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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME
ON THIS 23RD DAY OF MARCH, 2010
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1OJMISSIONER FOR TAKING AFFIDAVITS

JANICE AUDREY ANDERSON
A NOTARY PUBLIC
IN AND FOR THE PROVINCE OF MANITOBA,
APPOINTMENT EXPIRES MAY 14, 2010.
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE : ) FRIDAY, THE 30"
JUSTICE PEPALL ) DAY OF OCTOBER, 2009

ND IN THE MATTER OF A PLAN OF COMPROMISE OR

Qé‘ ARRANGEMENT OF CANWEST GLOBAL

o¢>” COMMUNICATIONS CORP, AND THE OTHER
APPLICANTS LISTED ON SCHEDULE “A”

Applicants

ORDER
(Approval of Transition and Reorganization Agreement)

THIS MOTION, made by the Applicants listed on Schedule “A” hereto and the
Partnerships listed on Schedule “B” hereto (collectively the “CMI Entities”) for an order, infer
alia: (i) approving the Transition and Reorganization Agreement by and among Canwest Global
Communications Corp. (“Canwest Global”), Canwest Limited Partnership/Canwest Societe en
Commandite (“Canwest LP”), Canwest Media Inc. (“CMI”), Canwest Publishing
Inc./Publications Canwest Inc. (“CPI”), Canwest Television Limited Partnership (“Television
LP”) and the National Post Company/La Publication National Post (the “National Post
Company™), dated as of October 26, 2009, including Schedule “A” to the Transition and
Reorganization Agreement, being an Agreement on Shared Services and Employees entered into
between Canwest Global, Canwest LP, CMI, CPI, Television LP and the National Post
Company, dated as of October 26, 2009 and Schedule “B” to the Transition and Reorganization

Agreement, being the National Post Transition Agreement between the National Post Company
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and CPI, dated as of October 26, 2009 (such agreement and the agreements attached as Schedule
“A” and Schedule “B” to such agreement being collectively referred to herein as the “Transition
and Reorganization Agreement”) as appended to the affidavit of Jobn E. Maguire sworn
October 27, 2009 (the “Maguire Affidavit”); (ii) vesting in the Transferee (as defined in

Schedule “B” to the Transition and Reorganization Agreement) the National Post Company’s

and Canwest Global’s right, title and interest in and to the Transferred Assets (as defined in -

Schedule “B” to the Transition and Reorganization Agreement); and (iii) for certain other relief,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the CMI Entities returnable October 30, 2009,
the Maguire Affidavit and the Exhibits thereto, the Fourth Report of the Monitor dated
October 28, 2009, the Fifth Report of the Monitor dated Octobér 28, 2009, and on hearing the
submissions of counsel for the CMI Entities, FTI Consulting Canada Inc. in its capacity as
Court-appointed monitor of the CMI Entities, the Special Committee of the Board of Directors of
Canwest Global, the ad hoc committee of holders of 8% senior subordinated notes issued by
CMI, CIT Business Credit Canada Inc., The Bank of Nova Scotia in its capacity as Agent for the
senior lenders to Canwest LP and such other counsel as were present, no one else appearing

although duly served as appears from the affidavits of service, filed.
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record herein be and is hereby abridged and that the motion is properly returnable today and

service upon any interested party other than those parties served is hereby dispensed with.

2. THIS COURT ORDERS that all capitalized terms used herein and not otherwise
defined herein shall have the meaning ascribed thereto in the Transition and Reorganization

Agreement.
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APPROVAL OF TRANSITION AND REORGANIZATION AGREEMENT

3. THIS COURT ORDERS that the Transition and Reorganization Agreement is hereby
approved and the entering into, execution and delivery of the Transition and Reorganization
Agreement by Canwest Global, Canwest LP, CMI, CP], Television LP and the National Post
Company, and the performance by Canwest Global, Canwest LP, CMI, CPI, Television LP and
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the National Post Company of the Transition and Reorganization Agreement in accordance with
the terms and conditions thereof are hereby authorized and approved. Further, the parties to the
Transition and Reorganization Agreement are hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the
completion of the transactions and the satisfaction of the obligations contemplated by the

Transition and Reorganization Agreement.
VESTING OF ASSETS

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's
certificate to the Transferee substantially in the form attached as Schedule “C” hereto (the
“Monitor's Certificate”), all of the National Post Company’s and Canwest Global’s right, title
and interest in and to the Transferred Assets shall vest, without further instrument of transfer or
assignment, absolutely in the Transferee and the Transferee shall be the absolute owner thereof,
free and clear of and from any charge, mortgage, lien, pledge, claim, liability, restriction,
security interest, trust, deemed trust or other encumbrance whether created or arising by
agreement, statute or otherwise at law, attaching to property, interests and rights, whethér or not
they constitute specific or floating charges as those terms are understood under the laws of the
Province of Ontario (collectively, the “Claims”) including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Initial Order of the Honourable Justice
Pepall dated October 6, 2009 (the “Initial Order”); and (ii) all charges, security interests, liens
or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario), or
any other personal or movable property registry system (all of (i) and (ii), collectively referred to
as the “Encumbrances’); but excluding the Permitted Encumbrances as defined in the Transition
and Reorganization Agreement and, for greater certainty, this Court ‘orders that all of the
Encumbrances affecting or relating to the. Transferred Assets, other than the Permitted

Encumbrances, are hereby expunged and discharged as against the Transferred Assets.

5. THIS COURT ORDERS that, for the purposes of determining the nature and priority of
Claims in respect of the Transferred Assets other than Claims in respect of the Permitted
Encumbrances, the Transfer Price/Transition Cost resulting from the transfer of the Transferred
Assets shall stand in the place and stead of the Transferred Assets, and that from and after the
delivery of the Monitor’s Certificate all such Claims shall attach to the Transfer Price/Transition
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Cost resulting from the transfer of the Transferred Assets with the same priority as they had with
respect to the Transferred Assets immediately prior to the transfer, as if the Transferred Assets
had not been transferred and remained in the possession or control of the person having that

possession or control immediately prior to the transfer.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof to the Transferee.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the parties to the Transition and
Reorganization Agreement are authorized and permitted to disclose and transfer to any of the
other parties to the Transition and Reorganization Agfeement human resources and payroll
information in their records pertaining to their past and current employees. The recipient of such
information shall maintain and protect the privacy of such information and shall be entitled to
use the personal information provided to it in a manner which is in all material respects identical
to the prior use of such information by the applicable party to the Transition and Reorganization

Agreement.
8. THIS COURT ORDERS that, notwithstanding:
(@) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Banlruptcy and Insolvency Act (Canada) (“BIA”) in respect of any of the CMI

Entities and any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankrtptcy made in respect of the CMI Entities;

(i) the entering into of the Transition and Reorganization Agreement; (ii) the vesting of the
Transferred Assets in the Transferee pursuant to this Order; (iii) the payment of the Transfer
Price/Transition Cost resulting from the transfer of the Transferred Assets; and (iv) the
performance of the Shared Services Agreements, as amended by the Transition and
Reorganization Agreément, from and after the date of this Order, including any payments made
thereunder up to the date of the bankruptcy of any party to any such agreement, shall be binding
on any trustee in bankruptcy that may be appointed in respect of any of the CMI Entities or any
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of the parties to the Transition and Reorganization Agreement and shall not be void or voidable
by creditors of any of the CMI Entities or any of the parties to the Transition and Reqrganization
Agreement, nor constitute nor be deemed to be a settlement, fraudulent preference, assignment,
fraudulent conveyance or other reviewable transaction under the BIA or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

9. THIS COURT ORDERS that the obligations of the parties under Schedule “A” of the
Transition and Reorganization Agreement, and the Shared Services Agreements, as amended by
the Transition and Reorganization Agreement, shall continue to be performed by the applicable
party, any successor entity of the applicable party, or any transferee of all or substantially all of
the assets of any applicable party, and shall not be disclaimed in this proceeding or any other
CCAA Proceeding relating to any party to any such agreement or in any receivership or other
debt enforcement proceeding relating to any party to any such agreement, for so long as all or
substantially all of the business conducted by such party continues to operate and the applicable

agreements remain outstanding.

10.  THIS COURT ORDERS AND DECLARES that the transactions contemplated by the
Transition and Reorganization Agreement are exempt from the application of the Bulk Sales Act
(Ontario) and any equivalent or applicable legislation under any other province or territory in

Canada.
EXTENSION OF THE STAY PERIOD

11.  THIS COURT ORDERS that the Stay Period, as defined in the Initial Order, be and is
hereby extended until January 22, 2010.

12. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada against all persons, firms, corporations, governmental, municipal and

regulatory authorities against whom it may otherwise be enforceable.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order. All courts, tribunals, regulatory and administrative bodies are hereby
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respectfully requested to make such orders and to provide such assistance as may be necessary or

ENTERED AT/ INSCRIT A TORO
ON / BOOK NO: NTO

LE /DANS LE REGISTRE NO.:

0CT 3 0 2009

desirable to give effect to this Order.

PER/PAR:
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Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.
Global Centre Inc.

Multisound Publishers Ltd.

Canwest International Communications Inc.

. Canwest Irish Holdings (Barbados) Inc.

. Western Communications Inc.

. Canwest Finance Inc./Financiere Canwest Inc.
. National Post Holdings Ltd.

. Canwest International Management Inc.

Canwest International Distribution Limited

Canwest MediaWorks Turkish Holdings (Netherlands)
CGS International Holdings (Netherlands)

CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)
. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

. CanWest MediaWorks (US) Holdings Corp.
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Schedule “B”

Partnerships

1. Canwest Television Limited Partnership
2. Fox Sports World Canada Partnership

3. The National Post Company/La Publication National Post
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Schedule “C”
Court File No. CV-09-8396-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C., 1985, ¢.C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANWEST GLOBAL
COMMUNICATIONS CORP., AND THE OTHER
APPLICANTS LISTED ON SCHEDULE “A”

Applicants
MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Pepall of the Ontario Superior
Court of Justice (Commercial List) (the “Court™) dated October 6, 2009, FTI Consulting Canada

Inc. was appointed as the monitor in these proceedings (the “Monitor™).

B. Pursuant to an Order of the Court dated October [30], 2009, the Court approved the
Transition and Reorganization Agreement made as of October 26, 2009 (the “Transition and
Reorganization Agreement™) between The National Post Company / La Publication National
Post (the “Transferor”) and Canwest Publishing Inc. / Publications Canwest Inc. (“CPI”) and
provided for the vesting in 4513401 Canada Inc. of the Transferor’s and Canwest Global’s right,
title and interest in and to the Transferred Assets as defined in the Transition and Reorganization
Agreement, which vesting is to be effective with respect to the Transferred Assets upon delivery
by the Monitor to the Transferee of a certificate indicating that all matters to be completed prior

to the consummation of the transaction have been satisfied or waived.
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C.”  Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Transition and Reorganization Agreement.
THE MONITOR CERTIFIES the following:

1. Each of the Transferor and CPI has advised the Monitor that all matters to be completed
prior to the consummation of the transaction for such party’s own respective benefit set out in
Sections 11.2 and 11.3 of the Transition and Reorganization Agreement, as applicable, have been

satisfied or waived by the Transferor and CPI, as the case may be.

2. This Certificate was delivered by the Monitor at on October , 2009.

FTI CONSULTING CANADA INC.,, in its
capacity as Monitor of the Applicants and
not in its personal capacity

By:

Name:
Title:



Lo
O
t€TPIIL A
sjueorjddy oy 1o} s1oAmey

9999-798 (91+) :xeq

€26v-798 (91%) 191
(A1581% :#0NSD sYoeq "F Awaidf

6565-298 (91%) 1L
(J0110€ :#ONST SIS "V prempy

6L99-298 (91+) ‘1oL
(QOSEET #ONST) sowreg [y uopuk

841 XS epeue) ‘oleuQ ‘ojuoio],
ase]d ueIpeur) ISI] 1 ‘0§ Xod
dT1I1300DYVH ® NDISOH “4A'1SO

JITIO

0JUO0IO0 ], J& PAoUAWI0d SuIpassoly

LSI'T TVIDOYIANWINOD
HAILLSAC 4O LAN0D d013ddNS
ONIVINO

SINVOI'lddV

«V» IITNAIHOIS
NO @ALSIT SINVIITddV dFHLO FHL ANV “dd00 SNOLLVIINNWNOD TVEOTD
LISHMNYD J0 INFNIDNVIEY JO FSTNOCUdINOD 10 NVTd V 40 ¥4 LLVIN FHL NI ANV

. AIANANY SV
qo.s-e%u-%soszo__m:_so @m-o.oﬁa_a.u.m.m,&oﬁzﬁmwz@%@obgﬁw%Eé&éoomEB%E&szE



 TABC



THIS IS EXSIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME
ON THIS 23RD DAY OF MARCH, 2010

AUt —

A COMMISSIONBR FOR TAKING AFFIDAVITS

JANICE AUDREY ANDERSON
A NOTARY PUBLIC
IN AND FOR THE PROVINCE OF MANITOBA,
APPOINTMENT EXPIRES MAY 14, 2010.

TOR_AZG:4164586. 1

j':ig“
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 21 DAY

MADAM JUSTICE PEPALL ) OF JANUARY, 2010

IN THE MATTER OF THE COMPANIES’ | CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR -
ARRANGEMENT OF CANWEST GLOBAL
COMMUNICATIONS CORP. AND THE OTHER APPLICANTS
LISTED ON SCHEDULE “A” '

Applicants

'ORDER
(Stay Extension Motion)
THIS MOTION, made by Canwest Global Communications Corp. (“Canwest
Global”) and the other Applicants listed on Schedule “A” hereto (colleétively, the “Applicants™)
and the Partnerships listed on Schedule “B” hereto (the “Partnerships” and, together with the
Applicants, the “CMI Entities™), pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA”) was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion of the CMI Entities, the Affidavit of John
E. Maguire sworn January 18, 2010, the Ninth Report of FTI Consulting Canada Inc. in its
capacity as court-appointed monitor of the CMI Entities (the “Monitor”), and on hearing from
counsel for the CMI Entities, the Monitor, the ad hoc committee of holders of 8% senior
subordinated notes issued by Canwest Media Inc., CIT Business Credit Canada Inc., and such
other counsel as were present, no one else appearing although duly served as appears from the

affidavit of service, filed.
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record is hereby abridged so that this Motion is propetly returnable today and any
further service of the Notice of Motion and the Motion Record is hereby dispensed with.

2, THIS COURT ORDERS that the First Report of the Monitor dated October 9,
2009, the Second Report of the Monitor dated October 16, 2009, the Third Report of the Monitor
dated October 23, 2009, the Fourth Report of the Monitor dated October 28, 2009, the Fifth
Report of the Monitor dated October 28, 2009, the Sixth Report of the Monitor dated November
27, 2009, the Seventh Report of the Monitor dated November 30, 2009, and‘the Eighth Report of
the Monitor dated December 3, 2009 and the activities of the Monitor described therein, are
hereby approved with the exception of paragraph 48 of the Fifth Report which is amended to add

the words “except for outstanding letters of credit”.

3. THIS COURT ORDERS that the fees and disbursements of the Monitor and its
counsel, Stikeman Elliott LLP, for the period October 6, 2009 to December 31, 2009, all as
particularized in the Affidavit of Greg Watson sworn January 18, 2010 and the Affidavit of
Daphne MacKenzie sworn January 18, 2010 (attached to the Ninth Report of the Monitor), are
hereby approved.

4. THIS COURT ORDERS that the Stay Period, as defined in the Initial Order
dated October 6, 2009, and as subsequently extended, is hereby extended from January 22,‘ 2010
until March 31, 2010.

Ry

G. Argyropoulos, Registrar
Supernior Court of Justice

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JAN 75 2010

Joanne Nicoara

PER/PAR:

ﬁj Ragistrar, Superior Court of Justice
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Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc;

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.
Global Centre Inc.

Multisound Publishers Ltd.

. Canwest International Communications Inc.

. Canwest Irish Holdings (Barbados) Inc.

. Western Communications Inc.

. Canwest Finance Inc./Financiere Canwest Inc.
. National Post Holdings Ltd.

. Canwest International Management Inc.

