls that subscribe to cable, direct-to-home satellite, multi-

point dlstnbutlon systems or telephony tele\_usmn services Tor subscription, fees.

40.. - Compames operatmg in the market for the distribution of teiewsmn 31gna1s (other’
than over-the-air) are known in'Canada ‘as Broadcast Distiibution Undertakmgs (“BI)Us”) A
relatively small number of domirant BDUs, including Rogers Communications, Shaw
Communications, Bell TV (formerly Bell ExpressVu), StarChoice, Videotfon and Cogeco,
currently hold. a combined BDU market share of approximately 90%. Specialty television
broadcasters,' such as Canwest, enter into carriage agreements with BDUs in_ order to distribute

their specialty television channels {o the public..

41. : As of February/March 2009, approximately 11.1 million Canadian households
subscribed to cable or satellite felevision services. Of those 11.1 million Canadians,

approximately 32% or 3.6 million subscribers received analog television services and



GSCP’ Motlon Record Page 498

g-13_-'- L

approxunately 68% or 7.5 nulllon subscnbers recelved dtgltal televrsxon serv:ces via dlgttal set- -

top boxes prov1ded by then: BDUs '

42. As of August 31 2009 there Were approxmately 158 speclalty telewsmn '

channels avaﬂable m Canada mcludmg approxunater 50 analog and 108 digital tele:wsmn

channels .

i Regulatory Envuronment
43, Canadlan televmon broadcastmg, mcludmg both frec—to-au' and specialty

television broadcastmg, is regulated principally by the Broadcastz‘ng Act (Canada), 1991, ¢.11
(the “Broadcasting Act™) and the regulations made thereunder. The Canadian Radio-television
and Telecomnmnications' Commission (“CRTC”) administers the Broadcasting Act, grants and
revwws telewsmn broadcastmg hcences and approvas ¢ertain changes in corporate ownership
and control In addltton, the CRTC cstabhshes and oversbes comphance with regulatlons and
pollcxes concerning televmmn broadcastmg mcludmg various programmmg reqmrcments

44, Typmally, the CRTC issués televxsmn licences for terms of ujp to seven years. All
.telewsxon licences - are’ subject 10 certam condmons, 1nclud.mg roinimum Canadian content
’ r’equ;rements. The current free-to-air television licence rénewals have been shortened to one-year
transitional licences, given the econoruic environment and the uncertainty surroimding the future

of the current free-to-ait television business model in Canada.

45, ' Under thie Broadossting Act, the CRTC ié anthorized to issue, amend, rehew,

suspend or revoke television licences. The CRTC will only issue, amend or renew television
licences to eligible “Canadian™ entities. A cofporation is deemed to be a “Canadian” entity if:

(a) it is incorporated or_coutinued under the laws of Canada or a province thereof} (b) its chief '

executive officer is a resident Canadian; (c) not less than 80% of its directors are resident
Canadians; {(d) Canadian persons beneﬁcially own and control not less than 80% of its issued and
outstanding voting shares and riot less than 80% of the votes attached to those shares; and (g) it is
not otherwise effectively controlled by non-Cauadiau persons. |

46. If a television licensee is a subsidiary corporation, its parent corporation must also
be incorpoiated or continued under the laws of Canada or a province thereof, and Canadian
persons must beneficially own-and control not less than 66 2/3 % of its issued and outstanding

56
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votirig shates. and not less than 66 2/3 % of the votes attached to those shares In addltlon, unless ‘.
Canad1an persons own and control not less than 80% of the issued and outstandmg votmg shares '
| and not less tha:n 80% of the VOtes of the parent corporatmn, and unless its chief executive officer
and 80% of its dlrectors are remdent Canadlans, nelther the parent corporatlon, nor its dlrectors, '
may exercise any control or mﬂuencc over any programmmg decisions of the CRTC-Jicensed

subsidiary.

47, . The CRTC smula:rly nnposes rcstnctzons on the transfer.of ownershlp and control
of teIeV1smn licences,” A holder of a telewsmn hcence rauist obtam approval from the CRTC,
prior to any act, agreement or transacnon that dlrecﬂy or mduecﬂy would resilt in a matenal
"change in ownsrsth or effectwe control of the Iwensee or of a person who' has, dlrectly or
indirectly, effective control of, the licensee, Transferees of owners]:up or control of a hcensee

must demonstrate to the CRTC that the transfer i isin the pubhc interest.

ifi.  Overview of Canwest's Telewsron Business
48, Canwest is ode of the largest owners and operators of commercial free-to-air

television stations and specialty tclcvwmn channels in Canada, Canwest’s television broadcast
business is notionally divided between the Canadian Television Segment (as defined Bel'ow) and
the CW Media Segment (as defined below).

(a) Canadlan Telev:snon Segment
49, Canwest’s Cahadian television segment consists of the f0110w1ng television

stations and specialty channels (qpllectlvely, the “Canadian Television Segment”):

(@) 12 free-to-air television stations which are Wholly-owned and operated by CTLP
which comprise the Global Television Network;

(b)  three subscription-based specialty television chanvels which-are wholly-owned
and operated - by ' CTLP (DejaView, MovieTime and -Fox Sports World)
(collectively, the “CMI Owned Specialty Channels™);

(¢)  two subscription-based specialty television channels which are partially-owned
and operated by CTLP (TVtropolis, Mystery TV); and
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"(d) one subscnptzon-based specralty televrsron ohannel whlch is partlally-o\med bu

‘ not operated by CTLP (MenTV)

The CMI Owned Speclalty Chan.nels are mcluded among the busmesses seelong rehef n tlns -
CCAA. proceedmg Conversely, the three above-noted subsonptron—based specralty telev1s1on

channel§ which afe not wholly—owned by CTLP (namely TVtropolzs, MysteryTV and MenTV) are
not part of thrs CCAA proceedmg

50, Untrl reeently, CTLP was also the owner of ﬁve ﬁ:ee-to-arr ‘television stations
which operated under the E’ brand (the “E! Statrons”) The E’ Statlons dehvered E!—branded '

entertamment program:mmg and targeted a younger audlence than did the Global Television

Network. After engagmg in a comprehenswe sales ‘and marketmg process withi the’ assrstanoe of -

RBC. Capital Markets, Canwest‘s finanoral adem, on August 31, 2009 CTLP completed the
sale of two of. the ﬁve E! Statrons (CHCH TV in I—Iamllton and CJNT-TV in Montteal) to Channel
Zero Iic. (“Channel Zero”), and permanently closed a third B! Station (CHCA—TV in Red Deer)

after concluding that there were no viable optrons for that station. The fourth Ef Stafion (CHBC— ‘

TVm Kelowna) was rebranded mto a Global Television Nerwork affiliate effective September 1,

'2009 On September 4, 2009 Canwest Global announeed that CTLP had entered into an

agreement to sell the remammg E! Station (CHEK -TV in Victoria) to a local investor group.

51. .~ The Global Television Networfc broadcasts to the maJor metropolitan aréas in
Canada, mcludmg Toronto/Hamrlton, Monitreal, Vancouver/V ictoria, Kelowna, Ottawa, Calgary,
Edmonton, Quebec City, Halifax, Regina, Saskatoon and Winnipeg. It is estimated that the
Global Television Network teaches approximately 32.2 million individuals (which comprise
approximately 98% of the total Canadiah television audience). In each of the matkets in which it
operates, the Global Television Netiwork Ianked second i in its extended market area for the Spnng
2009 ratmgs season with audience shates rangmg froin 4 3% t0 9.3%.

52, The Global Television Network broadcasts many of the most popular television
programs in Canada, Among’ the many “hit* shows in ifs ourrent program schedule are
established programs such'as House, Lie to Me, Survivor, Heroes, The Simpsons, Family Guy,
The Office, NCIS, Brothers and Sisters, 24, and Bones. The Global Television Network also
broadeasts world class sporting events such as the Masters Golf Tournament, the PG4 Tour, and
| the Wimbledon Tennis Champzonsths and produees and broadeasts Global Naﬁonal Canada’s
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only dinner-hour national newscast. Global Natmnal s base of operattons isin Ottawa, Ontano
The Global Televzszon Network 5 headquarters is Iooated in Toronto Ontano

53, .. ' Substanttally all of the non-Canadtan produced telewston programmmg nghts
acqmrcd for broadoast on statlons hech in the Canadtan Tclewsmn Segment ‘have been purchased_
by elther oMt (pnor to January 1 2009) or CTLP (smce January 1 2009) Programmng nghts
are purchased froin maj or telewswn StlldlDS dlsmbutors and other’ supphers in the Umted States -
(or their related Canadlan entlttes), suoh as among others, Sony P1ct11res Telewsmn Canada (a.‘ |
branch of . Columbta P,tctures Industnes, Inc.), Twentleth Century Fox/Incendo Telewsmn
D1str1but10n Inc. (as agent for Twentwth Centm'y Fox Film Corporatlon carrymg on business in
Canada as Twenttcth Century Fox Television Canada) and CBS Intcrnat:lonal Television Canada

(a division of CBS Canada Holdmgs Co.). As at January 1, 2009, all programmmg rights
previously aoqmred by CMI were aSSIgned by CMI to CTLP pursvant to the transactions
contemplated by the shareholders agreement w1th Goldman Sachs that governs CW Investients.

54. ' By purchasing exclusive Canadian broadcasting rights to non-Canadian- produced '
programming, Canwest is able to control the distribution and exhibition of those programs in
Canada. Programmmg is ofién purchased for exhibition on multiple niedia platforms, including
telecast rights for Canwest’s analog and digital speclalty television channels as well as its free-
to-air television stations. Some of Canwest’s programming ‘agreements ‘with the major U.S.
television studios and distributors are for multi-year program supply. These proétammhg
agreements (called, amongst other things, “output” agréements) generally require suppliers to
provido, and Canwest to buy, pre—agi'eed amounts of programming over one or more years, First-
run foreign progranutting (mostly U.S. broadcast network primetime programming) is pu.r'ohaseci
and/or selected prin¢ipally iﬁ'May of each year with payment due when the shows are broadcast

on a U.S. broadcast network and within 30 days of receipt of invoice.

55. In addition to first run telev'isit)n programming, CTLP also purchases strips (also
known as “reruns”) from many of the same U.S, distributors or their related Canadian affiliates.
Strips are available in respect of television series that have aired for several seasons, Payments
are made over multiple years commencing with the start of the term. Movies are also purchased

from certain of the U.S. distributors through “output” deals. Prices are determined by box-office
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revenue for blockbuster hlts and at negotrated pncoe for non-blookbuster trtles Payment is L
generally made m quarterly mstalments over two to three year penods

56. . As opposed to ﬁrst run forergn programmmg, Canadran-produced televrs1on,
prograonnmg is erther comnussroned by C’I'LP for productron ﬁom outsrde producers, produced :
mternaﬂy 1n the oase of news pro grammmg, or aoqurred aﬁer productron, whether dn‘eoﬂy from :
producers or dlstrr‘outors or ag part of an exrshng lrbrary Acqmred Canadran teIeVrsron prdgram 3
nghts are typrca]ly pard for in equal quarterly mstallments commenemg when CTLP takes 3
dehvery of the program. In the case of cormrussroned programs (z e., those ongmally produced
programs Where CTLP works wrth the program’ ‘s producer” to create the television progcam), -
CTLP sypically pays a program lrcence fee i in acoordance with a standard templated payment _
schedule that maiches payment mstallments wrth the producer s achievement - of speclﬁed '
production and delivery mrlestones, generally w1th 85-95% of the payments made pnor 0"
completron and delwery of the progam The cost of mtemally-produced news programmmg is’
mcurred ds the pro grammmg is made ' ' ‘

57, The free-to-arr teleWsron statrons in the Canadzan Television Segment denve their
revenue primarily from the sale of commercral air time to natronal regxonal and local advertisers.
Demand for television advertrsmg is dnven prlmarrly by adVertrsers in the packaged goods,
autornotwe, retail and entertarmnent mdustnes and is strongly 1nﬂucnced by general econormc'
condltrons For ﬁsoal 2008 (year-ended August 31, 2008); the CMI Entities denved
approximately 83% of the advertising revenue relating to its Canadian free-to-air television .
.stations from sales to national advertisers and the balance'ﬁom sales to regional and lo'cal
advertisers, National sales are driven predoroiﬁantly (94%) from Canwest’s national television-
sales office in- Toronto, Ontarro All nationat rafes, sales policies and guidelings are'managed
from this office. The CMI Owned Specralty Channels derive their revenue from a combination of
the sale of national advertlsmg alrtlme and subscriber fees, Subscriber fee revenue 1s recewed
from: the BDUs pursuant to carriage agreemenis and recorded monthly based upon subscriber

levels.,

(b) CW Media Segment ‘
58, The other segment in Canwest’s television business is comprised of a portfoho of

17 specialty televigion channels which were acquired jointly with Goldman Sachs from Alliance
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Atlantis in August 2007 (heremaﬂer “CW Med:a” or the “CW Medla Segment”) Tn partlcula:r -
the CW Med;a Segment consists of: ay 13 wholly~ow::ed and partxally—owned speclalty
television channels that are operated by CW Investments and 1ts subs1d1ar1es (mcludmg .
Showcase, Slzce HGTV Canada, sttory Telew,szon and Food Network Canada), and (if) 4 other -
speclalty te!ewsmn channels in w]uch cw Investments has 50% or lesser ownershlp mterests' |
and does not’ operate (conmstmg of sttona, Series -+, DUSK G‘brmerly Scream) and Onné: the_ :
Boafy, Mind and szr:t Charmel) : '

50, © Unt11 recenﬂy, CMI held its mterest in CW Inysstrents, consisting of & 67%
voting mterest and e, 35% equlty lnterest dlrectly tb.rough 1ts '100% ownersfup inferest .in
4414616 Canada Inc (“4414616 Canada”) On or about October 5, 2009 the shares of CW
Investments held by 4414616 Canada were distributed to CMI ‘pursusnt fo & hquldatlon and 3
dissolution of 4414616 Canada, Goldman Sachs holds the rernaining 33% voting interest and
65% equity interest in CW Investments. Neittier CW Investments nor any of its subsidiaries are
Applicants in this CCAA proceedmg, nor is & stay sought in respect of any of those entities.

60. . As. dlSCllSSGd in greater detail below, subJect to regulatory approval and pnor
contractual restrictions, Canwest has comrhitted to Goldman Sachs ‘that it will use- commercially:
reasonable efforts to combine the Canadian Television Segment with the CW Media Segment
(together being the f"Combined Operations”) in 2011, In 2011, Canwest’s ownership interestin
the Cormbined Operatiens is to be determined based upon a formula which will be derived from
the segmented operating profit of the Combined Operations at the time of combination less the
indebtedness of the CW Medla Segmeént at that ume Goldman Sachs’ share w111 be determined
based upon a spec1ﬁed rate of return which varies based on the segmented operatmg profit of the

Combined Operatl_ons

B. PUBLISHING BUSINESS
61. Canwest, pnncxpally through its subsidiary the Limited Partnershlp, ownSs;

operates and publishes ten major metropolitan daily newspapers (nine broadsheets and one
tabloid), two small market daily newspapers (broadsheets), 22 non-daily newspapers and certain

community newspapers. The average age of Canwest’s daily newspapers is 125 years.
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web portal canada cam, Fmeomart ca and FP DataGroup, m addrtlon to certarn other 1ntemet

and drgrtal onhne operatrons"Cahwest’s onlme operatrons are used inter alza, to leVerage

Canwest’s entertamment news an drtonal content across multrple medla platforms

63, . Included m Canwest’s overall pubhshrng busmess, but not owned or operated by e

the Lnnrted Partnerslnp or any of the other LP Entltres, is the Natronal Post Company, whrch
publishes the Naticndl Post one of Canada ] tviio ‘iational daily newspapers The Nationial Post
Company is & general partnershrp w1th inits held by CMI and Natronal Post Holdrngs L

64, " - As a nattonal neWspaper, the Nahonal Po.s't is second n 1ts market posrtroato The

Globe and Mazl Nadbank 2008 estrmated that the Naironal Post average weekly readership was

approxrmately L1 nnllron people In Totonto, the Nattonal Post also competes with the Toronto L

Star and the Toronto Sun. The Nanonal Post is prlnted at Canweet’s facﬂltles in Ottawa, Calgary
and Montreal, and by thlrd-party prmtmg contractors in Toronto and Vancouver

65. _ The Natronal Post Company and Natlonal Post Holdings are the only entrtres in

Canwest s newspaper and onlme pubhshrng busmess that are guarantors under the 8% Sen,lor' '

- Subordmated Notes and the CIT Facrhty and a are therefore mcluded in this CCAA proeeedmg

THE FINANCIAL POSITION OF CANWEST

66. © Canwest Global Teporis. its financial results on 2 corisohdated basrs CanWest'

Global released Canwest’s interim consolidated financial statements for the three and nihe
months ended May 31, 2009 (“QS 2009”) (with comparables for the same period i in fiscal 2008)
on July 10, 2009 (the “QS 2009 Report”). A copy of the Q3 2009 Report is attached as Exhibit

“B” to this Afﬁdawt A copy of Canwest’s aud1ted consohdated financjal statements for the'

ﬁscal year-ended August 31,2008 is attached as Exhibit “C" to this Affidavit,

A.. Assetls
67. As at May 31, 2009 Cenwest GIobal had total consohdated assets witha net book

value of $4.855 billion (decreased from $6.515 billion as at August 31, 2008) (unless specified
otherwise, all amounts noted herein are'in Canadian dollars). This included consolidated current
assets of $1.103 billion and consolidated non-current assets of $3.752 billion.

-..‘r-\‘.n\.- . g.,

62. -L The errted Parhsershrp also owns and operates over 80 websrtes, mcludmg the a
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i Cu rrent Assets

68. . As at May 31 2009, Canwest Globa!’s consohdated current assets, consxsted of
the followmg :

. Cash and cash eqmvalents $1]8 997 000

v Restricted cash - $46,915; 000

*  Accounts recelvable $s49 960 000

. Inventory $8 177 000

. Investment in broadcast nghts $3 24 487 000
. | Future i mcome taxes $15 607 OOO

. Other currcnt asscts - $38,916,000

69. Broadcast rights represent the right to exhibit various forms of television
programrﬁing. In accordamce with its accounting policy, Canwest -Global amortizes ifs.
investment in broadcast rights over the programs’ anticipated pe;riods of use. As such, the portion
of Canwest Global’s investment in broadcast rights which it anticipates will be broadcast over
the succeeding 12 months is_rccérdcd as a cirrent asset and the remaining portion is recorded as

a non-current asset.

~70. As at May Bi, 2009, the restricted cash held in accounts (the “Collateral
Accounts”) 4t BNS totalled approximately $46.9 million. Currently, the only restricted cashy in.
the BNS Collateral Accounts consists of $2.5 million fo secure BNS- against any unfimded
obligations reiated fo its prqvisidn of banking and cash management services to CMI (discussed
below under “The Cash Management Syst_éin”). The draft Initial Order brdvideé- that the
Collateral Accounts shall, while any cash.mariage'ment obligations to BNS remain, not form part

of the “CMI Property” as defined in the draft Initial Order and shall be excluded from the Court-

ordered charges proposed to be created by the Initial Order.