. Canwest International Distribution Limited

. Canwest MediaWorks Turkish Holdings (Netherlands)
. CGS International Holdings (Netherlands)

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

. CanWest MediaWorks (US) Holdings Corp.
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Schedule “B”

Partnerships

1. Canwest Television Limited Partnership
2. Fox Sports World Canada Partnership

3. The National Post Company/La Publication National Post
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THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME
ON THIS 23RD DAY OF MARCH, 2010

A s

SSIONER FOR TAKING AFFIDAVITS

JANICE AUDREY ANDERSON
A NOTARY PUBLIC
IN AND FOR THE PROVINCE OF MANITOBA,
APPOINTMENT EXPIRES MAY 14, 2010.
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Court File No. CV-09-8396-00CL

- ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST ' -
) WEDNESDAY, THE 14% DAY
) . . -
) OF OCTOBER, 2009 -

- IN THE MATTER OF THE COMPANIES’ CREDITORS ;
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE vMA.TTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF  CANWEST GLOBAL |
COMMUNICATIONS CORP. AND THE OTHER APPLICANTS
LISTED ON SCHEDULE “A” -
APPLICANTS
CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Gldbal Communications Corg. (“Canwest GloBal’_’)
and the other applicants listed on Schedule “A” (thé “Applicants”) and the pafthersh_ips listed on
Schedule “B” (collectively and together with Canwest Global and the Applicants, the “CMI

Entities”, and each a “CMI Entity”), for an order establishing a claims procedure for the

identification and quantiﬁcétion of certain claims against (i) the CMI Entities and’ (i) the

directors and ofﬁcers of the Applicants was heard this day at 330 Umvers1ty Avenue, Toronto,

Ontario.

ON READING the Notice of Motion, the Affidavit of John Maguire swom October 8,

2009, the First Report of FTI Consulting Canada Inc. in its capacity as Court-appointed monitor .

of the CMI Entities (the “Monitor”) and on hearing from counsel for the CMI Entities, the
Monitor, the Special Committee of the Board of Directors of Canwest Gldbal? the ad hoc
committee of holders of 8% senior subordinated notes iésued'by Canwest Media Inc. (“CMI”),
CIT Business Credit Canada Inc., and the Management Directors of the Applicants and such
other counsel as were present, nb one else appearing although duly served as appears from the
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affidavit of service, filed.

SERVICE

1. THIS COURT ORDERS that the time for setvice of the Notice of Moti()ﬂ and Motion
Record herein be and is hereby abridged and that the motion is properly remmable today

and service upon any interested party other than those parties served is hereby dispensed

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order eétéblishing a élaixhs_

process for the CMI Entities and their directors and officers (the “CMI Claims Procedure

Order”), in addition to terms defined elsewhere herein, the following terms shall have the

following meanings:

(@

(b)

©

)

©)

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of

any Province or Territory or Municipality or any other taxation éuthc)rity in any
Canadian or foreign jurisdiction, including, without limitation, amounts which

may arise or have arisen under any notice of assessment, notice of reassessment,

" notice of appeal, audit, investigation, demand or similar requesi from any taxation

authority;
“Business Day” means a day, other than a Saturday, Sunday or a stafﬁtory

holiday, on which banks are generally open for business in Toronto, Ontario;

“Calendar Day” means a day, including Saturday, Sundéy and any statutory

holidays in the Province of Ontario, Canada;’

“Canwest Intercompany Claim” means any claim of a wholly or partially owned
subsidiary of Canwest Global which is not a CMI Entity against any of the CMI

Entities;

“CCAA?” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended;
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(2)

=3-

“CCAA Proceedings” means the proceedings commenced by the CMI Entitles in
the Court at Toronto under Court File No. CV-09- 8396-00CL; '

“Claim” means:

)

(ii)

any right or claim of any Person against one or more of the CMI Entities,
whether or not asserted, in connection with any mdebtedness, habihty or

obhgation of any kind whatsoever of one or more of the CMI Entities in

existence on the F iling Date, including on account of Wages and Benefits,
 and any accrued interest thereon and costs payable in respect thereof to
and mcluding the Filing Date, whether or not such nght or claim is
~ reduced to Judgment 11qu1dated unhquidated fixed, contmgent matured, -'

unmatured, disputed undrsputed legal, equitable, secured unsecured

perfected, unperfected present ﬁiture known or unknown, by guarantee §

surety or otherwrse and whether or not such right is executory or
anticipatory in nature, mcludmg the right or ability of any Person to
advance a claim for contribution or indemnity or otherwrse with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts which existed prior to the Filing Date,

and includes any other claims that would have been claims provable in

bankruptcy had the apphcable CMI Entlty become bankrupt on the Filing

Date (each a “Prefiling Claim”, and collect1vely, the “Preﬁhng Clanns”),

any right or claim of any Person against one or more of the CMI Entities
in connection with any indebtedness; liability or obligation of any kind

whatsoever owed by one or more of the CMI Entities to such Person

arising out of the restructuring, disclaimer, resiliation,'_ termination or .

breach on or after the Filing Date of any_ contract, lease or other agreement ’

whether written or oral and whether such - restructuring, disclaimer,
resiliation, termination or breach took place or takes place before or after
the date of this CMI Claims Procedure Order (each, a “Restructuring
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(h)

)
)

(i)

provided however, that in any case “Claim” shall not include an Excluded Claim

A e
Period Claim”, énd collectively, the “Restr'ucfurihg Period Claims™); and

any right or claim of any Person against one or more of the Directors or
Officers of one or more of the Applicants or any of thelﬁ, that relates to a
Prefiling Claim or a Restructuring Period Claim howsoever arising for

which_ the Directors or Officers of an Applicant are by statuté or otherwise

by law liable to pay in their capacity as Directors or Officers or in any |

other capacity (each a “Director/Officer »C.laim"’, and éollectively, the

“Directors/Officers Claims”);

or a Canwest Intercompany Claim;

“Claims Officer” means the individuals designated by the Court pursuant to

paragraph 11 of this CMI Claims Procedure Order and such other Persons as may

be designated by the CMI Entities and consented to by the Monitor; |

“CMI Claims Bar Date” means 5:00 p.m. on November 19, 2009;

“CMI Claims Package” means the materials to be provided by the CMI Entities to

Persons who may have a Claim which materials shall include:

0}

(i)

(iii)

in the case of a CMI Known Creditor (other than a CMI Employee), a

CMI General Notice of Claim, a blank CMI Notice of Dispute of Claim, a

CMI Instruction Letter, and such other materials as the CMI Entities may

consider appropriate or desirable;

in the case of a CMI Employee, a CMI Employee Notice of 'Cléim, a blank
CMI Notice of Dispute of Claim, a CMI Employee Instruction Letter, and
such other materials as the CMI Entiﬁes may consider appropriate or

desirable; or

in the case of a CMI Unknown Creditor, a blank CMI Proof of Claim and.
a CMI Proof of Claim Instruction Letter, and such other materials as the -

CMI Entities may consider appropriate or desirable; -
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“CMI Clalms Schedule” means a list of all known Credltors prepared and updated ‘

from time to time by the CMI Entities, wﬁh the ass1stance of the Monitor,

showmg the name, last known address, last known facsimile number, a_pd last

known email address of each CMI Known Cr_editbr (except that where a CMI

Known Creditor is represénted by counsel known by the CMI AEntities, the

address, facsimile number, and email address of such counsel may be substituted)

“and, to the extent possible, the amount of each CMI Known Credltor s Cla1m as

valued by the CMI Entities for voting and/or d13tr1but10n purposes,

“CMI CRA” means Hap. S. Stephen and Stqnecrest Capital Inc. in their capacity
as the court-appointed Chief Restructuring Advisor of the CMI'Entities; |

“CMI Empldyee Instruction Letter” means the instruction letter to CMI

Employees, substantially in the form attached as Schedule “F” hereto, regarding

“the CMI Employee Notice of Claim, completion of a CMI Notice of Dispute of

Claim by a CMI Employee and the claims procédure describcd'herein;

‘.‘CMI_ Employee Notice of Claim” means the notice referred to in paragraph 18

- hereof, substahtially in the form attached hereto as Schedule “E”, advising each

CMI Employee of their Claim, if any, in respect of Wages and Benefits as valued
by the CMI Entltles for voting and dlstnbutlon purposes based on the books and
records of the CMI Entities; -

“CMI Employees” means all cufrent émployees of the CMI Entities as at the

Filing Date, and “CMI Employee” means any one of them;

“CMI General Notice of Claim” means the notice referred to in paragraph 17
hereof, substantially in the foﬁ‘a attached hereto as Schedule “C”, advising each
CMI KnoWn Creditor (other than CMI Employees) of its Claiin as valued by the
CMI Entities (in cdnsulta_tion with the CMI CRA, if applicable) for voting and
distribution purposes based on the books and records of the CMI Entities;

“CMI Instruction Lettef’ means the instruction letter to CMI Known Creditors
(other than CMI Employees), substantially in the form attached as Schedule “D”
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hereto, regarding the CMI General Notice of Claim, completlon ofa CMI Notice
of Dispute of Claim by a CMI Known Creditor and the claims procedure :

described herem

“CMI Known Creditor” means a Credltor other than a CMI Noteholder in its

capacity as a CMI Noteholder or CMI Unknown Creditor, mcludmg CMI
Employees, former employees of the CMI Ent1t1es, and any CMI Entity i 1n its
capacity as a Creditor of one or more CMI Entltles whose Clalm is 1nc1uded on
the CMI Claims Schedule

“CMIlNot,e” means a bond or note issued pursuant to the CMI Noteholder Trust

Indenture arrd any bonds or notes issued in substitution or replacement thereof;

- “CMI Noteholder” means a registered or beneﬁcial holder of a CMI Note; 5

“CMI Noteholder Trustee” means The Bank of New York as Trustee under the

- CMI Noteholder Trust Indenture;

“CMI Noteh_older Trust Indenture” means the trust indenture dated November 18,
2004 between CMI (through its predecessor 3815668 Canada 'Inc ), . certain
guarantors party thereto and the CMI Noteholder Trustee, as amended by certain

supplemental 1ndentures thereto;

“CMI Notice of D1spute of Clalm” means the notice referred to in paragraph 20
hereof, substantrally in the form attached as Schedule “G” hereto which may be
delivered to the Monltor by a CMI Known Credltor .d.rsputmg a CMI General

Notice of Claim or a CMI Emiployee Notice of Claim, as applieable, with reasons .

for its dispute;

“CMI Notice of Dispute of Revision or Disallowance” means the notice referred

to in paragraphs 33 and 38 hereof, substantially in the form attached as Sohedule

“I” hereto, which may be delivered to the Monitor by a CMI Unknown Creditor

disputing a CMI Notice of Revision or Disallowance, with reasons for its dispute;

“CMI Notice of Revision or Disallowance” means the notice referred  to _in
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paragraphs 32 and 37 hereof, substantially in the form of Sche_dule “H” advising a

CMI Unknown Creditor that the CMI Entitie__s have revised or rejected_aIl or part |

of such CMI Unknown Creditor’s Claim set out in its CMI Proof of Claim;.

“CMI Notice to Creditors” means the notice for publication'by the CMI Entities

or the Monitor as descnbed in paragraph 29 hereof, substantlally in the form
attached hereto as Schedule “J”;

“CMI Proof of Claim” means the Proof of Claim referred to in paragraph 30

hereof to be filed by CMI Unknown Creditors, substantlally in. the form attached
hereto as Schedule “K”;

“CMI Proof of Claim Instruction Letter” means rhe 'instruction letter to CMI
Unknown Cred1tors, substantlally in the form attached as Schedule “L” hereto,

regarding the comple’uon of a CMI Proof of Clalm by a CMI Unknown Credltor

and the claims procedure described hereln,

“CMI Unknown Credltors” means Creditors Wthh are not CMI Known Credrtors ‘

or CMI Noteholders;

~ “Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Creditor” means any Person having a Claim and includes without 'limitation the
transferee or assrgnee of a Claim transferred and recognized as a Credltor in
accordance with paragraph 45 hereof or a trustee, executor, 11qu1dator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

“Director/Officer Claim” has the meaning ascribed to that term in paragraph
2(f)(ifi) of this CMI Claims Procedure Order;

“Directors” means all current and former directors (or their estates) of the

Applicants and “Director” means any one of them,

“Distribution Claim” means the amount of the Claim of a Creditor as finally
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determined for distribution purposes, in accordance with the provisions of this
CMI Claims Procedure Order and the CCAA;

“Excluded Claim” means (i) claims secured by any of theA“Charges”, as defined .

in the Initial Order, (ii) any claim against a Director that cannot be compfbmised
due to the provisions of subsection 5.1(2) of the CCAA, (iii) that portion of a

Claim arising from a cause of action for which the applicable CMI Entities are

fully insured, (iv) any claim of The Bank of Nova Scotia arising from the
provision of cash management services to the CMI Entiﬁes,_and ) aiﬁy claim.of
cIT Business Credit Canada Inc. under the CIT Credit Agreement as defined in
the Initial Order; I

“Filing Date” means October 6, 2009;

“Initial Order” means the Initial Order of the Honourab]e Madam Justlce Pepall

made October 6, 2009, as amended restated or vaned from time to tlme,

“Meeting” means a meeting of Creditors called for the pu_rpose of considering and

voting in respect of a Plan;

» “Ofﬁcers” means all current and former ofﬁcers (or their estates) of the

Applicants, and “Ofﬁcer” means any one of them,

“Person” means any individual, corporation, limited or unlimited liability

company, -general or limited partnership, association, trust, unincorporated _

organization, joint venture, goVem_ment or any agency or instrumentality thereof

or any other entity;

“Plan” means any proposed plan(s) of compromise or arrangement to be filed by

any or all of the CMI Entities (in consultation with the CMI CRA) pursuant to the
CCAA as the same may be amended, supplemented or restated from time to time

in accordance with the terms‘thereof;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(t)(1) of
this CMI Claims Procedure Order;
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(q@) “Restructunng Penod Clalm” has the meamng ascribed to that term in paragraph
2(£)(i) of this CMI Clalms Procedure Order;

() “Wages and Beneﬁts” means all outstandmg wages salaries and employee

benefits (including, but not hrmted to, employee medical, dental, d1sab111ty, life -

insurance and - similar benefit plans or arrangements “incentive plans, share

compensation plans and employee assistance programs and employee or employer |

contnbutrons in respect of pension and other benefits) vacatlon pay, commissions,

bonuses and other incentive payments, payments under collective bargalmng
agreements, and employee and director expenses and'reimbursements,’ in each
case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and .

(ss) “Voting Claim” means the amount of the Claun of a Creditor as ﬁnally
determined for votmg ‘at the Meetlng, in accordance with the prov1s10ns of this
CMI Claims Procedure Order, and the CCAA

THIS COURT ORDERS that all_references as to time herein shall mean .local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day

shall mean prior t0 5:00 p‘ m. on such Business Day unless otherwise indicate& herein.

THIS COURT ORDERS that all references to' the word “mcludmg” shall mean

' 1nclud1ng without l1m1tat10n”

THIS COURT ORDERS that all references to the smgular herein mclude the plural the

plural include the singular, and any gender includes the other gender:

GENERAL PROVISIONS

THIS COURT ORDERS that .the CMI Entities and the Monitor are hereby authorized to _

use reasonable discretion as to the adequacy of compliance with respect to the manner in

* which forms de_livered hereunder are completed and executed, and may, whete they are
satisfied that a Claim has been adequately proven, waive strict compliance with the

requirements of this CMI Claims Procedure Order as to completion and execution of such
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forms and to Tequest any further documentation from a Creditor that the CMI Entities or.

the Monitor may require in order to enable them to determine the validity of a Claim.

THIS COURT ORDERS that any Cléim‘s denominated in a foreign currency shall be

converted to Canadian dollars for purposes of any Plan on the basis of the average. Bank

of Canada United States/Canadian dollar noon exchange rate in effect over the ten day '

period preceding the filing of a Plan.

THIS COURT ORDERS that interest and penalties that would .otherwise accrue aﬁer

the Filing Date shall not be included in any Claim. Amounts clalmed in Assessments
issued after the Filing Date shall be subject to this CMI Claims Procedure Order and

‘there shall be no presumptron of validity or deeming of the amount due in respect of the .

Claim set out in any Assessment where such Assessment was issued after the Fllmg Date.

THIS COURT ORDERS that copies of all forms delivered hereunder, as applieable, and

determinations of Claims by a Claims Officer or the Court, as the case may be, shall ’be
maintained by the CMI Entities and, subject to further order of the Court, such Creditor
will be entitled to have access thereto by appomtment durmg normal busmess hours on

written request to the CMI: Entities or the Momtor

THIS COURT ORDERS that, notwithstanding anythmg to the contrary in thrs CMI
Claims Procedure Order, in respect of any Claim that exceeds $15 mlllron the CMI
Entities shall consult with ‘the CMI CRA prior to: accepting, .admlttmg, settling,
resolving, valuing '(for purposes of a CMI Gerrerél Notice of Claim, a CMI Employee

Notice of Claim, a notice of disclaimer or resiliation or otherwise), revising or rejecting

such Claim; referring the determination of such Claim to a Claims Officer or the Court;

appealing any determination of such Claim by the Claims Officer; or adjourning any

Meeting on account of a dispute with respect to such Claim..