. Non-Current Assefs
71. As at May 31, 2009, Canwest Global’s consolidated non-current assets consmtcd

of the following:

+ GSCP Motion Recbrd Page 5%
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e 'Othermvesmeﬁts 88, 983 ooo

i Ly :"Investmentmbroadcast r1ghfs $208 913 000
o .Property and cqulpment $655 011 000 ‘
e Future mcome taxes $230,573 000
e Otherassets 332 398 000 !
. Intanglble asiets 1,479,640, ooo
Coe 7 Goodwill - $1,136, 9000 .
72. . -'Wlth respect to property and eqmpment Canwest Global held the followmg'

consohdated long—term assets as a’t May 31, 2009

$59277000 T 80277000 |

Buildings . _ T T $211 286 000 . $63436000 |  SI47,850, 000 |
Machinery and equlpment : $929 737 000 S $514 144,000 $415 593 000 1 -
Leasehold and land 1mprovements $55 334 000 ' $23 043, 000 $32,291,000
TOTAL " $1,255,634,000 $600,623,000 | $655,011,000
75, - - Asat-May 31, 2009; the net book value of property and equipaént located in

Canada was $568,857,000 and in' Australia was $86,154,000. °

74. . Iﬁta_hgible assets coﬁsisted primariiy df assefs wluch have indefiite ﬁve_s. They
included b'roadq;istiné Hceripeé, site licences, newspaper mastheads, brands, ¢irculation lists, and

subscriber and customer reléiionships.

73. Asat May 31, 2009 goodwﬂl (the portion of the book value of the company not
directly atiributable to its other\mse identifiable assets) consisted of the following:
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Televxsmn CW Mcdla Segment U ' S AT . .. $4?7.=547,Q(_,).(.)".
Telewsmn Ausfraha R S ] o T 830,752, 000 '
Out-of-Home Austraha T sss 774, ooo

TOTAL . . . =$1,136692000 |

B. Llabflmes :
76. C L As at May 31, 2009 Canwest Global had total consohdated liabilities of $5.846 _

| b11110n (decreased from approxxmately $5.948 billion as at August 31, 2008) These, hablhtles
consisted of consolidated current liabilities of $3. 217 b1111on and consohdated non-current.

liabilities of $2.629 billion.

N

. ‘Current Liabilities
77.. - AsatMay3l, 2009 Canwest Global’s consohdated current 11ab111t1es included

the féilowing
e - Accounts payable and Accrued habﬁmes $600 437, 000
«  Income taxes payable - $28.839, oon -
.« Broadcast n_ghts pa,yable . _$139,320,000_
e  Deferred Révgﬁizé - $39,789,000 |
«  Future 5ncome taxes - $49,338,000

. Current portion of long-term debt and obhgatlons under capltal leases -
$2,339,337,000

. Current portion of hedging derivative instruments - $20,269,000

78. The current portion of long-term debt consisted of the debt obligations of the CMI
Entities and the LP Entities. As deséribed herein, as at May 31, 2009, CMI was a party to the
CIT Facility and the Note Purchase Agreement, both of which matured within 12 months, CMI
 was also in default of the 8% Senior Subordinated Notes. The Limited Partnership was in default
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" of: 1ts semor secured orodlt fac1hues and semor subordmatod oredlt faoxhty, whxoh defalﬂts':i{:"-‘
. resulted m a default undar n's noté mdenture permmmg the lenders undor those faoﬂmes andlor’ . |
ihe holders of the lelted Partnersinp s 9 25% semor mbordmated notes t0 ’cake steps to demandf _:. .
1mmed1ate payment of those debts As a result an aggregate prmclpal amount of $2 334 bllllon:'“
of mdebtedness ($954 mlllton for CMI and $1, 38 bllhon for ﬂle Lmnted Partnersh:p) Was due.. -

within one year and aooordmgly was categonzed as “currént’ for accounting purposes. -

ain Non-Current Liabllitles

79. 5- S L As of May 31 2009 Canwedt -Globa,l’s consohdated non-ourrent habﬂmes ]

cons1stcd of the follong

. Long—term debt $1 359 849 DOO

. | I—Iodgmg denvanve mstrumenis $83 456 000 .
v 'Derlvanve mstmments $16 004 000 _

. Obllgailons under capl’fal leases $3.950, 000

. 'Other long-term habﬂmes $188 534,000

J Future income taxes - $147,285,000

e Defeiied gain - $164,727,000 -

* Puttable mterest na subs1d1ary $604 422,000
. Mmorlty interest - $60 & 13 000 |

80. . Canwest' “puttable mterost n a subsxdlary’ reﬂects the carrying amount

accordmg to Generally Aocepted Accotmtmg Pnnc1ples for oertam put and call options that have

been agreed to by CMI ‘and Goldman Sachs with respect to Goldman Sachs’ interest in the
common shares of CW Investments, Tho put and call optlons are des1gned to_allow Goldman
Sachs to exit from its 1nvestmont in CW Investments and are exercisable in 2011, 2012 and 2013,

subject to certain contractual restncuons

8l. Specifically, in each 0£301 1, 2012 and 2013; CMI will have the right to purchase
(or at its option, it may cause CW Investments fo purchase) up to 100% of Goldman Sachs’
interest in CW Tnvestroents (determined based upon a formula which varies based upon the
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adjusted operaﬁeg profit of the Conibtned: Operations at that time,l less CW 'I.\d:'edla Se—gme'nt":. .
ﬁnanmal mdebtedness at that tmae)> sub]ect to CW Investments remamtng below-a- spec1ﬁec1 :"
maxunum consohdated leverage rat:{o 1f less than 100% Af the‘ Go]dman Sachs mterest is
acqutred by CW Investments (the “cal] nght”) In the event that 'CMI does not exerelse the call a
 right w1th respect to at least 50%of Goldman Sachs 1nterest in 2011 Goldman Saohs wﬂl have -
the nght to requzre CW Invesf:rnents to acqmre Interests whteh together w1th any mterests '

purchased pursuant to CMI’s call rlght in, 2011 would equal up to 50% of Goldman Saehs ~
mterest, subjeet to CW Investments remalmng below a speclﬁed maxunum consohdated .
leverage ratio (the “put nght”) If because of this maxlmu.tn leverage ratto, CW Investments 5

unable to purehase all of the Interests that Goldman Sachs elects to sell pursuant to thlS put nght
in 2011 Goldman Sachs will have the right to requn'e CW Investments to acquire any such
remaining interests (referred to as the “put shortfall shares”) in 2012, subject to CW
Investments remaining below a specified maximum consolidated leverage ratio: Finally,
Gol_dtnah Sachs will have a further' put right to require CW Investments to p’archase_any
remaining interests that it holds (incliding any remaioing put shortfall shares) in 2013, subject to
cw lnve‘stments being'ﬁnaneially able 10 purehase sueh' interest. ‘ S

82, In addltton in the event that CMI or CW Investments has not acqulred 100% of

the Goldman Sachs® interest by the ‘expiry date of the ldst put-right in 2013, then Goldman Sachs
will be entitled to sell all of the shares of CW Investments, sitbject to a right of first offer in
favour of CMI, failing which Goldmian Sachs will have the right to require CW- Investments 1o
effect an initial public offering of CW Investmenis in respect of its shares in order to eft‘ect'.its

exit.

C. Revenues _
83. Canwest has been experiencing deteriorating financial results over the past several

months. For the nine months ended May 31, 2009, Canwest Global’s consolidated revenues
decreased by $163 million, or 7%, to $2.243 billion as compared to $2.406 billion for the same
period in fiscal 2008. Consolidated revenues for the nine months ended May 31, 2008 did not
include revenues from the CW Media Segment for September 1, 2007 to December 31, 2007, the
period dunng which it was equity accounted, pending the CRTC approval of the transfer of
effective control of the assets that were acquired from Alliance Atlanas in August 2007. On a
“same store” basis (i.e., including the operations of the CW Media Segment), consolidated

67
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_revenues decreased by $272 n:ulhcn or 11% Canwést Global’s conSohdated operahng mcome LR
before a.momzatmn decreased by $209 mﬂhon or 42%, to $285 m11110n for the nme months
ended May 31 2009 as compared to $494 nn]hon for the same penod 111 ﬁscal 2008 On a
“same store” bas1s (e, mcludmg the 0perat10ns of the cw Medla Segment) operatlng income’
before amortlzatlon decreased by $253 mﬂhon, or 47% For the niné months ended May 31
20009, Canwest Global reported a oonsohdated net Ioss of $1 578 ‘cﬂhon, or 4 loss of $8. 89 per
share, compared to a consohdated net loss of $22 nulhon, or $0 12 per share, for the same penod
in ﬁscal 2008 ' o ' ’ - B

84, Wlth respect t0 Canwest Global s most reeent Q3 2009 ecnsohdated ﬁnanclal '
results (ze three months ended Ma‘y 31 2009), consohdated revenues decreased by $119
million, or 14%, from $846 nnlhon m Q3 2008 to $727 mﬂllon in the sameé period in fiscal 2009
Consolidated operatmg mcome before amortlzation declined by 63% from. $178 m1]l1on m Q3
2008 to $66 mﬂhon in Q3 2009 Canwest suffered a eonsohdated net loss of $1 10 mﬂho,n in Q3
'2009 as compared to a consohdated net loss of $28 million in Q3 2008 This . quarterly
consohdated net foss amounted to $0.62 per share as compared to a year-earher loss of $0.16 per

share.

-

g5. " During the three months ended May 31, 2009, Canwest Global-recorded: an
impairment charge of $247 inillion forr 'g'oodvéill in its publishing business. During the nine’
months ended May 31, 2009, Canwest Global recorded a goodwﬂl impairment charge of $1, 158 o
billion. The nnpamnent charge was pnmarﬂy due to an 1mpa:|rment of goodwﬂl in Canwest’
publishing ($1 142 billion) busmess due to Iower future proﬁt expectations as a result of the
corrent outlook for the’ advemsmg ‘market for these operations. In addition, Canwest Global
recorded otber nnpamnent charges of $99 milljon for mastheads in its publwhmg business and
$86 million for broadcast hcences m the ‘Canadian Television Segment. The. goodwﬂl
impairment charges are a prehmmary assessment that will be finalized in Canwest Global’s"
fiscal 2009 year-end ﬁnancxal statements As a result, the goodwﬂl impairment could change
and the change could be material.

86. . With respect to the CMI Entities in particnlar, CMI reported that revenues for its
Canadian television operations decieased by $8-million, or 4%, to $175 million during Q3 2009,
as compared to $183 million for the same period in fiscal 2008, This reflected a 5% decline in
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ﬁee-to air telewsmn advemsmg revenue resultmg ﬁom the current economle dovmtum

‘Operatmg pro:ﬁt in Q3 2009 was $21 mllhon, as compared to $39 mﬂhon in, the satne penod of

the prevmus ﬁscal year

D. Secured Debt and Credtt Facmtles

87, As more fuIly descnbed below as at May 31 2009 the CMI Entlnes had
mdebtedness (excludmg accrued and unpald mterest) totalImg approxmately $954 mllhon o

2005
Credit
Facility¥*

12% _Senior - 2010 US5%$93,959,000 . 1US$93,959,000 896792000 -
Secured . ) ‘ :
Wotes -

CIT Facility « 2009 ~ $75,000,000 $16,121,000 | - $16,121,000 : -
revolver B - ) - ) }

8% Senior S 2012 US$761,054,000 US$761,054,000 $841,209,000 $828,755,000
Subordinated . ) :

Notes -~ .

[TOTAL — T S954,122,000 |-, $628,755,000

E reﬂects the effect of debt issumce.costs and certain fair value and hedging adjustinents

LT descnbed below, all amounts owing under fhe 2005 Credit Facility were repald by CMI-
on May 22 2009. -

88, By way of background, as at May 31, 2009, the oﬁer subsidiaries of Canwest
Global which are not Applicants in this CCAA proceeding had shori-term and long-term
indebtedness totalling approximately $2.742 billion. This consisted of short-term and long-term

" indebtedness at (i) the Limited Partnership totalling approximately $1.377 billion; (i) CW Media
totalling approximately $829 million; and (iii) Ten Holdings totalling approximately $536

million.

89, As of the date of this Affidavit and after the application of the Ten Proceeds in
accordance with the Cash Collateral and Consent Agreement, there are: (i) no amounts owing
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under the 12% Secured Notes, "_E(n) nc amounts owmg under the T Facﬂrty, other than .
outstandmg letters of credrt 1n the amount of approxrmately $10 7 rrulhon, (i) US$393 19‘7 106 ‘
prineipal amount owmg under the 8% Semor Subordmated Notes, and (1v) US$30 4 m11110n
interest payment ‘due September 15“ 2009 owmg under the 8% Semor Subordmated Notes '

i. The 2005 CMI Credtt Facrhty . .
90, - : As noted above, un‘ul recently, _CMI wai-a party to'a, credlt agreement (executed a

in October 2005) W1th a syndlcate of lenders, BNS as Adrmmstrattve Agent, and certam
guarantors, W }nch mtttally provrded CMI wﬁh access to a revolvrng credlt i“aclhty of up to $500 -
million (thc “2005 CMI Credit Faclhty”) In ealy 2009 avarlablltty under the; 2005 CMI Credrt )
Facility was pennaneutly reduced to $1 12 million, * :

91, : In the ﬁrst quarter of ﬁscal 2009, CMI announced that it rnay not be able to
comply Wrth certain of the ﬁnancml covehants contatned in the 2005 CMTI Credtt Faclhty On
February 2, 2009 Canwest Global announced that the Adnumslratwe Agent; on behalf of the
syndrcate of lenders, had agreed to waive oertam borrowmg condltwns under the.2005 CMI
Credit Facility until Febroary 27 2009, The wawcr was extended on six separate occasrons o

92, As. described below, in May 2009, CMI ente‘red into an agreement with certain
mernbers of the Ad Hoc Conrnmttee wherem CMI and CTLP agreed to 1ssue the 12% Secured
Notes to the 12% Secured Notes Purchasers for an aggregate purchasé price of $100 ‘million.
CMI also entered into the CIT Facrllty CMI used the proceeds from the issue and sale of the
12% Secured Notes and ﬁom the CIT Fac1l1ty, to; among. other things, repay its then current '
senior lenders all amounts owmg “under the 2005 CMI Credit Faclhty and to settle cerfain- related -

foreign currency and interest rate swap obligations. -

i 8% Senior Subordinated Notes
93. CMI (through its predeoessor 381 5668 Canada Inc. ) is a party to a trust-indentuse,

(as amended and supplemented, the “CMI Indenture”) dated as of November 18, 2004 with '
cettain guarantors (the “CMI Indenture Guarantors”) and The Bank of New York (now The
Bank of New York Mellon) as Indenture Trustee in connectton with the issuance of the 8%
Senior Subordinated Notes in an aggregate principal amount of US$761,054,211. The 8%
Senior Subordinated Notes bear interest of 8% (prid semi-annually) and mature in September
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.2012 The 8% Semor Subordmated Notes can be redeemed at par at CMI’s optlon on or after
September 15 2011 and have been guaranteed by the CMI Indenture Guarantors (whlch mclude
all of the CMI Entxtles other than Canwest Global and 30109 LLC (“30109”)) A llst of the-
CMI Indenture Guarantors 1s attached s Exhlbtt “D” fo, thls Afﬁdawt Of the CMI Indenture "
G’uarantors, CMIH and Canwest Ireland Nommee anted are ‘not- Apphcants in thls CCAAV-E'

proceedmg

%, Upon srgmng the CMI Indenture CMI entered 1nto a forel gn cunrency and interest
rate swap (the “CMI Forelgn Currency and Tterest Rate SWap”) in the amount of US$761
million until September 2012 resulting i m a ﬁxed eurrency exchange rafe of US$1:$1,1932 and a
floating interest fate based upon 90- day banker 8 acceptance rates from time to tnne plus a
margin, In June 2008, CMI amended the CMI Forelgn Currency and Interest Rate Swap-
' resultmg ina ﬂoatmg interest rate based upon 90 day banker 8 acceptance rates plus a margin on
a notional amount of US$601 mﬂhon and a ﬁxed mterest rate of 7. 9% on a notional amount of

" US$160 million. The CMI Fo:e1gn Curreney and Interest Rate Swap was unwound' on: March, 9,
_2009 realizing net proceeds in the amount of approxunately $105 mtlhon, wb.lch were used, in
part, to reduce then’ outstandmg amounts owing under the 2005 CMI Credit Faclhty "AS aresult '
the 8% Senior Subordlnated Notes are 0 Ionger hedged aga.mst foreign curreney fluctuations

and have reverted to a ﬁxed rate of interest of 8% per annum.

95, - The 8% Senior Stzbordhlated Notes are unsecuted obligations of CMI and the
CMI Indenture- Guarantors. The'y are expressly subordinated to all Senior Indebtedﬁess (as
defined'in the CMI Indenture) of CMI and the CMI Indenture Guarantors, which would include
Indebtedness (as defined in the CMI Indenture) under the CIT Facility, all hedging obhgatzons of
CMI and the CMI Indeiiture Guiarantors, all reithbursement obligations of CMI and the CMI
Indenture Guarantors in respect of amounts paid under letters of credit, banker’s acceptances, or
other similar instruments, and any other Indebtedness that does not by its terms provide that such
Indebtedness is to rank pat'i basst& with, or subordinate to, the 8% Senior Subordinated Notes.
The 8% Senior Subordinated Notes rank pari passu to all other Indebtedness of CMI that does

not constitute Senior Indebtedness.

96. Aun event of default under the CMI Indenture occurs when CMI or any Significant
Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X under the U.S. Securities
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_ Acr of ]933) commences 2 voluntary msolvency proeeedmg Consequenﬂy, the commencement'{_'f '~ :

of thi$ CCAA proceedmg constltutes an event of defalt under the CMI Indenture Absent a stay

Mol

of proceedmgs the result of thls event of default 1s stated to be ﬂlat all pnnc1pal premmm i

any, and mterest now outstandmg wrth respect to the 8% Semor Subordmated Notes would be -

.due and payable nnmedmtely w1thout anSr declaratlon or other act,

97. Under the tenns of the CMI Indenture, CMI 1s requn*ed to make mterest payments o
to the 8% Semor Subordmated Noteholders twwe annually On March 11 2009 CanWest Global .o

—announced that CMI would niot be makmg afi, mterest payment of approxnnately US04

million owmg 1o the 8% Semor Subordmated Noteholders on March 15; 2009 Under the ferms- *
of the CMI Indenture, CMI had a 30 day wmdow ] “cure” the default, falhng whlch the 8% B
Senior Subordmated Noteholders would be entltled to take steps to démand payment of the.

prmcnpal amount of the outstandmg notes, totallmg approxnnately US$761 mﬂhon, plus unpaid
interest and défault mterest thereon

98, - On April 14, 2009, immediately before the “cure” period was 10 ie}{piré_, CMI ‘

entered into an exténsion agreement (the “Exfension Agreement”).s with 8% Senior Subordinated: .

Noteholders who are members of the Ad Hoe Comm1ttee Under the ferms of thie: Extension
Agreement, the members of the Ad Hoc Comm1ttee agreed not to demand payment of the
principal amount of the outstandmg 8% Semor Subordmated Notes fora 7-day penod endmg on

April'21, 2009, Subsequent extensmn agreements were -entered into by the parties on Apnl 22;

2009, May 5, 2009, May 19, 2009 Jme 15, 2009 June 30, 2009, July 17, 2009, July 31, 2009,

August 14, 2009, August 28, 2009 September 11, 2009 and September 23, 2009 The most '

recent extensnon agreement (dated September 23, 2009} explres on the date by whmh a
Definitive Agreement (as deﬂned in the Cash Collateral and Consent Agreement) is required to

be entered into pursuant fo the Cash Co]lateral and Consent Agreement and is attached (w1thout' .

signature pages) as Exhlblt “E¥ o this Afﬁdawt

99. CMI has also not made the interest payment of approximately US$30.4 million
which was due pursuant to the CMI Indenture on September 15, 2009. As set out herein, CMI
and the CMI Indenture Guarantors do not have sufficient liquidity to make such payment pnor to
the expiry of the 30-day cure period.
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100.- Followmg the pubhc announcement of the sale of the Ten Shares, CMI conducted .
a consent soheltatlon to sohclt consents from the 8% Semor Subordmated Noteholders to amend - ‘
certam sectlons of the CMI Indenture in order to. perrmt the sale of the’ Ten Shares and the' '
apphcatron of the 'I‘en Proceeds as set out in the Cash, Collateral and Consent Agreement Thei '
reqmsﬂ:e level ot‘ approval wrth respect to these matters under the cvr Indenture is 8% Semor .
'Subordmated Noteholders holdmg a majonty of the prme1pa1 amount of outstandrng 8% Semor |
Subbrdinated Notes The members of the Ad Hoc Committee agreed in advance to provrde their
consents so that the success of the consent sohcrtatron was assured The consent solicitation was
outstandmg for a period of ﬁve business days and it concluded before the tlrne of settlement of
the sale of the Ten Shares. Upon receipt of the requlsrte consents, a tenth supplemental indenturé

to the CMI Indenture was executed to effect the amendments recessary to permit the sale of the
Ten Shares and the use of the Ten Proceeds as contemplated in the Cash Collateral and Consent
Agreement ' ‘

101. In order to fae111tate the deposit of the apphcable Ten Proceeds to the Indenture '
Trustee on behalf of the 8% Semor Subordmated Noteholders, the Ad Hoo Commlttee agreed to
_ delivéer a notice of acceleration in respect of the 8% Semor Subordinated Notes and make a
demand for irnmedtate repelj(ment of all amounts owing. It was agreed in advance of the delivery
of the notice of. acceleration that the acceleratron would be rescinded mnned1ately affer the
deposit to the Tndenture Trustee wasg complete To that end, a notice of acceieratlon was.
delivered to the Indenture Trustee effective October 1, 2009 and the aforemenuoned deposit was
made {0 the Indenture Trustee, on behalf of the 8% Senior Subordmated Noteholders, by CMI on

the_same day. After the deposit was made, the acceleration was rescinded.

-7 102. Following the distribution of the Ten Proceeds in accordance with the Cash
Collateral and Consent Agreement, the outstanding remaining principal amount owing under the
8% Senior Subordinated Notes is US$$393,197,106.

jii. The May 2009 Refinancing Transactions

(a) The 12% Secured Notes
103, As noted above, CMI and CTLP enfered into the Note Purchase Agreement with

the 12% Secured Notes Purchasers on May 20, 2009. The transactions contemplated by the Note



'Purchase Agreement closed on May 22 2009 Pursuant to the terms of the Note Purchase"' '
Agreement, CMI and CTLP 1ssued the 12%. Secured Notes (wh1ch at the tnne had a face value of -
the’ U.s. dollar equrvalent oﬁ" $105 rmllion) for net proceeds of the U.8. dollar equrvalent of $100
million (approxunately US$89 rrulhon) The subsrdranes of CMI who are g’uarantors under the‘ S
CM] Indenture, in addmon to Canwest Global and 30109 also guaranteed the obhgauons of- - .
CM] and CTLP under the N’ote Pttrchase Agreement (the “CMI Secured Notes Guarantors”) :

The 12% Secured Notes bore mterest at a rate of 12% per annum

104, - The proceeds from the 12% Secmed Notes Were used to (i) repay any outstandmg o
obhganons under the 2005° CMI Cred1t Facﬂ:ty, whrch repayment included the replacement or
cash eollaterahzauon of any letters of cred1t 1ssued thereunder and the repayment of related"
hedging obhganonsr (i) pay legal fees and expenses mourred in connectron twith issuance of the_ S

12% Secured Notes, (111) ptowde cash oo]lateral to BNS to be beld i in the Collateral Accounts in

' oonneonon with cash manegement obhganons, and (1v) prowde for the CMI Bntlnes short-term '

workmg capital 11qu1d1ty needs aiid general operanng expenses.

105. Among other things, CMI and CTLP agrecd in the Note Purchase Agreement-to

comply with certain milestones in connection with a possible recapitalization transaction’ of the °
CMI Entities within certain time frames, The milestones included the following time frames_ ‘

'(wh;lch dates were extended pursuant to the amendmg egreements)

(& to reach an agreement in principle with members of the Ad Hoc Committee on or.
before October 6, 2009, pursuant to which such members agree to d testructuring -

transaotron that would address the treatment of the 8% Senior Subordinated
Noteholders and other related matters; and '

()  to execute and delivera definitive restructuring agreemént on. or before October 6;
© 2009. L ‘ : '

Failure to meet eithér of these deadlines would have resulted in an Event of Default (as defined
therein) under the Note Purchase Agreement.

106, As described below, all amounts owing to the 12% Secured Noteholdets under the
12% Secured Notes were paid and satisfied following the sale of the Ten Shares and the
distribution of the Ten Proceeds in accordance with the Cash Collateral and Consent Agreement

GSCP Motlon Record Page 516

14



._3—2‘ |

(b) The CIT Facmty

107.- . CMI entered mto 2 eredlt agreement w1th ClT the same - enhnes whe are o
guarantors u.nder the CMI Indentu:e, in addltion to Canwest Global and 30109 (eollectwely, the'

“CIT Faclhty Guarantors”), and certam lenders ﬁom tnne to time (the “CTT Faeﬂ!ty
Lenders”) on May 22, 2009, as amended on June 15, 2009 .Tune 30, 2009, July 17, 2009, July

31, 2009 August 14 2009 August 28 2009, September 11 2009 and September 23 2009 (the-
“CIT Credlt Agreement”) The CIT Cred1t Agreement prov1des CMI with a revolvmg ABL .

credit facility of up to $75 tnillion, bears interest at prime rate or base rate plus an. apphcable

margin and matures (a) on Oetober 15 2009 if the Restructunng Event Date (deﬁned as the date '
on which CMI and the CIT Facility Guarantors apply for relief via an Inxnal Order under the -

CCAA) has not oceu.tred and (b) if the Restructuring Event Date has oeeurred the date which is
the earliést of (1) the date whxch is 12 months after the Restrueturmg Event Date; (ii) the daté on
which a plan of arrangement under, the CCAA has been mplemented havmg regard to all

requisite CRTC approvals bemg in place, and (111) the date of termination of the CIT Credit -

Agreement. Ava.llablhty under the CIT Faelhty is ealeulated based upon the value of the assets

that are included in the borrewmg base set out i in the CIT Credlt Agreement A copy of the CIT '

Credit Agreement and the amendments are attaehed (\mthout schedules and signature pages) as
Exhibit “F” to this Affidavit,

108. Similar to the Nofe Purchase Agreement, the CIT Credit Agreement provides that
CMI will conaplete certain milestones in conmection with a possible 'recapitalizatien transaction
of the CMI Entities Wlthln certain time frames. It is an Event of Default (as defined therein) if
any of the milestones are not achieved within the time frames contemplated. The milestones and
time frames required to be met in the CIT Credit Agreement are substantially similar to those set
out in the Note Purchase Agresment with some additional milestones set out in the CIT Credit

Agreement.

109. Subject to certain conditions sef out in the CIT Credit Agreement, inelnding the
issuance of an Initial Order under the CCAA which is approved by the CIT Facility Lenders, the

" CIT Facility will increase from up to $75 million to up to $100 million and will convert to a-

debtor-in-possession facility in the event that CMI seeks relief under the CCAA. The amount of
the outstanding borrowings under the revolving CIT Facility fluctuates. As at October 1, 2009,
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prror to the dlstnbutmn of Ten Prcceeds, apprcxlmately $23 rmlhcn wds owmg under the CIT
Faclhty, excludmg letters cf credlt m the amount of appmxmately $10 7 nnlhon e

- 110. ‘ The CIT Faclhty 1s secured by ﬁrst-pncnty perfected lrens m all of the property,
: assets and undertalnng cf CMI and C'I‘LP and the guarantors (1nclud1ng the CMI Entmes) cf
such facilities’ (the “CMI Collateral”) The secunty for the: 2005 CMI Credit Fae111ty granted in

[RR . I
e

. 76

favour of C]BC Mellon Trust Company (“cusc Mellon”) (the “Exxstmg Securlty”), mcludmg L

under a General Secunty Agreement pursuant tc an Intercredltor and Collateral Agency' :

of such agency for the beneﬁt of the ered1tors noted therem is now held by C]BC Mellon to ‘
secure’ the CIT Facxhty and the obhgatrons under the Secured Im:erccmpany Nots. A copy of the '
Collateral Agency Agreement made a5 of October 13 3005 (w1thout signature pages) is attached ’

as Exhibit “G” to this Afﬁdewt A ccpy of the Credit Conﬁrmetlon dnd Amendrient. 5. .-
Intercreditor and Ccllateral Agency Agreement dated as of May 22, 2009 (uathout s1gnature |
pages) is attached as Exhlblt “H” to this Aﬁdawt _ ST

111. : CMI has also entered into a blccked account agreement Wlﬂl CIT, which prowdes '

that all deposu:s of the CMI Entmes sub_|ect to the CIT. Crecht Agreement are, dep0s1ted in
A .blocked accounts and at the end cf each de.y, the amoumts in thesc accormts are apphed agamst

the amcunts outstandmg under the CIT Fac111ty This arrangement is d1scussed below under the
| headmg “Cash Managetnent System ' ' ’

112. . As descrrbed below, all cutstandmg amounts- owing under the CIT Facility
(excludmg cutstandmg letters of credrt m the amount cf apprcxrmately $10.7- rnﬂhon) were'

repaid fcllomng the sale of the Ten Shares and the drsmbutlon of -the Ten Proceeds in
accordance with thé Cash Collateral and Consent Agreement In the event that this Honourable

* Court grants the Initial Order, the CIT Facility increases to up to $100 mllhcn and converts to a .

DIP Racility to be available to the CMI Entities.

iv. The September 2009 Transactions .

(a) Distrib ution of Ten Proceeds 2 :
113, The sale of the Tén Shares was aonounced in a news release dated September 23

2009, which is attached as Exhibit “I” to this Affidavit. As noted above, pursuant fo the
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Underwntmg Agreement the sale of the Ten Shares was effected ina block trade that was

completed on September 25 2009 settled on October 1 2009 and resulted in ‘the 'l‘en Proceeds ,
of approxrmately $634 mﬂhon accnung to CMIH wlnch onmed the Ten. Shares piridr to then'
sale. CMI and the members of the Ad Hoc Commrttee (representmg approxmrately 72% of the
aggregate pn.ncrpa] amount of the outstandtng 8% Semor Subordxnated Notes, wlnch aré -

guaranteed by CM]H) executed the Cash Collateral and Consent Agreement on- September 23
2009 that among other thmgs set out the manner in which CMIH would be pen:mtted tor apply

the Ten Proceeds notw1thstandmg the 8% Senior Subordmated Noteholders dtrect cla.rm agamst-

CMIH for such proceeds on aceourit of CMIH s guarantes of the 8% Senior Subcrdmated Notes.

114, ‘. In aceordance with the ternas of: the Cash Collateral and Consent Agreement after -

satlsfymg certazn transacttonal costs assocrated with the sale of the Ten Sharcs, the net Ten
Proceeds were loaned by CMII—I to CMI i m exchange for the Secured Intercompany Note and the
Unsecured Promissory Note. The Ten Prcceeds advanted by CMIH to CMI under the Secured
Intercompany Note were apphed as follows (i) US$94,916,583 to-repay in full all amounts
outstanding under the 12% Secured Notes; and (i) $85 million to fund general hqmdtty and
operating costs of CMI,_ mclud.tng repaymg the full balance outstandmg under the CIT Faclhty of

approximateljr $23 million, _excludlng " outstanding letters of credit in the amount of
approximately $10.7 million which are currently cash collateralized, The balance of the Ten -

Proceeds, 'U§$399,625,199, was advanced by CMTH to CMI pursuant to the Unsecured
Promissory Note and then deposited by CMI with the Indenture Trustee on account of certain
outstanding interest and to reduce the principal outstanding under the 8% Senior Subordinated

Notes,

115, The Cash Collateral ‘and Consent Agreement includes certain covenants of
Canwest w1th respect to reporting to'the Ad Hoe Committee and various restnctwe covenants
including in respect of compliance with cash flow forecasts attached thereto. I.n addition, the
Cash Collateral and Consent Agreement includes events of default similar to the covenants and
events of default set out in'the Note Purchase Agreement in recognition of the fact that the
Consenting Noteholders are permitting $85 million of the Ten Proceeds to be used by the CMI
Entities for liquidity purposes, notwithstanding their direct claim against CMIH for such
proceeds on account of CMIH's guarantee of the 8% Senior Subordinated Notes. A copy of the
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Cash. Co]lateral and Consent Agreement is attached (wlthout 31gnature pages) as EXhlbe.’ “J" fo
this Afﬁdavn L ‘ ‘ : -

mpany | Note PE R

v.p'

11'6. o ', ' The Secured .Inte'rcenltpeny Note"lssued by CMI to CMIH ts m the atnount ef L
$187 263 126 and bears mterest at a rate of 3% per annum, w]nch is payable m a.rrears on ‘the
ﬁ:rst anmversary date of the Secured Intereompany Note and eaeh subsequent anmversary date -
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‘thereafter The Secured Intercompany Note has been guaranteed by the same’ parttes that "I R

guaranteed the CIT Faclhty and the 12% Secured Notes ether than CMIH A copy ofthe Secured '

Intereompany Nete is attaehed (\mthout s1gnature pages) as Exh.lblt “K” to t]ns Afﬁdavxt.

117. o Under the terms of the Seeured Intereompany’ Note, CMI has prom.tsed to pay o

CMIH, upori the earl1e1: of a demand made by CMIH and the date on which an “Bvént: of.

Default” (as deﬁned therem) is’ deelared under the Use of Cash Collateral: Agreement, all
' amounts owing under the Secured Iutereompany Note. In the event that CMI or one'of the othér --

CMI Entlttes issues new equity. for vaIuable con31derat10n to a third party that is- not an

“affiliate”, CMI is requtred to make a repayment of the Seehred Intercompany Note in an’ amount :

equal to the lesser of the “Principal Amount” (as deﬁned therem) and the net proceeds raised
through the i 1ssuance of such new eqmty : :

o118, - .. The Secured Intereempany Note is sceured by a perfeeted Hen in all of the CMI

" Collateral, inchuding pufsuant to the terms of the Ex1snng Secunty granted in favour. of CIBC".
Mellon, but subject to the interests" of CIT and the Revolvmg Credit Lenders (as deﬁned therem) o
~on the terms set forth in the additional Credit Cenﬁrmatlon atid Amendment to Intercredltor and'
Collateral Ageney Agreement dated as of October 1, 2009, A copy of the Credit Confirmatton.‘

and Amendment to Intercreditor and Collateral Agency Agrecment dated as of October 1,-2009
(mthout signature pages) is attached as Exhibit “L? to this Affidavit,

{c) The Unsecured Promlssory Note
119, The Urisecured Promissory Note issued by CMI to CMIH in the amount.of

$430,556,189 and bears interest at 3% per annum "which is payable in arrears on the first
anniversary of the Unsecured Promissory Note and each subsequent anniversary date thereafter.
The Unsecured Promlssory Note has been guaranteed by the same parties that guaranteed the
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CIT Facthty and the 12% Secured Notes other than CM[I—I Al copy of the Unsecuxed Promxssory
Note is attached (w1thout s1gnatu:re pages) as Exhlbxt “M” to thls Afﬁdavnt S

120. . . Under the terms of the Unsecured Promlssory Note, CMI has pron‘used to pay o
CM]H upon the earlier of a demand ‘made- by CMIH and the date on which an “Event of _
Defaul ? (a8 deﬁned therem) is deelared under the Use of Cash Collateral Agreement, all )
amounts owing vnder the Unsecured Pron:ussory Note, " The obhgatlons under the Unsecured -
Promlssoxj,r Note may not be prepald _
121. | CMI has covenanted and agréed, and CMIH has agreed -that the payment of a11'
amounts owmg under the Unsecured Prormss.or}r Note i is expressly and lrrevocably su’bordmeted
‘and postponed in nght of payment 1o the pnor payment in full of all amounts owmg under the
CIT Credit Agreement However, CMI is pemutted to pay 1nterest owing in arrears (as desenbed |

above) under the Unsecured Promtssory Note, -

- 122, In the event that any msolveney or bankruptcy proeeedtngs, or any reeewers]up,
hqmdahon, reorgamzauon or- other similar- proceeding relatmg to the CMI .Entities are ‘_
eommenced including this CCAA “proceeding, it is agreed that CIT will first be entttled to
recéive payment in full of any ariiounts owing under the CIT Facility before CMIH is entitled to
receive any payment or distribution’ of any kind, which may be payable or deliverable in respett

of the amounts owing under the Unsecured i?roittissory Note.