CLAIMS OFFICER

THIS COURT ORDERS that the Honourable Ed Satunders, the Honourable Jack

Ground, the Honourable Coulter Osborne, and such other Persons as may be appointed

by the Court from time to time on application of the CMI Entities (in consultation with
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the CMI CRA), or such other Persons designated by the CMI 'Entities (in eonsultation '
- with the CMI CRA) and consented to by.the Monitor, be and they are hereby appomted‘ '

as Clalms Officers for the clalms procedure descrxbed herein.

. THIS COURT ORDERS that, subject to the discretion of the Court, a Claims ‘Ofﬁcer-

shall determine the Vahdlty and amount of dlsputed Claims in accordance with this CMI

Claims Procedure Order and to the extent necessary may determme whether any Clalm or .

part thereof constitutes an Excluded Claim. A Claims Officer shall determine -all

procedural matters ‘which may arise in' respect of his or her 'determi__nati'oh of these

matters, including the manner in which any evidence may be adduced. A Claims Officer

shall have the dlscretlon to deterrmne by whom and to what extent the costs of any

hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that, notwithstanding anythmg to the contrary herem, a CMI

Entity may with the consent of the Monitor: () refera CMI Known Credrtor S Clalm for -

resolution to a Claims Officer or to the Coutt for voting and/or d1_str1butron purposes; and

(ii) refer a CMI Unknown Creditor’s Claim for resolution to a Claims Officer or to the:“ ’

Court for voting and/or distribution purposes, where in the CMI Entity’s view such a

referral is preferable or hecessary for the resolution of the valuation of the Claim.

MONITOR’S ROLE

14.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,

responsibilities and obligations under the CCAA and under the Initial Order, shall assist

the CMI Entities in connection with the administration of the clairs procedure prov_id_ed
for herein, including the determination of Claims of Creditors and the referral of a
particular Claim to a Claims Of_ﬁeer, as requested by the CMI Entities from time to time,

and is hereby directed and empowered to take such other actions -and fulfill such other

roles as are contemplated by this CMI Claims Procedure Order The Monitor shall file 'a‘ -

report with the Court by October 31, 2009 detailing the nature and- quantum of the

Canwest Intercompany Cla.lms
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CLAIMS PROCEDURE FOR CMI NOTEHOLDERS

THIS COURT ORDERS that the CMI Entiﬁes shall not be required to send to a CMI
Noteholder a CMI General Notice of Claim and neither the CMI Noteholders nor the
CMI Noteholder Trustee shall be required to file a CMI Proof of Claim in respect of -

Claims pertaining to the CMI Notes. ‘Within 15 Calendar Days of the Filing ~Date, the

CMI Entities shall send to the CMI Noteholder Trustee (as represeutaﬁ{'e of the CMI

Noteholders® Voting Claim), with a copy to the advisors of the 'Ad Hoc Committee (as

defined in the Initial Order), 'a notice stating the accrued amounts owing directly byeach
of the CMI Entities under the CMI Noteholder Trust Indenture and the guarantees '

executed by the CMI Entities in respect of the CMI Notes (mcludmg, in each case,
principal and accrued interest thereon) up to the Filing Date. The CMI Noteholder
Trustee shall confirm whether such amounts are accurate to the Momtor W1thm 15

Calendar Days of receipt of the CMI Ent_ltles‘ notice. If such amounts are _conﬁ_rme_d by

the CMI Noteholder Trustee, or in the absence of any response by the CMI Noteholder -

Trustee within 15 Calendar Days of receipt of the CMI Entities’ notice, such amounts
shall be dcemed to be the accrued au:ounts'owing- directly by each of the CMI Entities
under the CMI Noteholder Trust Indenture aud the guarantees executed by the CMI
Entities in respect of the CMI Notes for the purposes of voting and for the purposes of

distributions under the Plan, unless the amounts of such Claims are otherwise agreed to in

writing by the applicable CMI Entities, the Ad Hoc Committee, and the CMI Noteholder

Trustee, in which case such agreement shall govern. If the CMI thehol'dcr" Trustee
indicafes that it cannot confirm the accrued amounts owing directly by each of the CMI
Entities under the CMI Noteholder Trust Indenture and the guarantees executed b‘y the
CMI Entities in respect of the CMI Notes, such amounts shall be detetniincd by the Court

for the purposes of voting and distributions under the Plan, unless the amount of such v

Claims are otherwise agreed to in wntmg by the applicable CMI Entltles the Ad Hoc

Comm1ttee and the CMI Noteholder Trustee, in which case such agreement shall govern
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CLAIMS PROCEDURE FOR CMI KNOWN CREDITORS
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17.

18.

19.

Disclaimers and Res_iliati(ms

THIS COURT ORDERS that any actron taken by the CMI Entrtres to restructure,

disclaim, resiliate, termmate or breach any contract, lease or other agreement whether o

written or oral, pursuant to the terms of the Imtlal Order, must occur on or before 23

Calendar Days prior to the date of the Meeting. Any notices of d1scla1mer or resiliation
delivered to Creditors in connection with the foregoing shall be accompanied by a CMI |
Claims Package. The CMI Entities (in consultatioh with the CMI CRA, if applicable), the

Monitor and such Credrtor shall resolve such Restructuring Period Clarms by two (2)
Calendar Days pr10r to the date of the Meeting for voting purposes

Notice of Cla_ims '

THIS COURTORD'ERS that the CMI Entities shall Ase'.nd a CMI Claims Package to
~each of the CMI Known Creditors (other than CMI Employees who are dealt with in
paragraph 18 below) by prepaid ordmary mail to the address as shown on the CMI

Claims Schedule before 11: 59 p.m. on October 22, 2009. The CMI Entities shall speclfy

in the CMI General Notrce of Claim 1nc1uded in the CMI Clalms Package the CMI
Known Credrtor $ Clalm for votmg and dlstrlbutron purposes as valued by the CMI-

Entities (in consultatlon with the CMI CRA, 1f applicable) based on the books andv
records of the CMI Entltles

THIS COURT ORDERS that the CMI Entities shall send a CMI Claims _Packagel to
each CMI Employee by prepaid ordinary mail to the address as shown on 'vthev CMI
Claims Schedule before 11:59 p.m. on October 22, 2009. The CMI Entities shall specify
in the CMI Employee Notice of Claim included in the CMI Claims Package the CMI
Employee’s Claim in respect of Wages and Benefits for'voting and distribution purposes

as valued by the CMI Entltles (in consultatlon w1th the CMI CRA, if applicable) based on

the books and records of the CMI Entrtres

THIS COURT ORDERS that, on or before 11:59 p.m. on October 22, 2009, the CMI

Entities shall provide a CMI General Notice of Claim and a CMI Claims Package to any
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and all of the CMI Entities that have one or more Claims against any of the CMI Entities -

(each a “CMI Intercompany Claim”), with a copy to the Momtor and the advxsors to the

Ad Hoc Committee, with respect to each such CMI Intercompany Claim that appears on .
the books and recor_ds of the CMI Entities. All CMI Intercompany Claims shall be

deemed to be proven against suqh-CMI Entities for the amounts specified in the -

applicable CMI General Notices of Claim, provided that the advisors of the Ad Hoc
Committee, on behalf of the CMI Noteholders, may, witlﬁn 15 Calendar _Days of
receiving notice of such CMI ‘Intercompany Claims, contest the quantum of any _CMi
Intercompany Claim in the manner provided for herein with respect to the Claims of CMI

Known Creditors. No CMI Intercompany Claim may be ainendéd reétated withdrawn,

settled, discharged or released w:thout the prior Wr1tten consent of the advisors of the Ad '

Hoc Committee, except where such CMI Intercompany Claim is finally determmed by

the Claims Officer or the Court in the manner provided for herein.