E. Distributions
123. .CMI had historically received distributions from the Limited Partnership and Ten

Holdmgs sttnbuttons from the Limited Partnership weré historically made monthly and
dlstnbutlons frorn Ten Holdmgs were hlstoneally made sem1~annually in January and July: of '
each year. In the first four months of fiscal 2009 CMI recelved $45 million in distributions from
the Limited Partnership and in January 3009, Ten Holdmgs distributed the Australian doliar
equivalent of $9 million. to CML Fowever, based upon the current defaulted status of the
Limited Partnership’s secured and subordinated credit facilities, CMT does not expect 1o receive
any further distributions for the Limited Partnership for the foreseeable future and, as a result of
the sale of the Ten Shares, CMI will not receive any further distributions from Ten Holdings.
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EMPLOYEES

£24. - - As notecl above, as of October 1 2009 Canwest employed apprommately 7y 400 |
F'I'Es employees around the world Of that number, the CMI Entmes employed approxmately: |
'1700 FTE employees wrch approxmately 850 FTE employees loeated in. Ontano "As
employees of a federally regulafed enuty, the empIOYees m Canwest’ Canachan telewsmn-:'-'

broadcastmg busmess a.te subjeet to the prov:sxons of the Canada Labour Code

125.' - Over 50% of the employees in the Canachan Telev:lsmn Segment are umomzed
and ‘afe employed under a total of 12 collectlve agreements None of the approxzmately -230°

employees of the Na’aonal Post Company are umomzed Eleven of the 12 Canadxan television
collective agreements are negonated Wlth the Commumcanons, Energy and. Paper-workers

Union of Canada (“CEP”) These 11 collecﬂve agreements are all in explred status. On

November 6, 2007, the Canadlan Industnal Relatmns Board (“CIRB”) amalgamated these 11
bargammg units into three new geo graphxcal bargammg umts' British Columbia (Vancouver and
Kelownz), Alberta (Calgary, Edmonton and Lethbridge) and Eastern ‘Canada ' (Saskatoon to

Halifax). New collective agreements have not been concluded for any of thesé three barga:lmng .

units. The other Canadian telev1s1on barga:lmng umt is at CKMI v in Montreal and is
represented by the Canadian Umon of Pubhe Employees (“CUP, E”) This agreement expues
December 31, 2010. . - : :

-

126.‘. - - As at October 1, 2009 the umomzed employees in. the Canadlan Telev1s:on
Segment had filed approxxmately 95 separate' g1j1evances against Canwest? 20 ‘of which are
currently at the arbitration stage. In a.ddition° Canwest is involved in proceedings with the CEP at
' the Carada Industrial Relaﬁons'.Board regarding the scope of certain bargaining rights.

PAYROLL OBLIGA TIONS ' |
127. . The CMI Entities’ gross payroll obligations (1ncludmg salaries for full-time and

part-time workers, salaries for freelancers and temporary workers, commissions and bonuses). for

their Canadian employees for their 2008 fiscal year were approximately $176 milfion.

128. " The CMI Entities also- offer benefits to their eligible salaried and hourly
employees, including benefits provided through group insurance programs.. These benefits
include, but are not limited to, employee medical, dental, disability, life insurance and similar
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beneﬁt plans, share compensanon plans automobﬂe allowances, and . employee ass1stance- .
programs The total amonnts pa:ld by the CMI Entmes for group 'beneﬁts (exeludmg share :
compensa‘aon plans and employee ass1stance programs) for hourly and salaned employees
during’ its. 2008 ﬁscal year (excludmg all statutory Wlthholchngs) totalled approx:mately $28 :

million.

PENSION, POS T RE TIREMEN T AND POST EMPLOYMEN T BENEFITS
129. The CMI Entmes currently mmntam m the aggregaie for the1r umomzed and non- .

umomzed Canadlan employees 10 deﬁned beneﬁt penszon plans regxstered under the federal E
Perision Benej‘ its Standards Act 1985 ©; 32 (2“d Supp ) (the “PBSA”) (the “Federal DB Pensmn
Plans”) and 1 deﬁned benef t pensmn plan reglstered under- the Ontarzo Pension Beneﬁts Act |
R S 0., 1990, ¢. P.8 (the “Ontano DB Pension Plans™) (colleetwely, the “DB Pension I’lans”)
As noted below, one of the Fedéral DB Pens10n Plans (CH Employees Plan) is currently bemg

temunated The DB Pens1on Plans are as follows

Federal DB Pensmn Plans .

T _Global Commumcanons Lmnted Retirement Plan for BCTV Semor Management
(“BCTV Senior Management Plan”) :

. Global Coxmnumcahons Limited Retirement Plan for BCTV Staff (“BCTV Staff

Plan”) ‘ _

. Global Communjcations anted Retirement Plan for CHBC Executives (“CHBC . -

._Executwes Plan”) .

. . Global Communications Lmnted Retlrement Plan CHBC Management (“CHBC
Management Plan”) :

. Global Communications Limitéd Retirement Plan for CHBC Staff (“CHBC Staff
Plan®) ]

T Global Communications Limited Retirement Plan for WIC Designated Executives

(“WIC Plan™) -

v Global Communications Limited Retirement Plan for CH Employees (“CH

. Employees Plan ")

» Global Communications Lmnted Retirement Plan for CICT and CISA Employees
(“CICT Plan™)

. Global Communications Limited Employees’ Pension Plan (“Glebal Plan™)
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. CanWest Mant{me Telewsmn Employees Pensmn Plan (“Mantume T V Plan”)

Ontarm DB Penswn Plan -

v T

. Natlonal Post Retlrcment Plan (“Natmnal Post Pla ’)

130. h1 addltlon, the CMI Enut;es mamtam aud conmbute to the followmg fou:
deﬁned contnbunon pensmn plans (collecnvely, thc “DC Pensmn Plans”)

@ ._Retuement Plan for Bargannng Umt Employees of Global Commumca‘aons
G lexted ' ST e . . : :

(b) Renrement Plan for Management and Non-Bargammg Unit’ Employees of Global
Conummications Limnited

(c) Global Commumcatmns Lmnted Retlrement Plan- for Former WIC-Allarcom
Employees : :

{d) = Pension Plan for Employecs of CanWest Interacnve Inc

i

131, Mercer (Canada) lelted (“Mercers”) is the actuary for the DB Pensmn
Plans: Using the numbers ftom the last filed actuarial Valuation for each DB Pensmn Plan, .
excludmg plan paruclpants at the recently closed CHCA TV and sold CHCH-TV and CHEK-TV, -
the DB Pension Plans had, in the aggregate approximately 1,237 active members, approx;mately
121 pensieners (i g., persons recewmg a pens:on), and apprommately 313 deferred vested and

other members.

132. The annual speclal payments and current service costs fot each of the reglstered '
DB Pensmn Plans aud the daie of the valuauon report that determmed these amounts are as

follows:

. Senior

Management Plan** . $506,837 | NL|  NE®| 12/31/06 $516,837 |
2. BCTV Staff Pla’ $3,689850y | 8002376 |  $674073 | 128108 |  $5729.912

3. CHBCExecuives Plan |  gopsss| ssseon| Nt | lomwes|  soa04
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4. CI—IBCManagement o L e R R B
Plan** _ Lo 8418057 | $278.460 '_555,4,557._' - 3281{08 'sl.gssiasaf.i
> CHBC StaffPlan $845670 '."‘;$.3:i7;i3t‘; Si63403 | 12108 | $1;541;7§6.'
6, WIC Plen | NE NIL | 1231708 NIL
7. CH Employées Plan® NILY NL | 8515000 | 123106 | "@;290,594
8. CiCT Plan® samplsy | SSILSA4 | Sas1327| 125108 | 84,703,824
9 Global Plan $3,041,860y | $2,119,080 $_2,«_198,6i7 . '011;01,'09«- ._.$12',§421,62‘1:
10, Marime T.V. Pl [ $909068y |- s43gies | 'suaz04 | ovouny 2,279,749
1. National Pds'_‘.PIaI} .5.1,5_1,2,2.'4;4 : #360,468 $662,000 | 123106 1,627,566
TOTAL . $13,3a7,35'7 '54,983,_3_43 $5;147,1s1 $32,8'2'4;146‘
@ The ‘Solvency Dcﬁmcnclcs assurie that the solvcncy assefs include the present value of 5 years of prcv:ously

esteblished special paymems {with the exception of the four plans marked W)

¥ These p]ans have apphed for the solvency relief fundmg measures recently enacted under the chulahuns fo the
Pension Benej‘ tts Standards Aet, 1985 (Canada). Under these solvency relief measures, the amortization peri‘ed for
paymcm of solvency deficits is extended from five to ten years for 2000,

0 Estimated Annual Current Service Cost is based on thc rule for computing the Employer’s current service costs (as
reflected in the valuation repott) updated to reflect a recent estimate of active membq_arshlp in the plan, ‘and
corresponding current payroll and employce contribution levels

* . Nocnirens service costs because plan has no active members acerving benefits
** Deéignatcd Plan for Income Texx Aet {Canada) purposes and hence special funding rules apply
® The value of bénefits that will accrue on behalf of active members {current service cost) can be estimated as

5,26% of 2009 pcnswnable earmngs determined in accordance with the fnost recent funding valuation. Due t0
Dessgnated Plan rules, the employcr is currently not permitted to remit contributions in respect of current service

cost
f  TheCMI Entities have terminated this pan.
. Plans have going concern unfunded liability in addition to solvency deficiency, Special payments include

payments towards going concern unfunded lizbility 2nd solvency deficiency

¢ Wind-up dcﬁciénci_es include the maximum Iigbiliﬁw payable upon wind-up as if the Company continues
operations
v These plans have a solvency/wind-up excess as of the last funding valuation date

133. The DB Pension-Plans are valued on a regular basis, in accordance with the

requirements of their respective governing legislation. Eight of the DB Pension Plans filed
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: valuatlons in July 2009 effechve as of elther December 31 2008 or January 1, 2009 As a result;'
of the recent econormc declme, ﬂle correspondmg negatlve results m the ﬁnanclal markets, a.nd .
the declme in long-term bond rates, the new valuatlons reﬂeeted an mcrease in the aggregate'- ’
solvency deﬁc1encies for the elght DB Pensmn Plans of apprommately $’7 7 mﬂhon dolla;ls and g

.....

mllhon

134, ., Four of the elght DB Pensxon Plans that ﬁled valuatlon reports m July 2009 have
applied for the soIvenoy rehef fundmg measures recently enacted under Regulatlons to*the -
PBSA. Under these solvency elief measures, the amortizatlon penod for payment of solveney
deficits is éxtended from five to fen years for 2009, For years followmg 2009, the' ten year |
solvency amaortization penod can only be contmued if either (i) the cMI Entities obtam the -
consent of the members and former members of the plan consent is deemed to be obtamed i no o
more than one-th1rd of members and:ffo more than one-third of former members obJect fo the fen -
year amortization, of (11) the CMI Entlf:les are ab]e to obtain an irrevocable letter of oredlt to-.’
cover the d1fference in solvency payments betWeen ‘the ﬁve and ten year amortizatlon penods If.
the CMI Entltles are not able. to meet erther of these conditions, then the DB Pension Plans
would have to’ revert to solvency fundmg usmg a ﬁve year amortlzatlon schedule commencmg in
2010, which would i merease ‘the CMI Enutles total annual spec1al payments to these plans by
approxunately 31.7 rmlhon, assurming no other changes to the plans fomded status.

135. Canwest Global maintajned the Canwest Global Commumcatmns Corp.. and
Related Companies Retirement Compensation "Arrangement Plan (the “CGCC RCA?) for
certain of its current and former mahagement employees. A November 2008 valuation (the -
“CGCCRCA V_aluaﬁon‘l’) estimated that the se_ttlement Labilitles under the CGCC RCA for the
period ending December 31, 2009 were approximately $47 million. The CGCEC RCA Valuation
" estimated that net assets (after provision for expenses) available o provide benefits would be.
approximately $5.7 million. Until recently, the difference between the net assets and estlmated :
settlement liabilities (approximaftely $41 miillion) had been secured by an irrevocable letter of
oredit (the “CGCC RCA Letter of Credit”) held by Royal Trust Corporation - .of Canada
(“Royal Trust”) ~ the trustee of the CGCC RCA. In May 2009, CGCC. terminated the CGCC
RCA, causing active participants to cease earning any further beneﬁts In June 2009, Royal
Trust demanded payment under the CGCC RCA Letter of Credit and after payment was made-



: L ." .__-I_:.: . S -..“.- PR L - . -

the process of dlstnbuung the assets of the CGCC RCA to those _persons who were. entltled to

- benefits under the CGCC RCA commenced On September 4 2009 a partlal dzstnbutlon of -
'assets was made to vanous mdmduals who were entltled to beneﬁts under the CGCC RCA A..-’ ’
second distribution of assets will take place after refundable taxes held by the Ca.nada Revenue.- R

Agency in relation to the CGCC RCA are refunded to Royal Trust.

136. . The CMI Bnt1t1es also’ provide post—employment and post-retuement benefifs 1o -

certain of thelr employees, ost notabiy health 'dental a.ud texm hfe msurance benefits, The
aggregate annual cash contnbutlon in the 2008 fiscal year to prov:de thesé post-employment and
post-rehrement beneﬁts was' approximately $0.4 -million. The’ aggregate accrued benefit

obhgatmn reIatmg to these beneﬁts as at the end of the ﬁscal 2008 year totalled apprommately'

$16.7 mllhon

TERMINATION OF THE CH EMPLOYEES PLAN

"137. " As noted above follmmng the sale of CHCH TV.to Channel Zeto, the CMI.
Entltles commenced terminating the CH Employees Plan. On- June 30, 2009, CMI notlﬁed the -

Office of the Superintendent of Financial Institutions (“OSFT”) of CMI's intention 1o ‘do -so
effective August 31, 2009. The CH Employees Plan was terminated effective August 31, 2009.

138, Ina letter dated August 10, 2009, OSFI directed CMI to prepare a valuation report

for the CH Employees Plan effechve as of December 31, 2008 and to file such report by August
31, 2009, CMI responded to OSFl in a letter- dated ‘August 27, 2009; ‘advising that 1t was not

feasible to prepare a ﬁle a valuation report in 21 days as requested and that the need to prepare
such a report would delay completion of the termination report for the CH Employees P]an CMI .
accordingly asked OSFI to advise whether OSFI still required a valuation report to be prepared -

for the CH Employees Plan as of December 31, 2008. By letter dated September 15, 2008, OSFI
acknowledged the length of time it would take to prepare a valuation report but still required that
CcMI prepare a valuation report fot the CH Erriployees Plan as of December 31, 2008, as this
report would establish additional amounts to acerue from J anuary 1, 2009 that would need to be
funded. OSFI stated that CMI wes required to file the valuation report immediately. CMI has

instructed the actuary for the CH Employees Plan to give top priority to the completion of the

December 31, 2008 valuation so that CMI can comply with the OSFI request as soon as possible.
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CASH MANAGEMENT SYS TEM SR,
139; In the orchnary course of therr busruesses, the CMI Entrtres use a centralrzed cash

management system Whrch 1s marntamed__,at BNS to rnonrtor account actrv:uy and account_: :

balances for each ennty (t.he “Casﬁ Managernent System”)

g

' 140,.", .'" T,he Cash Management System consrsts of 55 Canadran dollar accounts and 8 3
. S dollar accounts Untxl recently, 35 of the Canadran dollar accounts and 7of the U S dollar - _
accounts m the Cash Management System operated under a mirror nettmg arrangement (the -
"‘error Nettrng Arrangement”), whrch was supported by a scwnglme facrhty connected to the 3
2005 CMI Credlt Facility: The Mrrror Nettlng Arrangement allowed the balances in the accounts '
operating under that arrangement to be automatlcally (rather than manually) rietted on a daﬂy ‘
basis. The net posrtron was used to c}etermme the daily. surplus or overdraft position. _'I‘he
overdraft position resulted in a swmghne facrhty drawdown The non»mrrror nettmg acoounts

were, and contmue to be, mamtamed in a surplus posrtron

141, - Sinee eatering info e crr Faclhty in May 2009, 2 number of oMrs Conadin
and U.S. dollar accounts have been moved outsrde of the Mrrror Nettmg Arrangement. Under the' -
new arrangement with CIT, the Canadran and U S dollar ‘déposit’ accounts maintained. at BNS
are consohdated on a daily basis info one of two concentranon accounts maintained at BNS CIT .

" withdraws-funds from the concentratron accounts on a daily basis to reduce the revolvmg Ioan '
balance under the CIT Facrhty When CM[ requrres cash to fund operations, a drawdcum flom -
the CIT Facrlrty is made All funds drawn from- the CIT Facility are depos1ted rnto Canadian and
U.S, doliar operating accounts mamtamed at BNS. The Mirror Netting A:rangement continues to .
operate but is no longer supported bya suangllne facility. As a result, all remarmng accoutits in

the Mirror Netting Arrangement foust be maintained in a net cash surplus position.

142, . The Cash Management System is managed centrally usmg oversight procedures
and conirols nnplemented by CMI’s {reasury deparlment located in Wmmpeg, Manifoba. On a
daily basis, the treasury department and the accounung department reviews the account balances
and activity, inter-entity fund transfers, and avarlabﬂrty under the CII' Facility. Based upon thrs
information, CMI’s treasury department ig able to assess whether any drawdovm under the CIT
Facility is required and prepares the required drawdown notice.

1
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143. . By centralrzrng control over 1ts eash management arrangements, the CMI Entltres :
are able to faelhtate cash forecasttng and reportmg, monltor colleetron and drsbursement of

fimds, and mamfam control over the admmrstranon of varlous bank accounts reqmred to effect’

" the collectlon chsbursement and movement of cash,

SHARED SERVICES

144, . Over the past several years, C_anwest has attempted to stream]rne pmcesses and=_~='
gain synergles by sharrng certam adnnmstratrve advrsory and other bUsmess cnttcal servrces

between varlous corporate entrtres Most of these mter-entrty arrangements (the “Shared

Servrces”) are govemed by vanous mter-entrty agreements (the “Inter-Entrty Agreements”)

145, - By ‘their terms the Inter-Enttty Agreements provrde generally that the < servwe |
provider (whether CMI, - CTLP the Limited Partnershtp or othervnse) is entltled t©
reunbursement for all. expenses mcurred in the provrsron of the Shared Serwces Expenses that o
are shared between the servrce provrder and the servicé recipient are allocated between the -

parties on reasonable bases consrstent with past practlces ‘Neither the rermbursement of

expenses nor the payment of fees is intended to result in any méterial financial gain or 1oss to the

service provider. -

146, In particular, CMI pro'vide_s.CTLP,_ CW Media and the Limited Partnership with,
inter alia, the following Shared Sérvices baded uﬁen various foe and cost allocation agreements
and practices: - L '

* executive advrsory services related to corporate development, strateglc planning, -

" capital allocation, financing, equity and noteholder relations, insurance and risk
management tax planning and certain operational matters;

» corporate and administrative services related to legal matters (mcludmg securities
law eomphanee, corporate -records. mamtenance, contract ‘managemert” and -’
corporate secretarial services), tax compliance, financial reporting, internal audit,
investor and pubhc relations, ireasury, human resources management, sales

‘representation and capital asset management; and.
) insurance coverage (comprehensive, general liability, property, etc.) for which

insurance premiums are shared.
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-14‘7-. i ’I‘he total amonnt pald to CMI by the anted Partnersth m ﬁscal 2008 in respect .
of these serwces s apprommately $51 nnlhon The actual cost for ﬁscal 2009 v}'ai's $6 5,,'3
148, The Lumted Partnershlp pIoV1des CMI CTLP, and cw Mecha w1tb, inter alia .
the following Shared Semees - :
" . financial and acoountmg support services, mcludmg accounts payable accoﬂnts
recewable, payroll servmes, cash ﬂow management and accountmg semces, :

> . corporate semces, mcludmg human resources consultmg, pensxon semces, and .

other employee beneﬁts admlmstranon

."

. IT mfrastructure and support semces, 1nclud1ng mformatlon technology and
© processing atid webs1te development and mamtenanoe servxces, '

. support and repornng services mcludmg malong avallable senior ‘officers and
other key pérsonnel fo, partlclpate in investor relations functions, assisting 'in

public felations and government relations untlatwes, preparing and. delivering
financial mformat!on? and assisting in the prepatation of reportlng documientatién, - °

' 1ncludmg regulatory and tax ﬁlmgs and prospectuses,

. certairl oross—promohounl actmtles such as provldmg advettlsmg space in 1ts‘

newspapers and onhne med1a, and

.tlt

s . content from Canwest News Servwe and other editorial services,

In fiscal 2008, the aggregate amount received by the Liinited Partmership from CMI, CTLP, and

CW Media, in respect of these services was approxmately $14.8 million. The actual cost for

fiscal 2009 was approximately $16.2 million.

149. The Limited Partnérship also provides the National Post Company with, inter
alia, the following Shared Services:

. financial and accountmg support, services, including accounts payable, accounts
receivable, payroll semces, cash flow management, and accounting services;

. corporate services, including human resources consulung, pension services, and
employee benefits adnnmst:ratlon,

. T infrastructure and support services, including, information technology and
processing and website development and mainténance Services (Fmeomart com;

NationalPost.com);
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. adv1sory servmes regardmg corporate development, capltal expendltures and other
operatlonal matters, -

. content from Canwest News Servrce and other ed1tor1a1 servrces,

. sales and marketmg servrces

’ ofﬁce space at 1450 Don Mﬂls Road, Toronto, Ontarro,

. -classified advertzsmg and customer support services provrded by ReachCanada_

call centre and

. prmtmg and dlsmbutzon serwces mcluchng outsourced prmtmg of the Natwnal o

Post at vanous metropohtan newspaper prmtlng facllmes

In fiscal 2008, the total af'nount 'r'eceive'd by the Limited Partmership o the National Post -

Company in respect of these servwes was approximately’ $22.6 tillion. The actual cost for fiscal
2009 was $21 5 mﬂhon

150, In adchtlou to the above, the Limited Partnersl:up manages, invoices and collects
certain advertlsmg and mrculatton revenues on behalf of the Natronal Post Conipany, CW Media

and CTLP. The Limited Partnership 1s reqmred to make payment to the applicable Canwest .

entify. 'based on gross actual sdles and collections. The total amount payable by the Linited
Partnership in respect of these servroes for “fiscal 2009 was approximately $40 -million
(approximately $35 hillion to the Nattonal Post Company, $1.9 ‘million to CTLP and $3 1
million to CW Medla)

151, With respect to other Canwest entities, Canwest Global grants to CMI and the
Limited Partnership a non-exclusxve, royalty-free, non-transferable licence to use some or all of
the Canwest tradematks in Canada and to sublicense the use of the Canwest: trademarks to 1ts

subsidiaries, CTLP prov1des a variety of management services, including program. acquisition

and scheduling, to the various opetating units within the CW Media Segment and to certain of

the entities in the Canadian Television Segment that are not Applicants in this CCAA

proceeding.

152. * During the course of this CCAA proceeding, it is proposed that the CMI Entities
" and the LP Entities continue to provide, receive, collect and pay for the Shared Services in the

ordinary course and in accordance with current arrangéments, payment terms and business
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practlces, except as to payment terms whmh may he amended to prov1de for rewsed tnmng of.,? ;
reeuncﬂtattons The CMI Entmes have taken steps to bnng amounfs owmg to the LP Entlttes forf ::E{.,
Shared Semces cunent and regulanze payment terms to net 30 days T 1s pmposed in the drafc .
Imhal Order that the CMI Enttttes and the LP Enuues be prohlblted :Erom modlfymg, ceasing to’ S
prowde or tenmnattng the pro sion f' or payment for the Shared Semces except Wlth the.:
consent of the other patty rece1v1ng such Shared Sermces, the approval of the CMI CRA and the ..
prior consent of the Momtor or ﬁu'ther Orde: of the Court except thh respect to porttpns ofthe
CMI Ent:t;es’ busmess Wh.ICh may‘ be shut down or reorgamZed in the manner contemplated by'

the Tenn Sheet

153; _ The Shared Semces prov1ded a.nd recewed by the CMI Entttxes are gteatly
beneﬁcml to them and the other Canwest enttttes and are therefore integral to mamtalmng the

enterprise. value of Canwest as a whole It is’ mtended that all pre-ﬁlmg amou:ats owing by the '
CMI Entities - for Shared Services wﬂl be pald in the ordmary coursé durmg this. CCAA "

proceedmg

ISSUES IN THE MEDIA INDUSTRV

154, . 'I‘he CMI Entities generate ‘the magonty of then' revenue from the sale of ‘

adver’nsmg (approxmately 7% of Canwest’s Canadian total revenue ona consohdated basxs)

In recent months, many segments of the medta mdusn'y have expenenced mgmﬁcant and sudden.

declines in advernsmg revenues reﬂeetmg the weakenmg economic environment in. Canada and
the other countries in which Canwest operated until recently. These conditions have caused many
adverttsmg customers to reduce the amounts that they spend on- advertising, resultmg in a

decrease in demand for advertising and lower advertising rates.

155. At present, the outlook for the advertising market in Canada remains difficult and

the weaknéss in adverhsmg réveniies is resultmg in an increasingly challenging operating - -

envuonment

156. The CMI Entities expeet the difficult adverttsmg market to continue info fiscal
2010, Since the CMI Entities’ businesses are characterized by generally high fixed operating
costs, primarily for television programming and staffing, a decline in advertising revenue has had

a disproportionately negative effect on their eoneolidated'operaﬁng results.
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EFFORTS TO RESPOND TO DETERIORA TING ECONOMIC
CONDITIONS . :
157. Ovér the past several years, the CMI Entmes have undertaken a mumber of steps

to improve operattona.l efﬁcmncms ‘and the strength of their respecuve balance sheets. For
example, in 2007, Canwest Global announced that the CMI Enhnes would centralize certam
broadcast functions by dcvel()pmg four state ‘of ‘the art broadcast cenfres to support the
production needs of the1r frec-to-a!r telewsmn stations and’ 0 ‘enable the transmon to high

deﬁmtlon telewsxon broadcastmg

158. . In response to the current economic conditions, Canwest’s television business and
Canwest’s publishing busir;esé. have recently commenced workforce reductions - of their
operations, through voluntary buyouts, ‘attrition and reductions. With 'respéct to Canwést’s
television l_auéiness in particular, Canwest has eliminated certain activities non-core to the
Canadian television business. The National Pc;st Company has also instituted changes to
accelerate profitability, including focussing on profitable. markets, reducing unproductive and
deeply discounted circulation and wutilizing new technology to _better target key high value'
readers while iilcreasing web engagement with its brands, These combined initiatives are
expected to 'reduce.annualized operating costs by approiimatelj‘r $61 million across the Canwest

enterprise and reduce head count by approximately 540 employees, or 5% of the workforce.

159. Other cost savings initiatives have also been implemented by the CMI Entities,
including the elimination of positions across all departments, hiring and salary freézes, freezes
‘on discretionary spending (including travel, meals, entertainment, and training) and a review and

decrease of broadcast capital spending.

160. On March 9, 2009, Canwest Global cOmpleted‘ the sale of The New Republic, an
American magazine which is focused upon politics and the arts. Prior to the sale, The New

Republic was Canwest's principal enterprise in the United States.

161. On May 28, 2009, CMI sold its indirect interest in certain Turkish radio stations
to Spectrum Medya A.S.
162. As._set out above, as of Septe;mber 4, 2009, Canwest no longer operates the £/

Stations in Canada and on October 1, 2009, CMIH completed the sale of its interest in Ten
Holdings.
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163, - In terms of regulaiory nutlanves, the CMIEn‘ones have been éngaged i in efforts to

encourage the CRTC to among othier ttungs, reqmre BDUs to pay fees to ﬁ:eo-to a1r telewsxon :

broadcasters for the camage of the:r charmels m local markets (known as “foe-for-carnage”), o

snmlar 10 the. current CRTC requlrement that BDUs paw feos to speo1alty televxswn broadcasters'-

fo carry thelr speolalty telev:smn channels It 1s anuclpated haf CRTC hearmgs oh ﬂns issue w111-

commense pnor fo the end of 2009

APPOIN TMENT OF. SPECIAL COMMITTEE RES TRUCTURING
ADVISOR AND RECA PITALIZA TION OFFICER _ '
164, In addmon to the above, on Februaxy 19, 2009, the board of directors of Canwest

Global struck a speolal committee of dlrectors (the “Speelal Commlttee”) Wlth a mandate o
explore and consider sﬁategm altemauves in order to maximize value in hght of the finaricial

difficulties bemg expenenoed by Canwest. The Special Cominittee is comprised of Mz, Derek
Burney (Chair), Mr, David Kerr, Mr, David Drybrough, Ms, Magrgot Micallef and Mr. Frank
Kitg, -

165. The mendate of the Special Comnﬁttee includes,. among other things,
responsﬂnhty for overseemg and divecting the implementation of a restructuring and/or
reoap1tal1zauon transacﬁon with respect t0°all, or part of the business and/or oapxtal structure of

Canwest.

166. On or about April 21, 2009, Mr. Thomas Strike was appointed by the Special

Committee as Canwest Global’s. Reoapitalization Officer (“Recapitaliz'atioﬂ Officer”). Mr.
- Strike is also the President, Comorato Development & Strategy Implementauon of Canwest

Global. Mr. Strike’s respon51b1ht1es as Recap1tahzatlon Officer include, among other things, (i) '
developing, for consideration by the Special Commitiee, strategic alternatives for the operational-

and financial restructuring of Canwest Global and its subsidiaries; (ii) developing & restructuring
plan or plans for presentaﬁon 1o lenders, creditors and other stakeholders; and (iii) oegotiaﬁng la]l

' necessary agreements with equity’ sponsors, leoders, creditors, stakeholdeis and other interested
parties that miay be necessary or desirable in connection with any restructuring. In this role, Mr.
Strike reports directly and exclusively to the Special Co_mmittee. -

167. The mandate of the Special Committee was revised to include selecting obe or
more individuals who would provide advisory services to the Recapitalization Officer and the
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Spec1a1 COmmlttee Wlﬂ'l Iespect to the formulatlon and nnplementatmn of a restruetlmng and/or*ﬁ

recapltalizauon plan for the CMI Entltles . To that end on June 30 2009, Mr. Hap S. Stephen

Chamnan and Ch:ef Executwe Of.ﬁcer of Stonecrest Capltal Inc (“Stonecrest”), Was appomted 5_ 3
o serve as the Restrueturmg Adv1sor for Canwest other than the LP Entmes (The “Restructunng: L
Advisor”). The Restructurmg Advzsor reports d:reetly and excluswely fo the Spec1a1 Com:mttee ;

It is pr0posed that the’ Restmctunng Advisor will- be named as the CMI Ent1t1es Chlef

Restructuring Adv1sor (the “CMI CRA”) in the event that thls I—Ionourable Court g:rants the ,
Imttal Order. Upon the oceurrenoe of that event Mr Stephen, as the CMI CRA, wﬂl a5sume.
pnmary respons:bﬂlty for the deVelopInent and xmplementatlon of the Recapltahzatmn :_
Transaction, The draft Inmal Order sets out certam matters that will requlre the approval of the
CMI CRA or consultatmn w1th the CMI CRA during th.ts CCAA proeeedmg Mr Striké wﬂl o
contmue to act as the Recapxtahzatlon Officer for the CMI Entmes and will repolt dxrectly tothe

CMI CRA. A copy of the retainer agreement signed by Mr, Stephen on behalf of Stonecrest, as
amended, is attached as Exhibit “N” to this Affidavit. '

RECENT FINANCIAL PRESSURES EXPERIENCED BY THE CMI
ENTITIES .

168, Notxmthstandmg the proaotlve steps which have been taken 10 1mprove their -

respective balance sheets, aver the past several months, the CMI Entities have experienced

significant t1ghtemng of credit from éfitical supphers and other trade creditors as a result of thie
continued and pubhc]zed uncertamty surrounding the stabthty of the Camvwest busmess Certain

ofthese creditor actions are deta:lled below:;

v  CMI has Iearned that a number of the ﬁnanclal institutions that normally provide

financing for the producuon of Canadlan television programs that the Canadian -

+ Television Segment and/or the CW Media Segment have committed to broadcast
upon cotnpletion have been refusing to provide interim financing to the programs’
producers. It is CMI’s understanding that these financial institutions are reluctant
to provide financing because they are uncertain whether the Canadian Television
Segment and/or the CW Media Segment will be in a financial and/or operational

' position to meet their licence fee commitments. ‘



- Certam Canadlan televrsmn producers/studros"" have reeently asked the CMT

. Entmes to put funds in esorow or to make advance payments or 1ssue them letters' R

- of erecht pnor to o ovmg forward o productrons that hatre been eormmtted 'to~ : o

on Canwest’s _C adran telev1 on;statlo

also requested other aIteratrons to emstmg contracts "I the event that these'.-':" '
Canadian produet:lon studlos refuse t6 move forward on" productlons the"-- ,
Canadlan Televrsron Segment and/or the CW Medra Segment wﬂl not haVe-__‘:- -

r:ehannels Certam producers have"- ’
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'programs to broadcast on its’ televrsron stanons and ehmmels to meet the:rf,_:' o

' respectrve Canadran content requlrements Certam productlons have been put on_' -
hold by 1 thelr producers pend.mg a resolutron of the current issues surroundmg the -

. Canwest enterprrse

1

Major U S -based telev1sron StllleS amended customary eontractual terms by .
' demandmg that, as a eondmon precedent to renewmg certain output agreements ; .

for the 2009/2010 telewsron season the CMI Enntres delrver and mamtam in ful[ s
' nrevocable standby letters of credrt o seeure payments owing under the renewed?
outpit agreements These actions caused a s:gmﬁeant strain on the CMI Entmes '

cash flow as it fotced the CM[ Enntres to in effect pre-pay for a portion of thls
season’s television programmmg months before receiving any advertlsmg
Tevenues assoclated with sueh programniing, -Certain U.S. “based stud1os have-
also requlred that the CMI Entities pay in_ full or in part all amounts past clue,

eurrently due or“to becorne due under its exrstmg output agreements on or before :

a speclﬁed date.

The CMI Entities. have received calls from a.number of major advertlsmg
agencies which represent theit- major advertrmng ‘clients expressing concerns
about the stability of Canwest’s Cahadiah businesses and advising, that their
clients” plans to reduce their advertising spendmg with the CMI Entrtles based
“upon the current firiancial uncertainty. In fact, the CMI Entities have reoenﬂy
_learned that af least two of their significant long-term advertising customers have
decided not to renew their 'existing advertising sales contracts becanse of the

uncertainty surrounding the CMI Entities,
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. Orne of the compames that pnnts the Nanonal Post mnlaterally deelded to eease“' 3
prmtmg the neWSpaper effectwe I uly 1 2009 o

. " Certain of Canwest’s ered1t card processors (eompamae reSponSLble for. ’
'processmg crecht card payments recelved from “inter aha, subscnbers and'
_advertlsers) have requested thaf they be allowed 16 hold-back amounts in reserve

© or, in certain cases extend the payment cycle Collecttvely theSe compames

proeess approx1mately $350 rmlhon in annue.l revenue on Canwest’s behalf

e Petro-Canada hés eancelled all ‘er'edit cards that' it had issued to employee’s of the
' CMI Ent1tles in Kelowna, Toronto and Montreal '

169, Standard & Poor s Ratmgs Services (“S&P”) has lowered its long-term corporate G
credit rating for CMI ﬁ'om ‘CCC’ to ‘D’ due fo the financial dlfﬁeultles noted above. The ‘I’
_ rating category is used when payments on an obhgatlon are not made on the date due even if the L

appheable grace penod has not explred

THE RECAPITALIZA ‘TloN TRANSA CTION |

() The Support Agreement
170. As set out above, the Support Agreement provides that the CMI Entities w111

pursue the Plan on the basis set out in the Term Sheet. It also provides that the Consenting
Noteholders will vote their 8% Senior Subordinated Notes in favour of the Plan at any meéting
of creditors. - The obligation of the Consenting Noteholders to support the Recapitalization
'Transaetlon is subject to certain condmons set out in the Support Agreement and the Term Sheet.

171. The Support Agreement may be terminated by Consenting Noteholders holdmg !
majority of the aggregate pnnclpal amount of the 8% Senior Subordinated Notes held by alt
Consenting Noteholders, in then' sole disoretion, upon the occurrence of- ceftain events,

including:

(aj failure of the CMI Entities to initiate proceedings under the CCAA by October 15,
2009 or failure to file the Plan with the Court within 30 days after filing under the
CCAA;



) ifthe Plan i is not nnplemented by Apnl 15 2010

© fa.llure of the CMI Entmes to comply in all matenal respects w1th thelr covenants -

' or upon breach of any representatmn or warranty by the CMI EntztleS‘ S

@ if the Ad Hoe Commlttee deterrmnes, actmg reasonably, that the eendltlons
. precedent to the lmplementatmn of the Recap1tahzauon Transection canriot
'reasonably be expected to be sat:sﬁed, ; '

() aneventof defatilt, under the CI’T'; Credit Agi'eem_ent; and
(®  anevent of default under the Cash Colleteral and Consent Agreement. -

~

172. The Support Agreement may be termmated by Canwest Global on behalf of the

CMI Entities, in its sole discretion upon the oeeurrence of certain events _including if Canwest

Global determines, acting reasonably, that the eondmons precedent to the implementation of the -

Recapltallzauon Transaction cannot reasonably be expected to be satisfied. A. copy of the

Support Agreement, including the Term Sheet; is attached (w1thout signature pages) as Exhibit -

“0" to this Affidavit.

(ii) The Restructurmg Term Sheet
173, The Reeapitahzauon Transaction, as set out in the Term Sheet, provides for a

comprehensive corporate restructuring of the CMI Entities and the satisfaction of certain creditor
claims against the CMI Entities. As set out in the Term Sheef, “the purpose of the

Recapitalization Transaction is, among other things, to restructure CMI into a' viable and -

competitive industry participant able to deal with the current issues facmg the broadcasting
industry and other compeﬁuve factors ”o

174, Under the Reeapltahzatlon Transactlon, it is proposed, inter alia, that creditors of
the CMI Entities whose claims are compromised under the Plan (the “Affected Credlt‘ors ") will
receive percentages of the shares of Restructured Canwest Global based on the ‘percentage of
sueh: creditors' claims relative to the total claims proven against CMI ox CTLP, as applicable.