Adjudication of Claims

THIS COURT ORDERS that if a CMI Known Creditor (other than a CMI Emplosre_e)
disputes the amount of the Claim as set out in the CMI General Notice of Claim, the CMI

- Known Creditor shall deliver to the Monitor a CMI Notice of Dispute of Claim which

must be received by the'Monitor by no later than the CMI Claims Bar Date. Such Person
shall specify therein whether it disputes the value of the Claim for voting and/or
distribution purposes. ' ’ :

THIS COURT ORDERS that if a CMI Knbwn Creditor (other thén a CMI _Emplbyee)
does not deliver to the Monitor a completed CMI Notice of DiSpute of Claim by the CMI
Claims Bar Date disputing its Claim as valued by the CMI Entities for voting and

distribution purposes, then such CMI Known Creditor shall be deemed to have accepted

for voting and distribution purposes the valuation of the CMI Known Creditor’s Claim as

set out in the CMI Notice of Claim and such CMI Known Creditof’s Claim shall be

treated as both a Voting Claim and a Distribution Claim. A CMI Known Credltor may
accept a Claim for voting purposes as set out in the CMI Notlce of Claim and d1spute the
Claim for distribution purposes in such CMI Known Creditor’s CMI Notice of Dispute of
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Claim prov1ded that it does so by the CMI Claims Bar Date; A determmatlon ofa Votmg
Claim of a CMI Known Creditor does not in any way affect and is without prejud1ce to

the process to determine such CMI Known Creditor s Dlstnbutlon Claim.

THIS COURT ORDERS that if a CMI 'Employee' (i) disputes the amount of the Claim
in respect of Wages and Benefits as set out 1n the CMI Employee Notice of Claim; and/or
(ii) believes that they have a Claim other than in respect of Wages and Benefits, the CMI> :
Employee shall deliver to the Monitor a CMI Notice of Dispute of Claim which ‘must be
received by the Monitor by no later than the CMI Clalms Bar Date. If such. .Person )

disputes the amount of the Claim in respect of Wages and Benefits as set out in the CMI

Employee Notice of Claim, such Person shall speclfy therein whether it disputes the

value of such Claim in respect of Wages and Benefits for votmg and/or distribution

purposes.

THIS COURT ORDERS that if a CMI Employee does not deliver to the Momtor a
completed CMI Notlce of Dispute of Cla1m by the CMI Claims Bar Date dlsputmg its

Claim in respect of Wages and Beneﬁts as valued by the CMI Entmes for votmg and

distribution purposes or asserting other Claims, then such . CMI Employee shall be -
deemed to have accepted for voting and distribution purposes the valuatlon of the CMI'

Employee’s Claim as set out in the CMI Employee Notice of Claim, and such CMI
Employee s Claim shall be treated as both a Voting Claim and a D1str1but10n Claim and

all other Claims of the CMI Employee shall be forever extinguished and barred. A CMI- -
Employee may accept a Claim for voting purposes as set out in the CMI Employee' '_

Notice of Claim and dispute the Claim for dlstnbutlon purposes in such CMI Employee s
CMI Notice of D1spute of Claim provided that it does s0 by the CMI Clam1s Bar Date. A

vdetermmatlon of a Voting Cla1m of a CMI Employee does not in any way affect and is

- without prejudice to the process to determine such CMI Employee’s Distribution Claim.

Resolution of Disputed Claims

THIS COURT ORDERS that in the event that a CMI Entlty, with the assistance of the

Monitor (m consultatmn with the CMI CRA, if apphcable) is unable to resolve a dispute

regarding any Voting Claim with a CMI Known Creditor, the CMI Entlty or the CMI
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Known Creditor shall so notify the Monitor, and the CMI Known Credito:_: or the CMI

Entity, as the case may be. The decision as to whether the CMI Known Cre_ditor’s Voting "

Claim should be adjudicated by the Court or a Claims Officer shall be in the sole

discretion of the CMI Entity (in consultation with the CMI CRA, if applicable); provided, |

however that to the extent a Claim is referred under this paragraph to the Court or'a

Claims Ofﬁcer it shall be on the basis that the value of the Claim shall be resolved or.
adjudicated both for voting and distribution purposes (and that it shall remain open to the

parties to agree that the Cred_itor’s Voting Claim may be settled by the CMI;' Known

Creditor and the CMI Entity (in oonsultation with the CMI CRA, if applicable) without -

prejudice to a future hearing by the Coutt or a Claims Officer to determine the Creditor’s

Distribution Claim). Thcfeaﬁer, the Court or a Claims Officer, as the case may be, shall .

resolve the dispute between the CMI Entity and such CMi Known Creditor, and in any

event, it is anticipated that the Court or a Claims Ofﬁcer shall, by no later than two (2) |

Calendar Days prior to the date of the Meetmg, notify the CMI Entity, such CMI Known
Creditor and the Monitor of the determination of the value of the CMI Known Creditor’s

Voting Claim and Distribution Claim. Such determination of the value of the Voting | ,

Claim and Distribution Claim by the Court or the Clalms Officer shall be deemed to be

the CMI Known Creditor’s Votmg Claun and Distribution Claim for voting and -

distribution purposes.

THIS COURT ORDERS that where the value of a CMI Known Creditor’s Voting
Claim has not been finally dete_rmined by the Court or a Claims Officer by the dato on

which a vote is held, the relevant CMI Entity (in consultation with the CMI CRA, if -

applicable) shall either:

(a) accept the CMI Known Creditor’s determination of the value of their Voting_ :

Claim as set out in the applicable CMI Notice of Dispute of Claim only for the
purposes of voting, and conduct the vote of the Creditors on that basis subject to a

final determination of such CMI Known Creditor’s Voting Claim, and in such

‘case the Monitor shall record separately the value of such CMI Known Creditor’s -
Voting Claim and whether such CMI Known Creditor voted in. _favour of or

against the Plan;
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(b)  adjourn the Meeting until a final determination of the Voting Claim(s) is made; or

(©) deal with the matter as the Court may otherwise direct or as the relevanf CMI '

Entity, the Monitor and the CMI Known Creditor may otherwise agree.

THIS COURT ORDERS that in the event that a CMI Entity, with the assistance of thel

Monitor (in consultation with the CMI CRA, if applicable), is unable to resolve a dispute .

with a CMI Known Creditor regarding any Distribution Claim, the CMI Entity (in

consultation with the CMI CRA, if applicable) or the CMI Known Creditor shall so -

notify the Monitor, and the CMI Known Creditor or the CMI Entity, as the case may be.
The decision as to whether the CMI Known Creditor’s Distribution Claim‘Should be
adjudicated by the Court or a Claims Officer shall be in the sole discretion of the CMI
Entity (in consultation with the CMI CRA, if applicable). Thereafter, the Court or a
Claims Officer shall resolve the dispute between the CMI Entity and such CMI Known

Creditor.

THIS COURT ORDERS that a CMI Known Creditor or a,CMI Entity (in consultation |
‘with the CMI CRA, if applicable), may, within seven (7) Calendar Days of notification of

a Claims Officer’s determination of the value of a CMI Known Creditor’s Voting Claim

or Distribution Claim, éppeal such determination to the Court by ﬁling' a notice of vap_peal,'

and the appeal shall be initially returnable within ten (10) Calendar Days of the filing of

such notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

- THIS COURT ORDERS that if neither party appeals the determination of value of a

Voting Claim or Distribﬁtion Claim by a Claims Officer within the time set out in
paragraph 27 above, the decision of the Claims Officer in determining the value of a CMI
Known Creditor’s Voting Claim or Distribution Claim shall be final and bihding upon the

relevant CMI Entity, the Monitor and the CMI Known Creditor for voting and

distribution purposes and there shall be no further right of appeal, review or recourse to -

the Court from the Claims Officer’s final determination of a Voting Claim or Distribution

Claim.
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CLAIMS PROCEDURE FOR CMI UNKNOWN CREDITORS
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30.
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(i)

32.

Notice of Claims

THIS COURT ORDERS that forthwith after the date of this CMI Claims Procedure
Order and in any event on or before October 20, 2009 the CMI‘Entitie's o the Mdﬂitor
shall publish the CMI Notice to Credltors for at least two (2) Busmess Days 1n The .
Globe & Mail (Natlonal Edltlon), the Natlonal Post, La Presse and The Wall Street :

Journal.

THIS COURT ORDERS that the Monitor shall send 2 a CMI Claims Package to any CMI

Unknown Creditor who requests these documents. Such CMI Unknown Credltor must-
return a completed CMI Proof of Clalm to the Monitor by no later than the CMI Clalms”
Bar Date. g

THIS COURT ORDERS that any CMI Unknown Creditor that does not return a CMI

- Proof of Claim to the Monitor by the CMI Claims Bar Date shé_tll not be entitled to attend

or vote at any Meeting and shall not be entitled to réceive‘ any distribution from' any Plan'
and its Claim shall be forever extlngmshed and barred without any further act or |
notification by the CMI Entities.