175. | Other essential elements of the proposed Recapitalizetion Transaction-include the:

following:
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the share capital of Restruc‘uned Canwest Global w111 be compnsed of the-

followmg four classes of shares (1) multlple voting shares (the “Multlple Voting";
Shares”) 1ssued to the New Investors (as’ descnbed below), (n) class A L
subordmated votmg shares (the “Class A Subordmated Votlng Shares) lssued to
the New Investors Affected Credltors and exwtmg shareholders of Ca.nwest--

' Global ‘that are Canadlans w1thm the meaning of the D:rectzan to the CRIC
(znelrgszkty af Non—C‘anadians) (the “Dlrectmn”), (iif) non-votmg shares (the
_ “Non-Votmg Shares”) issued to Affected Creditors and ex:stmg shareholders of
Canwest Global that are not Canadlans mthm the meamng of the Dlrectzon, and

(IV) class B subordmated voting shares (the “Class B Subordinated Votmg.'
Shares) 1ssued to Affected Creditors and existing sha.reholders of Canwest Global '

that are not Canadians within the meaning of the Dzrectlon,

it is intended that the Class B Subordinated Voting: Shares and Non-Voting
" Shares, together as a stapled se'e'urit_}'r, and the Class A Subordinated Voting
Shares of Restructured Canwest Global, will be listed on the Tef_onto Stock

Exchange; Co Ny . _ ' - -

 one or more Canadians (the “New Inve'etors”) will invest at least $65 million in

 Restructured Canwest Global in consideration for Class A Subordinated Voting:

Shares in the capital of Restructured Canwest Global or a combination of Class A
Subordinated Voting Shates ' and Multiple Voting Shares,” in each - case,
representing an eqmty interest in Restructured Canwest Global that is acceptable
to CMI and the Ad Hoc Comumittes; '

on completion of the Recapitalization Transaction, the CIT Facility will be
extended or replaced by a similar facility on terms to be agreed by CMI and the
Ad Hoc Committee;

the terms and conditions of any‘arrangement or agreement with respect to the
Shared Services between the CMI Entities and the LP Entities, either in current
form or as amended or replaced, shall be satisfactory to the Ad Hoe Commitiee
and CMI and there shall be no material adverse effect on CMI’s operations in
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connecuon W1th any chsposmon, reeapltahzatlon or restruetunng of the LP
"Entltles, N - P - .- P . v .

L1

as a result of the’ guarantee of the 8% Semor Subordmated Notes exe'é‘ ied by '

a "CMIH and havmg regard to the Secured Intercompany Note and the Unsecu:red

Pronnssory Note, the 8% Semor Subordmated Noteliolders shall be entitled to: - '
claim recovery for the full amount of prmclpal (approxunately US$’76 1. milhon) .
and accrued 1nterest of the 8% Semor Subordmated Notes: from CMI w1thout '

deduchon for amounts recovered from the sale of the Tén Shares, T

.‘_: RN

'the 8% Semor Subordmated Noteholders shall be entltled 0 clalm agamst C'I‘LP )

as guarantor, the amount of $800 mﬂhon, an amount which reﬂeets the 8% Semor
"Subordmated Noteholders full claim less an esnmated recovery from CMI of
$IOD II]JIhOIl (w1thout deductxon for amounts recovered from other guarantors), .

no more thari 18.5% of the outstanding equity shares .of Restnicmred C'anwest

‘ Global will . be 1ssued to Aﬁ‘eeted Cred1tors (other than the 8% Semor ‘

_ Subordmated Noteholders)

existing shareholders_ of Canweet Global W111 receive in aggregate 2.3% of the

shares of Restructured Canwest Global;

Restructured Caiiwest Global will, upon completion of the Recapitalization

Transacﬁon, own at least 35.33% of the shares of CW Investments and the

shareholders agreement w1th Goldman Sachs felating to CW Investments shall
have been revzsed in a manner agreed to by cMml and the Ad Hoe Commitfee,
. subject to CRTC approval if required;

a definitive agreemeot in respect of thefiansfer of the business of The Néztional
Post to the LP Entities shall have been entered into on terms egreed to by CMI
and the Ad Hoc Committee by no later than October 15, 2009; '

there shall have been no default or event of default under the CIT Facility or the
Cash Collateral and Consent Agreement;
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. there shall not exist or have eecur’red any maferial adverse effect to the biisiness,
,'affaurs results of operanons or fmanclal condmon of the CMI Entmes, '

. .. the sxze and composﬁmn of the board of dll‘BOtOI‘S of Restructured Canwest Global -
' shall be acceptable to the Ad Hoc Commlttee, '

. the 8% Semor Subord:nated Noteholders that executed the Support Agreement i’
favow of the Recapltabzauon Transactlon shall receive addmonal cons1derat10n,‘ :
in the form of addltlonal Non-Votmg Shares and Class B Subordmated Votmg !

“ Shares or Class A Subordmated ‘Voting Sha:res as apphcable, of Resl:mctured '
Canwest Global representmg, in aggregate, the Canadlm doflar- equlvalent of
US$s rmlhon, in cons1de1‘anon for entenng into the Suppoit Agreement and

. the k_ey eletients of the Recapitalization Transaction shall have occurred by the

following dates set out in the Term Shest:

6 : CCAA initial.heari:ig date — 1o later than Ogtober 15, 2009
(ii) ' .' Claims process hearmg date —-no. Jater than October 22, 2009
(iii) Creditor approval no later than J anuary 30, 2009; and

iv) Plan unplementatlon date — no later than Aprl 15, 2610.-

INSOLVENCY OF THE CMJ ENTITIES

176. As discussed above, as a result of the significant decline in advertising Yevenues,
in February 2009 CMI breached certain of the financial covenants set out in"the 2005 CMT
Secured Credit Facility and in March 2009 failed fo make a US$30.4 million interest payment
which was due in respect of the 8% Senior Suboidinated Notes. CMI subsequently received a
series of waivers of the borrowing conditions from its then current secured lenders and entered
into a series of extension agreements with the Ad Hoc Committee wherein the parties agreed that
the 8% Senior Subordinated Noteholders who were parties to that agreement would not demand
immediate payment of the principal amount of the outstanding 8% Senior Subordinated Notes
during the extension penods in order to allow the CMI Entities to pursue a recapitalization

transaction. Had a demand for 1mmed1ate payment been made by either the then current CMI
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Semor lenders of on behalf of the 8% Semor Subordmated Noteholders in lien of entermg mto'
warver and extensron agreements nerther CMI nor any of the other CMI Enttty guarantors would

ST

the 8% Seruor Subordmated Notes

177. " In May 2009, CMI and CTLP lssued the 12% Secured Notes. On the santie day,'
CMI entered into the CIT Facthty CMI used the proceeds from the i issue. and sale of the 12%
Secured Notes and from the CIT Faeility, to; among other things, repay its then curtent semior -
lenders all amounts owmg under the’ 2005 CMI Credrt Facllrty and to settle related forergn-:

currency and mterest rate swap obhgatlons

178.. _ : In late September 2009, the Ten Shdres were sold and the net Ten Proceeds. were_ |
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used fo rettre the 12% Secured Notes and 1o repay the full balance outstandmg under the o

Facrhty of approximately $23 miltion, excluding outstandmg letters of credit in the amount of*

apprommately $10.7 million Whlch ate currenﬂy cash collaterahzed

179.  ©  The Support Agreement prov:des that- the CMI Eritities will make the, ‘within

applrcatron under the CCAA. in-order to 1mplement the Recapltahzauon “Transaction, - The-

Consenting Noteholders. who executed the Support Agreement and the Cash Collateral and
Consent Agreement executsd such ‘agreentents on the basis that a restructaring of the CMI

Entities would be undertaken pursuant to the CCAA. Without the liquidity provided by the

Consenting Noteholders umder the Cash Collateral and Consent Agreement, which is intended to
allow the CMI Entities to continue to operate oeodjng a restruchning under the CCAA and

which is only available within a CCAA’ proceeding, the- CMI Entities would- be unable to.
‘continue as goirtg concerns and are thus insolvent, Tn addition, CMI did not imake aild' does niot

have the necessary liquidity to make an interest payment in the amount of US$30.4 million that

was due and payable on September 15 2009 under the 8% Senior Subordma;ted Notes and

therefore cannot satzsﬁ' its debts as they become de. None of the other CMX Entmes which are
guarantors of the 8% Senior Subordmated Notee can make such payment and are thus insolvent.
Further, the assets of the CMI Entities are not suf.ﬁolent to discharge all of their liabilities and the

CMI Entities are thus insolventona balanee sheet basis.
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The DIP Facmty . : . , .
180, Subject to certam cond.ltlons in the CIT Credit Agreement the CIT Faclhty‘

converts into the DIp Faclhty for the CMI Entities upon 4 CCAA ﬁlmg ‘As set out above the_ o
CIT Facility will 1 merease from up to $75 mllhon to up to $100 million upoih such converswn '
Prior to entermg into the’ CIT Fac:hty, the CMI Entitigs sought proposals from other th:rd party.
lenders for a credit faclllty that Would convert to a DIP facility should the CMI Entmes be
reqmred to file for creditor protectlon under the CCAA. The CIT Faclhty was the best proposal

submitted and was entered into accordmgly

181, . The DIP Famhty is to be secured by a Court-ordered secunty interest, Izen and '
charge on the CMI Collateral (the “DIP Charge”) It is a condition precedent to the conversxon

to the DIP Facility that the Initial Order under the CCAA be in form and substance satlsfactory

to CIT, The DIP Charge is to havé priority over all other security interests, charges and liens
other than the Administration Charge (defined below) and the Existing Security (to the extent
that the Existing Security seeﬁ'res" existing .and future obligations under the CIT Credit -
Agreement), except for any validly .pe_l"fl‘eeted purchase mioney seeurity interests in favour o;t' a |
secured creditor and statutory encumbrances in favour of any entity which is a secured creditor

as set out in the draft Initial Order.

182, Based upon the CMI Entities’ cash ﬂow forecasts and the additional liquidity
provided pursuant to the Cash Collateral aid Consent Agreement, the CMI Entities- do net
anticipate drawing on the DIP Facility during the early stages of this CCAA proceeding.
However, the CMI Entities’ cash flow projections indicate that the total amount of cash on hand
will be down to approximately $10 million by late December 2010, This is not a sufficient
cushion for an enterprise of this magnitude. Accordingly, the CMI Entities are secking approval
of the proposed DIP Facility to accommodate any additional liquidity requirements during this
CCAA proceeding., The proposed DIP Facility will provide additional assurances to the creditors
of the CMI Entities that they will be able to operate as going concerns while pursuing the

implementation and completion'ef a viable Plan.

183, As the proposed DIP Facility is simply a conversion of the pre-existiﬁg CIT
Facility, it is the CMI Entities® belief that there will be no material prejudice to any of their
creditors. Moreover, in the circumstances, conversion of the CIT Facility into the DIP Facility is
the only viable funding mechanism for the CMI Entities during this CCAA proceeding should
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the net Ten Froeeeds advanced to CMI pursuant to the Cash Collaterel aud Consent Agreement

prov1de msufﬁelent hqmdlty dunng thls CCAA proeeedlng In Addition, crechtors are beneﬁtr.ng‘ '_ '
from the full paydoWn of amounts owmg under the CIT Facmty, other than the outstandmg B

letfers of c’redlt. :

184. There are currently approx1mate1y $]0 7 Imlhon in outstandmg letters of credlt'
issued pursuant to the CIT Facllzty These Tettérs of crecht are seeured by the Existing Secm'lty i

favour of CIBC Mellon pursuant to the Collatéral Agency Agreement It is proposed in the
Tnitial Order thiat the Ex1stmg Seeunty, solely to the extent that such Existing Security seciires
emstmg ahd future obhgattons under the CIT Creth Agreement, rank subseguent to: the
Administration Charge and i m pnonty to the DIP Charge the Duectors Charge, and the KERP
Charge (all as defmed below)

THE LIM[TED PARTNERSHIP’S FINANCIAL SITUA TION
185, The lelted Partl:tershlp is currently in default of its debt obligations due toa

significant dechne in'the advemsmg révenues of 1t and its subs1d1anes, in addltmn to an mcrease

in certain of their operatmg costs.

1_86. - In particular, on May 29, 2009, the Limited Parmerehip failed, for the ﬁr'st' time,
. to make certain interest and principal rednction payments and related swap payments aggregating
approximately $10 million in respect of its senior secured credit facilities. On the same day, the
- Limited Partership announced that it would be in breach of cettain financial covenants set out in
its senior secured credit facilitiés as of May 31, 2009. Since that time, tﬁe-L_imited Partnership
has failed on make principal, interest and fee payments which were due and payable in respect of

its senior secured credit facilities on several additional occasions.

187. The defaults under the Limited Pa;tnership’s senior secured credit facilities, in
addition to the failure of the Limited Partnership to make certain interest and prineipal'reduction
payments that were due and owing under the Limited Partnership’s senior subordinated credit
facility in May 2009, have caused the Limited Partnership’s senior subordinated credit facility to
be in default, entitling the lenders under that facility to take steps to demand immediate payment

of all amounts owing under that facility.
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188. .' B Further, the defaults oecurrmg 1n respect of the Lumted Partnershlp s semor. ‘A

_ secured crecht fac111t1es have caused the anted Partnershlp s related hedgmg arrangements 10, IR
be in default. These sWaps have now been terrmnated by the swap counterparttes and asa, result
settlement (early termmatton) payments totalllng approxnnately $70 mllhon are owed by the -

_ anted Partnershlp 10 the swap counterpmttes Demands for nnmedlate payment have been -
made by the swap oounterparttes in that regard The Lumted Partnetshxp has not sattsﬂed these o

demands and the unpatd amounts are accrumg mterest datly

189.- - | o I addmon the tenmnatlon and demand for payment in respeet of the Ltmlted-i
Partnershlp s hedgmg arrangements caused the Limited Partnershtp s 9.25% senibr subordmated .

notes (the “LP Notes”) to be in default On August 1, 2009 the Limited Partnership failed to

make a payment of interest totalh_ng— apptoxxmately US$18.5 million in respect of the LP. Notes, -

which also resulted in an Event of Default (as defined therein) under the applicable indenture.

190. On September 10, 2009 Canwest Global announced the anted Partnershlp had o
entered into an agreement w1th certain of its senior lenders wherein those Ienders agreed not to
take any steps to demand 1mmed1ate payment or enforce the secunty ‘held in support of the"
Limited Parlnersh1p s semor secured credlt facilities in order 1o afford the Limtted Partnershlp )

and the senior lenders an opportumty to attempt o negotxate a consensual pre—packaged '

restructuring, recapitalization or reorgamzatlon of the LP Entities (the “LP. Forbearance
Agreement’™). The LP Forbearance Agreement is subject to the satisfaction of certain milestones

including reaching an agreement on the pnnmpal terms of a recapitalization transactmn A copy '
of news releases dated September 10, 2009 and September 30, 2009 dealmg with the LP .

Forbeatance Agreement are attached as Exhibit “P” fo this Affidavit.

COST SHARING ARRANGEMENT
191. The CMI Entities and the LP Entities have agreed that it is appropriate for the

CMI Entities to bear the costs and expenses of the restructuring of the businesses operated by the
CMI Entities and for the LP Entities to bear the costs and expenses of the restructuring of the
businesses operated by the LP Entities. ' Although no formal cost sharing agreement has been

executed, the CMI Entities and the LP Entitics are operating under this principle and the draft-

Initial Order provides that the CMI Entities shall not make any payments to or in satisfaction of
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any llabrlrtles or obhgataons of ﬂ:e LP Entmes save and exeept for payments m respect of

.....

Shared Semoes

FOREIGN SUBSIDIARY APPLICANTS

192, . As reﬂected in the orgamzatron chart I:lrewodsly attached at Exh1b1t “A”, eertam'

of the CMI Entltres are forergn wholly-owned subs1d1ar1es of M1, namely Ca:nwest Insh‘.'
Holdlngs (Barbados) Inc Canwest Intematlonal Commumcat[ons Itic,, .Canwest. MechaWorksf' :
Turkish Holdmgs (Netherlands) B V CGS Intemauonal Holdmgs (Netherlands) B V., Canwest '
.Interna‘nonal Management Ine Canwest Intemanonal Drstnbuﬁon ermted CGS Debenture

-Holdmg (Netherlands) BV, CGS Shareholdmg (Netherlands) B.V., CGS NZ Radio

Shareholdmg (Neﬂlerlands) BV Canwest Medeorks (US) "Holdings Corp and: 30109 - -
(colleotlvely, the “Forexgn Subsrdxary Appllcants”) anh of the Foreign Subsidiary Appheants ' ‘
has assets s1tuated in Canada. Speelﬁcally, on Apnl 3, 2009, the magonty of -the. Fore1gn |

Subs1d1ary Applicants opened Canad1an dollar banl aecounts at BNS in Toronto Onfano and

deposited finds in those accoumnts, Canwest MedlaWorks (US) Holdmgs Corp and 30109,
opened Canadian dollar bank accounts at BNS on October 2 2009 in Toronto, Ontario and -
deposited funds in those accounts, The Forelgn Subs1d1ary Applicants contmue to mamtam‘ '

funds on deposrt in those accounts.

193, The Foreign Subéidiary Applicants are seeking relief under the CCAA. ‘becaunse

_ eachisa guarantor under the 8% Senior Subordinated Notes, - the CIT Credit Agreement (and -

thus the DIP Facility) and are: part:les to the Support Agreement and the Cash Collateral and

Consent Agreement.

PAYMENTS DURING THIS CCAA PROCEEDING

194. During the course of tlus CCAA proceedmg, the CMI Entities mtend to maké:

payments for goods and services suppl;ed post-ﬁlmg as set out in the cash flow pro;eonons
described below and as permitted by the draft Initial Order.

195. As discussed ‘above, employees of the CMI Entities are compensated in various’

ways, including by way of salaries, commissions and bonuses. It is contemplated in the cash
flow projections that arreaxs of salaries, commissions, - bonuses and outstanding employee

expenses will be paid or reimbursed in the ordinary course and that compensation programs for
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active employees w111 contmue in the ordmary course post-ﬁlmg The cash flow pmJecnons alsc
contemplate the contmued payment of current semce and spec1a1 payments with respect fo the : '
active DB Pensmn Plans The cash ﬂow pmJectlons do not contemplate ternnnatton and
severance payments salary centmuance or beneﬁts bemg pa1d to prevmusly termmated

employees or non-union retn'ees :

196. . Ctis also contemplated in the cash ﬂow pro_tectlons that the CMI Entmes will have .
the, ablhty, w1th the consent of the Momtor to continue to make payments mcludmg payments
in arreats, fo’ mdependent contractors and ﬁeelancers who' provide -sérvices' pest-ﬁllng, as

1ndependent contractors and ﬁeelancers are mtegral to the CMI Entities’ cperanons

t

197. In addition, the CMI Bitities are proposing in the Initial Order that they be
authorized, with the consent of the Monitor, but not required, to make cerfain payments,
including paymehts owing in arrears, to third parties that provide goods or services that are

integral to théir businesses.-

A. Telews:on Programmmg Supphers
198, As noted above, the CMI Entities are dependent, in part, upon pmgramlmng that

it acquires from varjous distributors, production studios and other supphers in the United States
(or through their Canadian affiliates; agents, branches or divisions) and elsewhere. It is also
dependent on programming “acquired from Canadian production studios, in part, to- fulfil
Canadian content requirements. Programxmng rights represent a significant cost for the CMI.

Entities and are crucial to the success of any television enterprise.

199, - The going-concern enterprise value of Canwest’s television business (including
the CW Media Segment) is predicated on having a continuous and undistirbed flow of
programming, including first-run prime-time programming provided by U.S. studios, distributors
or other suppliers (or through théir Canadian affiliates, agents, branches or divisions), and
Canadian-produced programming to mect Canadian content requirements stipulateéd by the
CRTC. 1t is crucial to the CMI Entities’ audience and advertisers that acquired first-run
programs are aired within their very limited “shelf-life” as first-ran programs which, in the case
of acquired primetime U.S. broadeast network programming, means that the CMI Entities must

be able to procure and retain programming rights and procure and retain the rights to “simulcast”



o -.-.63 o ;

"‘%

T R “ “'gscp Motlon Reoord Page 548

105

such programmxng v\nth thetr 1mt1a1 U. S broadcast network telecast Slmulcastmg xefers to the hn
CRTC-mandated reqmrement that BDUs mth gver 2 000 subscnbers subsntnte the Canadlan f
network telewsmn si gnal mcludlng eomrneroxals that aar on suoh networks for the s1gnal of the :,. .
identical programmmg broadcast by a US: statlon at the same ’ome If the' CM[ Entmes Iose
access 10 televxsmn programmmg nghts and thereby also loses the ablhty to snnulcast one or"

.more programs w1th the1r respectlve Us. network amngs, the go1ng—concem enterpnse alueof
CanWest’s Canadlan telewsmn busmess (mcludmg the CW Medla Segment) will hkely be '

matenally negatwely affected CMI and CTLP expect that the . S and Canadlan stuchos that

provide them with then' tele\usmn programmmg wﬂl honour the:r contractual anangements w1th |

the CMI Enttnes as long as 2l post-ﬁhng payments are made 1n the normal course. However, m o

order to ensure a contmuous supply of programmmg, ‘the CMI Entmes are seekmg in tlhe Imtlal

Ordér to be, Wlth the consent of the Morutor, enfitled but not required to | pay pre-ﬁhng amounts .

owmg in respeet of televlsmn pro grammmg if, in the opmmn of the CMI Entities, the supplier is

entlcal tg the business and ongomg operatlons of any of the CMI Entlties As of AugUSt 31 '

2009, there was approxnnately §50 m.tllton in commmnents made to television dzstnbutors, _

production studios and other supphers by CMI and CTLP in respect of television programmmg

B. Newsprmt Suppliers
200, - . The National Post ‘Company is dependant upon a oontmuous and uninterrupted

supply of newsprmt from its newsprmt supphers The pmchase of newsprint represents one of

the Natlonal Post Company 8 most s1gmﬁcant operaﬁng costs A significant amount of the -

newsprint used by the Natlonal Post Company is acqmred through rolfing purchase ordets-as

opposed to longer-term cotttractual arrangements Should there be an interruption in thé supply
of newsprint, the National Post Company will not have sufficient inventory of newsprmt on-hand
to enable it to continue publishing ntil it is able to resource newsprint supply It is therefore
cmclal that the National Post Company have access to a contmuous flow of newspnnt to enable
it to continue publishing newspapers. A cessation of the supply of newspnnt to the National Post

Company, resulting in its inability to publish, would have a devastating effect on the National - .

Post Company. As of September 29, 2009, there was approximstely $0.1 million owing fo’

newsprint suppliers by the National Post Company in respect of newsprint purchases.

201. The National Post Company expeots that its newsprint suppliers will honour their

contractual arrangements as long as all post-filing payments are made in the normal course.
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However, in order to ensure a contznuous supply of newsprmt, the Nat:lonal Post Company is-
seekmg in the Inlnal Order to be, wrth the consent of the Momtor, entrtled but not requrred to pay‘ "
pre-ﬁlmg amounts owmg m arrears, to 1ts newspnnt supphers, 1f in the oprmon of the Natronal'
Post Company, the neWSprlnt suppher 15 crmcal to the busmess and ongomg operatrons of the

Natronal Post Company )

C. Newspaper Dlstrlbutors , : -
202. ‘ '_ The Nanonal Post Company is smularly dependent upon thrrd partles to drstnbute

its newspapers through 1ts network of mdependent newspaper dlstrrbutors Genera]ly speakmg,
newspapers are shrpped from the pnnters to depot drop locations or single copy retail outlets by
independent trucking companies in each market. Newspaper distribution is carried out primarily
by independent carriers who deliver the newspapers to individual subscribers, The newspaper
distributors handle all manners of dehvery, moludmg corporate delivery, home delivery, bu]k

drop offss and dehvenes to vendmg boxes.

203. ' An mterruptron in- the dehvery of newspapers would srgmﬁcanﬂy imbpair the
enterpnse value of the National Post Company As a result, the National Post Company is
seeking in the In1t1a1 Order to be, with the consent of the Monitor, entitled but not required to pay
pre-ﬁlmg.amonnts owing 1n_arrears, to its newspaper distributors and other logistics suppliers if,
in the opinion of the National Post Company, the distributor or logisti¢ supplier is critical to the

business and ongoing operations of the National Post Company.-

D. American Express :
204, The CMI Entities have implemented certain policies whereby its employees can

seek reimburserent for business-reiated expenses. The expenses are generally incurred by
~ employees of the CMI Entities in the ordinary course of performing their job functions. Included |
in this oategory are the following Amex Bank of Canada (“American Express”) corporate card
programs and accounts which are used by employees of the CMI Entities for business related
expenses: (i) American Express Corporate Card Program; and (ii) American Express Central

Billed Aecounts.

205, The American Express Corporate Card Program allows employees of the CMI
Entities to use corporate cards to charge business related travel and entertainment expetses. Itis
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essentlal to the contlnued operauon of the busmesses of the CMI Entlttes thax they be permlttecl :
to contmue reunbursmg emPloyees for such expenses__ whether such eXpens‘es Were mcurred :
before or aﬁer the commencement of th13 CCAA proceedmg ' :

206. S The Amencan Express Central Btlled Accounts program is used- by employees of .
the CMI Entmes 10 charge the same types of expenses as are mcurred in respect 'of the Amencan. '.‘ '
Exp,ress Corporate Card Program (z ¢, employee busmess travel) Use of the Ammcan Express
Central Bllled Aoconnts is an. mtegral paﬂ of the CMI Ennttes cash management and account
.functlons, and the ablhty of the employees of the CMI Entmes to conhnue to use the Central

Billed Accounts for busmess travel is, essenttal to the contlnued operauon of then: businesses

E. Other Goods and Servnces Prowdezrs oo
207. . In addition o the above, the CMI ‘Entifies also. mamtam relatlonsmps W1th certam o

other goods and services prowders wlnch, wl'ule 1o less mtegral to the contimued operauons aad
viability of the enterprise a$ a whole have ot been formahZed into contractiral arrangements ~
There are also goods and sefvices prowders Who may be beyond the reach of the- stay of .

proceedmgs in this CCAA proceedmg and the proposed Chapter 15 Proceedmgs

20,  In order to mamtam enterpnse value the CMI Entlttes seek the ablhty fo pay'""
other supphers, subject to the ¢onsent of the Monitor, any further amounts costs-or expenses_- |
whenever mcurred if in the opmlon of the CMI Entmes, the suppher is cntlcal to the busmess

and ongomg operattons of the CMI Ent1t1es

DIRECTORS ' AND OFFICERS’ PROTECTION
209. A succéssful restructumlg of 'the CMI Ennnes will only be possible- with: the N

continued partxclpanon of their respecnve boards ‘of dJrectors, management and employees )
These personnel are essential to the v1ab111ty of the continning busmesses of the CMI Entmes .
With the excepnon of Canwest Global, the directors of the Apphcants conmst entirely of .
management directors (the “Managsment Diréctors”) who ‘have yeats of experience in the
Canadian television and publishing industries and w1th the Canwest businesses, This speczahzed
expettise and the relationships that the Management Directors have. forged w1th the CMI
Entities’ suppliers, employees and other stakeholders cannot loe easily replicated or replaced.
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210 I am adwsed by Edward Sellers of Osler, Hoskm & Harcourt LLP counsel for the
CMI Entmes and beheve that in certam clrcumstances dlIeCtOI‘S can be held personally hable '_

for certam obhgahons of a company owmg ‘to (1) employees moludmg unpa1d Wages, certam

pensxon amoums and accrued vacatlon pay, and (11) the federal a.nd provmcxal governments

mcludmg payroll remlttances sales taxes goods and serv1ces tax (“GST”), mtbho[dmg taxesl o

-and workers compensatlon rem1ttances Tn addmon, because Canwest’s Canadian televwxon'

businéss is govcmed by the Canada Labour Code as a “federal undeﬂak:mg” the dlrectors of
certain of the Apphcants can also be personally liable for unpald severance and ternnnatlon pay

in respect of employees who are employed in the television busmess The Prownce of '

Saskatchewan has similar 1eg131at10n regardmg director I1ab111ty for unpmd severance and .

termination pay. - Thc CMI Entities have worked closely with mdependent counsel for the
 Management Dlrectors and the proposed Momtor in"en attempt to .quantify these potential

director habx]mes The CMI Ent:mes estimate that thie amoynt of the Dlrectors Charge (defined

below) will not cover all of the directoss” and officers’ Hiabilities in the worst ¢ase scenario,

21 1. Canwest Global maintains directors’ and ofﬁcers’ liability insurance (the _“D&O ‘

Insurance™) for the directors anid officers of Canwest Global and {ts subsidiaries (including the

direstors and offices of the 'CMI Entities). The curfent D&O Insurance policy provides $30.

million i in coverage plus $10 mﬂhon in excess coverage for a total of $40 million in coverage.

The D&O Insurance originally expired on August 31, 2009. The D&O Insurance pohcy was,

subsequently extended for two months in light of Canwest’s cu::rent financial situation, As of the
date of thé swearing of this Affidavit, Canwest Global has been unable to obtain additional or

replacement D&O Insurance coverage. In addition, theie are also contmctuai indempitics which

have been given to the directors by the CMI Entities. Canwest, on an enterpriae basis, does not
have sufficient funds to satisfy those indemnities should the directors of the Applicants be found
responsible for the full amount of the potential directors” liabilities.

212. The ditectors of Canwest Global and the otber Applicants, including the
Management Directors, have indicated that, due to the potential for significant personal liability,

" they cannot continue their service and involvement in this restructuring unless the Tnitial Otder

under the CCAA. grants a charge on the assets, property and undertaking of the CMI Ent:ltlcs (the
“CMI Property”), in priority to all other charges except the Administration Charge and the DIP
Charge (but pbstponed in right of payment to the first $85 million payable under the Secured

1
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Intercompany Note), parr passu with the KERP Charge (as deﬁned below) as secunty for the ‘
Applicanty’ indermnification obhgahons for the: potentral habrhtres rmpcsed upon therr drrectors .
and ofﬁccrs as set out above. In hght of the agreed-upon Recaprtahzatlon Transactron for the" .
CMI Entmes the Management Dlrectors, CIT and the Ad Hoc Comrmttee have agreed to a
Drrectors Charge (as deﬁncd below) that 1s less than the total potenhal habllrty on 2. total‘.':
shutdown scenano It is proposed that the drrcctors and officers of the Apphcaxrts he granted a"; o
dlrectors and officers’ charge in the amount of $20 000 000 (the “Drrectors’ Charge”) over the v
CMI Property The CMI Entmes belreve the Directors Charge is farr and rcasonable m the

clrcumsfances

213,  The Drrectors Charge is necessary_so thit the Apphca.nts miay benefit from therr :
drrectors and ofﬁcers expenence wrth the CMI Enhtrch and more generally, w1th the med1a "
mdustry, and 50 their drrecfors can gmde the CMI Enutres resh'ucturmg eﬂ‘orts It is crmcal o .
these restructurmg eﬁ'."orts that the Management Dlrectors remarn with the CMI Entmes m order i

' to continue their focus on achrevmg ofie Gr more restructunng transactrons to beneﬁt Canwcst’ |
stakéholders. The Diréctors® Charge will also provrde a level of assurance to the ernployees of
the CMI Entities that oblrgatrons for accrued wages, accrued vacation pay, pensron benefits and
severance aud temnnatron pay will be satrsﬁed, in addition.- to those mﬂrholdmg and taXe

obligations owmg to the federal and provmcral authonhes .

KEY EMPL OYEE RE TENTION PLANS _
214, - In order to facrhtate ‘and enccurage ‘the continusd paruclpatlon of certam of the

CMI Entities® semor ‘executives and other key employees who are required fo gurde the CMI
Entities through a successﬁJl restruotlmng and preserve enterpnse value, the CMI Entities have
déveloped a “Key Employee Reteiition Plan” (the “CMX Master KERP™). 'I'he (IS Master
KERP will provide the partlcrpants thereu.nder (the “KERP Partrclpants”) Wrth payments as anl
incentive to- coptinue their cmployment with the CMI Entrtres through the full term of this
CCAA proceeding. In total, there are 20 KERP Participants compnsed of the following: (i) three
of the Management Directors (the “Senior Management KERP Parﬁcipanto”), (i) four key
executives employed by the CMI Entities (the “Management KERY Participants”), and (iif) 13
other key employees employed by the CMI Entities (the “Key Employees™) who have extensive
knowledge of the CMI Entities and expertise in-corporate structuring transactions. '
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215. ' The payments to the KERP Partmpants (other than the Senior Management—'
KERP Partlclpants) will be calculated as a percentage of the KERP Part:clpants’ base o
compensanon and wﬂl be pa1d in two tranehes' the first: payment will be made on the Iast regular.'
payroll period occurring 111 December 2009 and the second and ﬁnal payment w111 be made on.
the date upon which the CMI Entltles emerge from th.ts CCAA proceedmg (the “Emergence -
Date”). The payments to the Semor Management KERP Partlcxpants will take the’ form of two
Iump sum payments whlch have been agreed to by the Senior Management KERP Parttclpants
and the CMI Enttttes and will be pald at the same time as the payments to the other KERP :
Participants.

216. It is proposed that the KERP 'Participants be granted a charge'(.th'e “IliEl‘lP‘
Charge”) over the CMI Property in the amount of the financial obhgatwn owing by the cMI
Entities under the CMI Master KERP which will rank’ in pnonty after the Admuusn-atlon'
Charge, the Existing Security (solely to the extent that such Existing Security secures ex_lgs_ung B
and future obligations u‘nder the CIT Credit Agreement) and the DIP Charge and pari passu with |
the Dn'ectors Charge and ahead of all other liens and encumbrances (except for any vahdly .
perfected purchase. money security mterest in favour of a secured creditor and statufory
encumbrances in favour of any entity whtch is a secured creditor as set out in the draft Initial

_ Order), save and except that it shall be postponed in right of payment to the first $85 million
payable under the Secured Intercompany Note. The proposed KERP Charge has been calculated
with reference to the amounf payable by the CMI Entities to ¢ach of the KERP Participants under
the CMI Master KERP and is calculated at $5.9 million. '

217. thhm the auspice and authority of the CMI Master KERP, the CMI Entities have |
also developed independent retention plans for the Senjor Management KERP Paruclpants (the
“Sepior Management KERPs”) and for the Management KERP Participants (the
“Management KERP™), The Senior Management KERP Participants and the Maniagement
KERP Participants are responsibte for providing services to, and overseeing and implementing
the restructuring of, the CMI Entities (and the LP Entities).

218, The Senior Management KERPs and the Management KERP provide that the
existing terms of employment shall continue for all of the participants thereunder during this

CCAA proceeding. However, any incentives which are based upon restructuring transactions -and
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tennmetlon and severance entltlements pursuant to the Semor Management KERP Parh01pants’
or the Management KERP Parnclpants’ e:nstmg employment agreements and any. bonus .
1ncent1ve compensatlon plan, supplemental deferred compensanon plan, savmgs plan, vacatmn: o
| pay, optlon or restncted share init plan, "or any similay an:angement that may be 1n effect CL
between a Senior Management KERP Parnerpant and CMI shall be termmated with' effeet a0
the approval by this Honourable Court of the CM'I Master KERP With respect to Management :
KERP Partlc1pants Jncentwes based upon restructlmng transaetrons ‘are | pursuant to tho E
Management KERP and” termmatron and severance and other terms of then' ex1stmg

employment agreements remain m eﬁ‘eet ")

219.‘ - The Semor Management KER.Ps a]so provxde that the employment of the Semor .
Management KERP Partlelpants shell termmate on the Emergence Date; unless otherwwe agreed :
to by the parties. Iti is contemplated that each of the Senior Management KERP Parttclpants w111
at Restructured Canwest Global’s option, enter into a consulting agreement (each a “Consulﬁng
Agreement”) with Restructured Canwest Global on certain térms set out- in the Sernor
Management KERP, in which case the second and final payrnent under the Senior Management '
KERPs will be reduced by the amount of aggregate consuitmg fees provided for i in the applicable
Conswal'ting Agreement. ‘The ConsultinglAgreement shall commence on the Emergenice Date an,d _
centinue fora neriod of 12 tnonths. The Senior Management KERP Participants will be entitl'ed‘
to an annual fee payable morithly on the last business day of each month. Restructured Canwest
Global will act be reqmred o enter info a Consulnng Agreement with a Senior Management
KERP Participant if it instead offers that Participant full-time employment on substantlally
similar terms for an 1ndeﬁmte term commencing immediately t‘ollqwmg the Emergence Date, on

terms acceptable to the Senior'Manag'ement KERP Partieipant, in his sole discretion. -

220, As a condition of receiving the Senior Management KERPs, the th‘ree Senior
Management KERP Participants will continue to serve as directors and/or officérs: of the CMI
Entities on which they currently serve, subject to certain rights set out in the Senior Management
KERP. The Senior Management KERP Participants will resign as a director and/or officer of all .
such entities on the Emergence Date and will be provitied with a full release in respect of his/her

acting as a director and/or officer.
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221, - The Management KER.P prowdes that the employment of the Management KERP
Partmlpants Shall continue unamended wﬂ:h CMI or, m the altematlve, be asmgned to any other :
submdlary of Restructured Canwest Global on tenns and condlhons (mcludmg salary, mcenuve
compensauon, bcnefits and terifiination and severance ent1tlements) substantially sumlar to, those .

currently available fo the Management KERP Partlczpants following the Emergenoe Date.

222, The CMI Master KERP, tljxe' Senior Management KERPs and tﬁé'Mana'gemcnt
KERP have beén approved in form and substance by the Ad Hoc Committee, the CMI CRA, the
Board, the Special Committee, Canwest Global’s Human Resources Committee of the Board,

and FT1 as proposed Monitor.