Adjudication of Claims

THIS COURT ORDERS that the CMI Entities, with the assistance of the Monitor and
in consultation with the CMI CRA, if applicable, shall review all CMI Proofs of Claim
received by the CMI Claims Bar Date and shall accept, revise or reject the amount of
each Claim set out thereir for voting and/or distribution purpdSes. Thé .CMI_ Entities -
shall by no later than 11:59 'p.m. on November 30, 2009, notify each 'CMI'Unknown '
Creditor who has delivered a CMI Proof of Claim as to whether such CMI Unknown
Creditor’s Claim as set out therein has been revised or rejected for voting purposes (and_
for distribution purposes, if the CMI Entities (in consultation with the CMI CRA, if
applicable), elect to do so), and the reasons therefor, by sending a CMI Notice of |
Revision or Disallowance. Where the CMI Entities do not send by such date a CMI

" Notice of Revision or Disallowance to a CMI Unknown Creditor, the CMI Entities shall
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be deemed to have accepted such CMI Unknown Creditor’s :Cléim in the amount set out -

in that CMI Unknown Creditor’s CMI Proof of Claim as a Voting Claim for voting

‘purposes' only, which shall be deemed to be that CMI Unknown Creditor’s Voting Claim.

THIS COURT ORDERS that any CMI Unknown Creditor who intends to diepute_ a.

CMI Notice of Revision or Disallowance sent pursuant to the ‘immediately preceding
paragraph shall, by no later than 5:00 p.m. on December 10, 2009 deliver a CMI Notice

of Dispute of Revision or Disallowance to the Monitor..

Resolution of Claims

THIS COURT ORDERS that Where a CMI Unknown Creditor that receives a CMI .

Notice of Revision or Di_sa_lloWance pursuan__tv to paragraph 32 above does not file 2 CMI

Notice of Dispute of Revision or Disallowarce by the time set out in parag'rap‘hv 33 ebove, o

the value of such CMI Unknown Creditor’s Voting Claim or Distribution Claim (if the
CMI Notice of Revision or Disallowance dealt with the Distribution Claim) shall be

deemed to be as set out in the CMI Notlce of Revision ot Dlsallowance

THIS COURT ORDERS that in the event that a CMI Entity, with the assistance of the
Monitor (in consultation with the CMICRA, if apphcable), is unable to resolve a dlspute
regarding any Votmg Claim with a CMI Unknown Credltor, the CMI Entlty or the CMI

Unknown Creditor shall so notlfy the Mon_ltor, and the CMI Unknown Creditor or the

CMI Entity (in consultation with the CMI CRA, if applicable), as the case may be. The - |
decision as to whether the CMI Unknown Creditor’s Voting Claim should be adjudicated
by the Court or a Claims Officer shall be in the sole discretion of the CMI’ Entity;

pi‘ovided, however that to the extent a Claim is referred undet this paragljaph to the Court

or a Claims Officer, it shall be on the basis that the value of the Claim shall be resolved |
or adjudicated both for Votin'g and ldi_stri'butiOn purpbses (and that it shall remain_open‘to ‘
the parties to agree that the Creditor’s Voting Claim may be settled by the CMI Unknown
Creditor and the CMI Entity (in consultation with the CMI CRA if apphcable) w1thout '

prejudlce to a future hearing by the Court or a Claims Ofﬁcer to determine the Credltor s

Distribution Claim). Thereafter, the Court or a Claims Officer, as the case may be, shall
resolve the dispute between the CMI Entity and such CMI Unknown Credltor, and in any
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event, it is antlclpated that the Couxt or a Claims Officer shall, by no later two (2)
Calendar Days prior to the date of the Meeting, notify the CMI Entity, such’ CMI

Unknown Creditor and the ‘Monitor of the detennlnatlon of‘ the value of the CMI .
Unknown Creditor’s Voting Claim and Distribution Claim. Such determination of -the
value of the Voting Claim and Distribution Claim by the Court or the Claims Ofﬁc‘er .

shall be deemed to be the CMI Unknown Creditor’s Votmg Claim and Dlstnbutlon Clalm
for voting and dlstnbutxon purposes.

* THIS COURT ORDERS that where the value of a CMI Unknown Creditor’s Voting
Claim has not been finally determined by the Court or the Claims Ofﬁcer by the date of

the meeting, the relevant CMI Entity shall (in consultatlon with the CMI CRA, lf
applicable) elther

(@)  accept the CMI Unknown Creditor’s determination of the value of the Voting

Claim as set out in the applicable CMI Notice -of Dispute of Revision or
Disallowance only for the pui'poses of voting and conduct the vote of the

Creditors on that bas1s subject to a final determination of such CMI Unknown
Creditor’s Votmg Clalm and in such case the Monitor shall record separately the
value of such CMI Unknown Creditor’s Votlng Claim and whether such CMI'

Unknown Creditor voted in favour of or against the Plan;

(b)  adjourn the Meeting until a final determination of the Voting Claim(s) is made; or

()  deal with the matter as the Court may otherwise direct or as the relevant CMI

“Entity, the Monitor and the CMI Unknown Creditor may otherwise agree.

THIS COURT ORDERS that the CMI Entities, with the assistance of the Monitor (in.
consultation with the CMI CRA, if applicable), shall review and consider_ al_l CMI Proofs -

of Claim filed in accordance with this CMI Claims Procedure Order, in or_dei‘ to

determine the Distribution Claims. The relevant CMI Entities shall notify each cML

Unknown Creditor who filed a CMI Proof of Claim'and who did not rAe‘c'eive_v a CMI
Notice of Revision or Disallowance for distribution purposes pursuant to paragraph 32
herein as to whether such CMI Unknown Creditor’s Claim as set out in such CMI
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Unknown Creditor’s CMI Proof of Claim.‘has been reviséd or rejected for distribution -

purposes, and the reasons therefore, by dehvery of a CMI Notice of Rev1s1on or
Disallowance. Where the relevant CMI Entities do not send a CMI Notice of Rev1s1on or
Disallowance for distribution purposes to a CMI Unknown Credltor, the televant CMI.

‘Entities and the Monitor shall be deemed to have accepted the amount of such CMI _
Unknown Creditor’s Claim as set out in such CMI Unknown Creditor’s CMI Proof of -

Claim as such CMI Unknown Credltor S Dlstrlbutlon Claim.

- THIS COURT ORDERS that any CMI Unknown Credltor who 1ntends to dlspute a.

CMI Notice of Revision or Dlsallowance for dxstrlbutron purposes shall no later than 21

Calendar Days after receiving the notice referred to in paragraph 37, deliver a CMI _

Notice of Dispute of Revision or Disallowance to the Monitor.

THIS COURT ORDERS that where a CMI Unk'nown Creditor that receives a CMI

Notrce of Revision or Dlsallowance pursuant to paragraph 37 above does not return a

CMI Notice of Dlspute of Revision or Disallowance for drstrlbutlon purposes to the

Monitor by the time set out in paragraph 38 above, the value of such CMI Unknown_
Creditor’ s Distribution Claim shall be deemed to be as set out in the CMI Notice of

Revision or Disallowance for distribution purposes and the CMI Unknown Credltor will -

be barred from disputing or appealing same.

THIS COURT ORDERS that in the event that a CMI Entity (in consultation with the
CMI CRA, if applicable) is unable to resolve a dispute with a CMI Unknown 'C're'ditor
regarding any Distribution Claim, the CMI Entity or the CMI Unknown Creditor shall so.

notify the Mdnitor, and the CMI Unknown Creditor or the CMI Entity,'as" the case may

be. The decision as to whether the CMI Unknown Creditor’s Distribution Claim should '
be adJudlcated by the Court or-a Clalms Officer shall be in the sole discretion of the CMIA _
Entity (in consultation with the CMI CRA, if apphcable) Thereaﬂer, the Court ora .

Claims Officer shall resolve the dispute between the CMI Entity and such CMI ‘Unknown
Creditor. '

THIS COURT ORDERS that elther a CMI Unknown Credrtor or a CMI Entity may,j

within seven (7) Calendar Days of notrﬁcatlon of a Claims Ofﬁcer 'S detennmatron of the
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value of a CMI Unknown Credrtor s Votlng Claim or Distribution Claim, appeal such :
determination to the Court by filing a notice of appeal and the appeal shall be 1mt1a11y .

returnable within ten (10) Calendar Days of the filing of such notice of appeal such

appeal to be an appeal based on the record before the Clalms Officer arid not a hearmg de

" novo.

THIS COURT ORDERS that if neither party appeals the determination of value of a

Voting Claim or Distribution Claim by a Claims Officer within the time set out in

paragraph 41 above, the decision of the Claims Officer in determining the value ofa CMI

Unknown Creditor’s Votlng Clarm or Dlstnbutron Claim shall be ﬁnal and blndmg upon :

the relevant CMI Entlty, the Monitor and the CMI Unknown Credltor for votmg and
distribution purposes and there shall be no further rrght of appeal, review of recourse to
the Court from the Claims Officer’s ﬁnal'detennination_of a Voting Claim or Distribution

Claim,

SET-OFF

43.

THIS COURT ORDERS that the CMI En_tities may set-off (whether by way'of legal, |
equitable or contractual set-off) against payments or other distributions to be. made -

pursuant to the Plan to any Creditor, any claims of any nature whatsoever that any of ‘the

CMI Entities may have against such Creditor however, neither the failure to do so nor

the allowance of any Claim hereunder shall constitute a waiver or release by the CMI -

Entities of any such claim that the CMI Ent1t1es may have agarnst such Creditor.

NOTICE OF TRAN SFEREES

44,

45.

THIS COURT ORDERS that leave is hereby granted from the date of this CMI Claims -
Procedure Order until ten (10) Business Days prior to the date fixed by the Court for the

Meeting to permit a Credrtor to provide notice of assignment or transfer of a Claim to the -

Monitor, subject to paragraph 45,

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or

assigns the whole of such Claim to another Person, neither the Monit_or nor the CM‘I“-

Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
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of such Claim in respect thereof unless and until actual notice of tranSfer'Or assignment,

together with satlsfactory evrdence of such transfer or ass1gnment shall have been
received and acknowledged by the relevant CMI Entity and the ‘Monitor in. wntmg and h
thereafter such’ transferee or assignee” shall for the purposes hereof constrtute the

“Credltor” in respect of such Claim. Any such transferee or assrgnee of a Claim shall be

bound by any notices given or steps taken in respect of such Claim in accordance w1th -

this CMI Claims Procedure Order prior to receipt and acknowledgement by the relevant

CMI Entlty and the Monitor of sat1sfactory evidence of such transfer or assrgnment A
transferee or a331gnee of a Claim takes the Claim subj ect to any rlghts of set-off to whrch o

a CMI Entxty may be entitled w1th respect to such Clarm For greater certainty, a

transferee or assignee of a Claim is not entltled to set-off apply, merge, consolldate of .
combine any Claims ass1gned or transferred to it agamst or on account or in reductlon of
‘anyb amounts owing by such Person to any of the CMI Entxt_res. No transfer or assrgnment ,
shall be received for voting purposes unless such transfer shall have been received by the

~ Monitor no later than ten (10) Business Days prior to the date to be fixed by the Court for
the Meeting, failing which the original transferor shall have'all applicahle rights as the

“Creditor” with respect to such Claim as if no transfer of the Clarm had occurred.
Reference to transfer in this CMI Claims Procedure Order mcludes a transfer or

assignment whether absolute or intended as securrty

SERVICE AND NOTICES

46.

THIS COURT ORDERS that the CMI Entities and the Monitor may, unless otherwise
specified by this CMI Claims Procedure Order, serve and deliver the CMI Claims
Package, any letters, notices or other documents t’o Creditors or any other 'in_teres’ted" :
Person by forWar_ding true copies thereof by prepaid ordinary mail, couﬁ_er, personal‘

delivery, facsimile transmission or email to such Persons at the physical or electronic

address, as applicable, last shown on the books and records of the CMI Entiti_es or set out

in such Creditor’s CMI Proof of Claim. Any such service and delivery shall be deerned to

have been received: (i) if sent by ordinary mail, on the third Business Day after mailing
within Ontario, the fifth Business Day after mailing within Canada (other than w1th1n

Ontario), and the tenth Business Day after mailing 1nternatronally, (1i) if sent by courier

95



47.

48.

_?4_'

or personal delivery, on the next Business Day following dispatch' and (iii)- if delivered

by facsimile transmlssmn or email by 6:00 pm. ona Business Day, on such Business

Day and if delivered aﬁer 6:00 p.m. or other than on 2 Business Day, on the. followmg '

Business Day.

THIS COURT ORDERS.that any notice or communication required to be provided or

delivered by a Creditor to the Monitor or the CMI Entit_ie_é_ undef. this CMI Claims -

Procedure Order shall be in writing in substantially the form, if any, provided form this_f

CMI Claims Procedure Order and will be sufficiently given only if delivered by prepaid

registered mail, courier, personal delivery, facsimile transmission or email addressed to: - -

FTI Consulting Canada Inc., Court-appomted Momtor of Canwest Global '

Communications Corp. et al
Claims Process .

Suite 2733, TD Canada Trust Tower
161 Bay Street

Toronto ON

MS5J 281

Attention:  Anna-Liisa Sisask
Telephone: = 1-888-318-4018

Fax: 416-572-4068
Email: - anna.sisask@fticonsulting.com

Any such notice or communication delivered by a Creditor shall be deemed io ;be_ ,-

received upon actual receipt by the Monitor thereof durihg-normal business hours on a A

Business Day or if delivered outside of nor_mal business hours, the next Business Day.

THIS COURT ORDERS that if during any perlod during which notices or other

commumcahons are being given pursuant to this CMI Claims Procedure Order a postal -'
stnke or postal work stoppage of general application shou_ld occur, such notices or other

communications sent by ordinary mail and the_n not received shall not, absent further ,

Order of this Court, be effective and notices and other communications given hereunder

during the course of any such postal strike or work stoppage of general application shall

96



49.

25—
only be effectlve if given by courier, personal dehvery, facsimile transnussxon or.email in

accordance with this CMI Claims Procedure Order.

THIS COURT ORDERS that in the event that this CMI Claims ‘Proeedure Order is later
amended by further Order of the Court, the CMI Entities or the Monitor may post such

further Order on the Monitor’s website and such posting shall constitute adequate notxce .

~ to Creditors of such amended claims procedure.

MISCELLANEOUS

50.

S1.

52.

33.

THIS COURT ORDERS that notwithstandin_g any other provisions of this CMI Ciaims,
Procedure Order, the solicitation by the Monitor or the CMI Entities of CMI Proofs of
Claim, and the ﬂhng by any Creditor of any CMI Proof of Claim shall not, for that reason
only, grant any person any standmg in these proceedmgs or rlghts under any proposed
Plan. The CMI Entities shall not oppose the Ad Hoc Commrttee and the Noteholder

Trustee seeking standing in any proceedmgs before a Claims Ofﬁcer, th1s Court or

otherw1se in respect of the determmatlon of any Claims.

THIS COURT ORDERS that nothing in this CMI Claims Procedure Order shall

constitute or be deemed to constitute an allocation or assignment of Claims, Excluded

Claims, CMI Intercompany Claims or Canwest Intercornpany Claims by the CMI Entities

into particular affected or unaffected classes for the purpose of a Plan and, for greater
certainty, the treatment of Claims, Excluded Clalms, CMI Intercompany Claims, Canwest

. Intercompany Claims or any other claims is to be subject to a Plan and the classes of -

creditors for voting and distribution purposes shall be subject to the 'teﬁnsﬂ' of any

proposed Plan or further Order of this Court.

- THIS COURT ORDERS that in the event that no Plan is approved by this Court, the
CMI Claims Bar Date shall be of no effect in any subsequent preceeding or distribution A

with respect to any and all Claims made by Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or admrmstratlve body in any province or territory of Canada .
(including the assistance of any court in Canada pursuant to sectlon 17 of the CCAA) and
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the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted j)ursuant to t_hé Parliément of Canada or the legislature of any -
~province and any court or any judicial reglilatory body.of the United Stétes and the .states
or other subdivisions of the Umted States and of any other nation or state, to act in aid of
and to be complementary to thlS Coutt in carrymg out the terms of this CMI Clanns
Procedure Order. '
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SCHEDULE “A”
APPLICANTS

Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Bfoadcasting Inc./Radiodiffusion Canwest Global