223, As noted above because of the independent nature of the debt structure utilized
by CMI and the Limited Partnershlp, this CCAA. filing has necessﬂ:ated a division between the -
CMI Eantities and the LP Entities. Sm_ce all three Senior Management KERP Participants and
certain of the Management KERP Pafttciﬁaﬁts and other Key Efnpldyees' have provided, and will
‘continue to prowde, servsces 10 both the CMI Entities and the LP Entities, it is appropriate to
provide for a fair sharing of the cost of the KERPs between the CMI Entities and the LP Entities.
Accordingly, the LP Entities have agreed to contribute a net amount of $3,946,022 to a trust fo

be administered by the cMI Entities and distributed to the KERP participants. This is more cost
effective than establishing two paralle] structures. Both the amounts. and the structure have been

- agreed and éﬁproved by the Ad Hoc Committee, the CMI CRA, the -Board, the Special

Committee, Canwest Global’s Human Resources Committee and the proposed Monitor.

224, | All of the KERP Participants hatve been essential fo the restructuring initiatives
taken to date and all are critical to the completion of a successful restructuring of the CMI
Entities, The three Senior Management KERP Participants are seasoned executives who have
extensive experience in cofporate and banking affairs, together with the broadcasting and
publishing industries. It is likely that the Senior Management KERP Participants will consider
other employment options if the Senior Managément KERPs are not granted and secured by the
KERP Charge. Doing so would undoubtedly distract from the restructuring process that is
wnderway with respect to the CMI Entities. The Management KERP Participants and the other
Key Employees are similarly crucial to the restructuring of the CMI Entities as they perform
critical functions regarding operatio'ns and managerient of the CMI Entities on a day-to-day
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basis. It would be extremely dlfficult at thls stage of the restructurmg process to ﬁnd adequate .

replacernents for those employees .

225. Accordnngly, 1t is the belxef oi 'rhe CMI Entrtres that the CMI Master KERP as' =

structured not only provxdes appropnate mcenaves for the KERP Parncrpants to remam in thelr

current posmons, but also ensures that they aIe properly compensated for thelr asmstance 1n the.‘ )

rcorgamzatron process. Copres of the CMI Master KERP the Semor Management KERP funded"

by Canwest Global the Semor Management KERP ﬁmded through ‘the trust by the LP Entrtles
(as descnbed above) and the Management KERP redacted to remove mdmdua]ly 1dent1ﬁab1e -
mformatlon and compensatxon mformatlon, are attached as Exlnbrts “Q” “R”, 8™ and <o .

thrs Afﬁdavut, respectwely The compensatlon 1nfom1at10n related to spec:ﬁca]ly 1dent1ﬁable
employees 15 commercrally sensmve mfonnatlon and it would be hannful to the CMI Enuttes
and its employees if it was pubhciy disclosed in the marketplace 00p1es of the full unredacted

CMI Master KERP, the. Senior Management KERPs and the Management KERP wﬂl be attached :

foa Conﬁdent1a1 Supplement to the proposed Monifor’s pre-fi]mg report.

FINANCIAL ADWS OR AGREEMEN T APPROVAL
226, - On or about December 10 2008 Oanwest Glo‘oal on behalfl of itself and its

subsrdlanes, entered into an agreement wrth RBC Dominion. Secuntles Iuc., a mesmiber compeny ,
of RBC Capital Markets, relatmg to RBC Capltal Markets’ provision of investment bankmg '

semces to Canwest Global and its sub51d1anes That agreement was amended by: a letter

agreement dated January-20, 200 and # further lefter agreement datéd Qctober 5, 2009 (the '

agreement as amended is referred to as the “Fmanclal Advrsor Agreement”): A. copy -of the

Financial Adwsor Agreement is attached as EXhlblt “U” o this Affidavit (redacted in respect of

the December 10, 2008 letier agreement) All current or fiture payment obhgaﬁous as of the date
of filing ate as set out in the Ietter agreement dated October 5, 2009. -

227, The Financial Advisor Agreement provides, inter alia, that if, during the term of

RBC Capital Markets’ engagement or during the period of 12 months following termination of
its engagement Canwest Global or any of its wholly-owned subsidiaries commences, or there
are commenced against Canwest Global or any of its wholly-owned subsidiaries, proceedings
under corporate, restructuring, arrangement, reorgamzatlon or similar laws of any ersdmtron
Canwest Global wﬂl subject to the discretion of the relevant court, engage RBC Capital Markets
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on ferms and condltlons 1dentlea1 to the terms and condltlons set out in the Fmanclal Adwsor )
Agreernent As such, the drafc Imt1a1 Order provtdes for the approval of the Fmanctal AdwsOr‘. '

Agreement L

228, -~ Ttismy belief, and the belief of senior management of the CMI Bntmes, that RBC
Capital Markets 31gruﬁcant mvestment bankmg expenence and expertlse, its extensive

benefited the CMI Entlttes The proposed Recapitalization Transaetlon set out n the Term Sheet.-
would not have been achjevable without the advice and asswtance of RBC Capxtal Markets and

in particular t.be enormous dedlcatton of the time ‘and resources of hé RBC Capltal Markets’
team to the development of the strategw alternatives and the develepment and ana.lysm of
recapltahzatlon proposals RBC Cap1ta1 Markets was also mstrumental in aseustmg the CMI
Entities in’ achxevmg the vanous walvers and extenston agreements described herein and in the

Jmplementatmn of the dlsposmon of certam assets as described i in this Affidavit.

P

229, RBC Capital Markets has spent approxunately ten months viorkiiig closely with
senior management of the CMI Entities and their other advisofs, . RBC Capital Markets has

greatly assisted the CMI Entities in their restrtleturing efforts fo date and has gained-a thorough -

and intimate understanding of t,lte businesses operated by the CMI Entities, If the CMI Entities
were depiived of the benefit of RBC Capital Markets’ eentineed advice and assistance and were
" required-fo retain a new financial advisor, it would likely take a significant period of time for
such financial advisor to acquire a similar working knowledge of the ‘business and wot.tld make it

extremely difficult to implement the Recapitahzatton Transaction in the currently contemplated

time frame. Thus, the CMI Entmes believe that the continued involvemerit of RBC Cap1ta1'

Markets is essential to the completxon of the Recapitalization Transaction.

230. It is also my belief that the quantim and nature of the remuneration provided for
in the Financial Advisor Agreement is fair and reasonable. Specifically, the restructuring fees

payable to RBC Capital Markets are only payable if a restructuring {ransaction is completed and

the quantum of those fees is dependent on the amount of existing indebtedness that is
restructured.
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231 CFTI Consultmg Canada Inc. (“FTI”) has consented to act as the momtor (the
“Momtor”) of thc cMI Enhtles under the CCAA C

232, The CMI Entltles, wrch the assmtanoe of FTI have prepared a consohdated 13-‘ '
"week cash flow prOJectmn (the “Cash Flow Pro;ectmn”) as required by the CCAA A copy of
the Cash Flow Pro;ecnon is attached as Exhzblt “V7 10 th1s Afﬁdawt T

233. FT1 Wﬂ.l also be ﬁhng an mmal Ieport w:th the Court as prospectwe momtor 111 -
conjuncnon Wl‘l‘h the CMI Bntmes request for rehef under the CCAA

ADMINIS TRATION CHARGE .
234, It is contemp]ated in the draft Initial Order that the Momtor and its counsel .

counsel to the CMI Entmes cou:nsel and the financial advisor to the Special Committee, counsel

" to the Management Dlrectors ‘the CMI CRA, RBC Capital Markets and counsel and the fmancml'
advisor fo the Ad Hoc Commiitee will be granted the nght to receive a ﬁrst pnonty Court-
ordered charge on the CMI' Property for services rendeied to the CMI ‘Entities (the--. '
“Administration Charge”) up to a maximum amount of $15 million in respect of their
respective fees and disbursements.

235, As such, it is proposed that the pricrities of thé Administration Charge; the DIP
Charge, the Directors’ Charge, the KERP C}.lal':'ge and the Existing Security (solely to the extent
that such Existing Security secures existing and futme obligations under the "CIT Credit

, Agreement) be as follows:

First — Administration Charge;

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

- Third — DIP Charge; and

Fowrth — Dir;:ctors" Charge and KERP Charge, save and except that these Charges
shall be postponed in right of payment to the extent of the first $85,000,000
payable under the Secured Infercompany Note.
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236, It is proposed that the charges requested to be created by the Imtlal Order w111 not' o
rank 111 pnonty to vahdly perfected purchase money secunty 1nterests m favour of secured"_'_
creditors and statutory encumbrances n favour of any entity Wthh isa secu:ed credltor as set', C
out in the draft Initial Order. As CIT and .CMIH have been gwen notlce of th:ts CCAA |
proceeding, based on the books and records of the company, and fo the best of 1 nly knowledge
secured creditors who are likely to be affected by the proposed charges have been given notice of

this CCAA proceedmg

237. The draft Imtlal Order also prov1des that the names and addresses. of individuals
who are creditors of the CMI Entmes are not requlred to be mcluded on the list prepared by the
proposed Momtor n accordance w1th Sectxon 23(1)(a)(n)(c) of the CCAA The CMI Enutles
believe that the 1dent1ty and privacy of thelr former employees and retirees and other mdmduals' -
who' are credltors should be respected and wish to: prevent any harm that may arise to their
former employees and retirees and other mdmduals who are credltors from haviog their Tnames '

and addresses mcluded on sueh hst

POS TPONEMENT OF ANNUAL MEE TING OF SHAREHOLDERS
238. As noted above, Canwest Global is a pubhc company continued under the CBCA,

As such, Canwest Global is required pursuant to sectlon.‘133(,l)(b),of the CBCA to call an annual
meeting of its shareholders by no later than February 28, 2010, being six months aﬁer the end of
its preceding financial year which ended, on August 31, 2009. Canwest Global generally strives
1o hold its annual meetings in January, Its last annual meeting was held on Janvary 14, 2009,

239, The maragement '.of Canwest Global and the other CMI Entities are: presently
devoting their efforts 1o stabilizing the businéss of the CMI Entities with a view to implementing
the Plan in accordance with the terms of the Support Agreement and the Term Sheet.

- 240, Prepariog the proxy materials required for an anmual meeting of shareholders
(which must be commenced in early October 2009, sent to the Board in early November 2009
and mailed and received by shareholders by late November 2009) and holding the annual
meeting of shareholders would divert the attention of senior management of the CMI Entities
away from such tasks, would require significant resources and could impede the CMI Entities’

ability to achieve their restructuring under the CCAA.
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241, | Further, under seenon 106(6) of the CBCA 1f dueotors of Canwest Global are not. :
elected at an annual meehng, the mcumbent drreotors w111 eontmue to hoId ofﬁce untll therr

_ successors are eleeted

242, .. Fmanoral and other mformatron 1s and w111 contmue to be available to the pnbhc_
through the CMI Ennttes court ﬁhngs whrch wﬂl be easily aceesslble on the proposed Monitor’s, - -
l website. (http:// efoanada_ﬂzlconsultmg com!crm) and through other publlc records For exarnple it -
s anncrpated that Canwest Global wrll contmue to 1ssue ihd ﬁle wrth the sedutities regulatory=_'-f
. authonnes annual and quarterly ﬁnaneral statements in accordance w1th past- practlce

243, . Under the oireumstanoes, I beheve it is impraet'tea] for Canwest Globa_l»to call and
hold an annual meeting of sharcholders during this CCAA proceeding.

CHAPTER 15 PROCEEDINGS

244. h . As noted above in order to obtaln the echusrve nghts to broadcast many of the -
most popular prlme—ttnte televrsmn programs in 1ts current program schédule, CMI or its
predecessor companies (as assigned to CTLP) and CTLP have eitered into multr—year and other‘
programmmg agreements and arrangements wrth certain produetlon studios, dtstn’outors and
other suppliers that produee and distribute sueh programs in the United States. Generally-
speakmg whether the CMI Entities’ contraetual counterparty is a U.S. entity or a Canadtan‘
aﬁiltate or division-of a U. S ennty, the CMI Entrttes receive the broadcast SIgnal fora partteular
ﬁrst—run pnme-tlme U.S. broadcast network program by satelhte feed from the Umted States'.
shortly before the scheduled ’nme of exhibition, In ‘order to maintain the status’ quo Wlth respeet
" to these programmmg agreements and arrangements and specifically to prevent any of the
dtstnbutors, production studios or other suppliers from unilaterally terminating or atternptmg to
terminate the programming agreements due to the commencement of this CCAA proceedmg, the
CMI Entities are secking in the Initial Order to have the Monitdr authorized to commence
proceedings under Chapter 15 of the Bankruptcy Code with respect to the Applicants. It is
contemplated that initially Chapter 15 recoéﬂition as “foreign main proceedings” will be sought
only with res'peot to certain of the Applicants (the “Chsipter 15 Proceedings”). It is proposed
that the Monitor be authorized to-file additional Chapter 15 Pr‘oceedings as to any of the other
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Apphcants as 1f and when such addltmnal proceedmgs might be beneﬁclal to protecﬁng the CMI

Entlt.tes and then' busmcsscs -

245, Spepiﬁ_cally, the CMI _Ent-i_-tié.s are seeking to initiate the Chapter 15 Proceedings

at the outset with respect to CanWest' GIobal cMI, 4501063 Canada, Canwest Television GP
and Canwest Global Broadcastmg Inc. /Radmdlffuswn Canwest Global Inc. (the “Chapter 15
Entities”), In add1t10n it is proposed that the Momtor will ask that this Honourable Court’
Imtlal Order be enfofced in the Umted States as to the Chapter 15- Entmes, mcludmg the portions -
of the Initial Order that ’ protect CTLP (as it holds’ s:gmﬁcant assets and programmmg "
procurement arrangements that are mtegral to. the busmcss of the Applicants and the CW Medla |
Segment) and protect ihe oﬂicers and du-ectors of the Chapter 15 Entities from bemg d1stracted . '
by the types of claims that the Imtlal Order enjoms (each only to the extent and for the time that
the Initial Order is a continuing Order of this Honourable Court). As stated above, the Chapter
15 Entities are genera]ly the parties that entered into the programming agreements and
arrangements which have now been assigned to CTLP. Canwest Telewsmn GP is the general
partner of CTLP and 4501063 Canada is its direct parent,

246. The initlal effect of the Chapter 15 Pioceedings would be to give effect to fhe’
Initial Order in the United States as it relates to the Chapter 15 Entities and the protéction of

" CTLP and stay any actions, including contractual termination rights by parties to the
programming agreements and arrangements, that may be taken by any contractual counterparty
against the Chapter 15 Entities and CTLP. It is proposed that the Monitor wouldj be appointed as
the foreign representative of the Chapter 15 Entities in respect of the Chapter 15 proceedings.

247. In all of the circumstances, including those set out below, the centre of main
interest (the “COMI™) of each of the Chapter 15 Entities is in Canada:

(@  each of the Chapter 15 Entities is incorporated-or organized under the laws of
Canada or provinces of Canada; .
(b)  the registered office of each of the Chapter 15 Entities is located in Canada;

(¢) Canwest’s television operations operated by the Chapter 15 Entities are

headquartered in Toronto, Ontario;
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@ the books and reoords of each of the Chapter 15 Entltles are mamtamed m
‘ YvVn:n'_upeg2 Mamtoha and_'T' ::onto Ontano, 5, -

(e)_._‘ ":-the assets of eaoh of the Chapte 1 5 Ennjnes are pnmarxly Ioeated in Canada,

o (f) | 'the Corporate faX___ tums of eaeh of the Chapter 15 Entmes are ﬁled i Canada, A

(g): ;'.'corporate governanoe of eaeh of tLe Chapter 15 Entltles is: conducted ftom
".‘_Canada Meetmgs of the Board are pnmanly heId m Canada and aIl of ﬂ:e
: direetors and exeeutwe management of each of the Chapter 15 Entmes ate. -

resxdent m Canada

(h) substanhally alI of the employees of the Chapter 15 Entmes are located in Canada
' and afe pald on Cauachan pay:oll : |

@  the compensatlon and beneﬁts patd o substantlally all of the employees of the
Chapter 15 Enhhes are regulated m Canada, ) :

e .

Tl

G - certain of the Chapter 15 Entmes own real property assets located i Canada,

() the human resources funetlons of the Chapter 15 Ent:ltles are admnustered n.

Canada,

{)] Canwest Global’s subordmate voting shares and 1ts non-votmg shares are pubhcly
‘ .traded on the TSX

(m) 66 2/3% of eaeh of the Chapter 15 Entmes votmg shares must be held by
Canadian persons, and S '

(n) all of Canwest Global’s multiple voting shares are held by Canadlan persons

CONCLUSION
248. I am confident that granting the Imtlal CCAA Order sought by the CMI Eatities is

in the best interests of the CMI-Entities and their respective ‘stakeholders. The CMI Entities
require the stay of proceedings to pursue and implement the Recapitalization Transaction ift an-
attempt to coniplete a going concern restruetunng for their busmesses The Ad Hoc Con‘nmttee
and CIT support this application and CMP’s pursuit of a restruetunng transaction in this CCAA "
proceeding. The funding available to CMI pursuant to the Cash Collateral and Consent
. Agteement is only available as part of this CCAA proceeding,
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249, Without the breathing space afforded by a stay of proceedings and the opportunity |
to effect the Recapitalization Transaction, the CMI Entities face a cessation of going concem’
operatibng, the liquidatioﬁ of their assets and the loss of employmenf for the approximately 1,700 '
employees of the CMI Entities who work in Canada, The granting of the requested stay of*-
proceedings will assist in permitting an orderly restructuring of the CMI Entities, with minimal

short-term disruptions to their businesses.

SWORN BEFORE ME at the City of
Toronto, in the Province of 0’I_1tario, on
October 5, 2009

%&%”

Commissioner for Takmg 15 Affidavits -
SHmu T TRVIAG

" Jobn B, Maglire)
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‘ Canwest Telewsmn GP Inc ) n
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Canwest Medla Inc §
MBS Productzons Inc o

Fox Sports World Canada Holdco Inc

' Global Centre Ing.

Mu[t:sound Pubhshers' Lid.
Canwest Intema’uonal Commumeatlons Inc.

. Canwest Trish Ho!dmgs (Barbados) Inc
. Westem Commumcaﬁons Inc '
. 'Canwest Fmance Inc /Fmanmere Canwest Inc

National Post Holdmgs Ltd
Canwest Intematzonal Management Inc

. Canwest Imernahonal sttnbuuon Llrmted '

Canwest MediaWorks Turkish Holdmgs (N ethorlands) B V.

. CGS Intematzonal Holdmgs (N etherlands) B.V.

CGS Debenture Holdmg (N eﬂlerlauds) B V

. CGS Shareholdmg (Netherlands) BV,

. CGS NZ Radio Shareholdmg (Netherlands) B.YV.
. 4501063 Canada Inc,

. 4501071 Canada Inc.

30109, LLC. .

. CanWest MediaWorks (US) Holdings Corp:



T I A LTl GSCP_ME_Stién:ReéérdPa§f'§5
PR I e Ve _‘.-: -. ToaE .-:7_;;: ".,;_.-,..‘-\,:_? . ‘-' - 1 . » B
-80- .. 2 T T ' 3

: Schedule “B”

' Partnershlps )
1. Canwést Television Limited Partnership
2. . Fox Sports World Canada Partnership
3. The National Post Company/La Publication Natlonal Post





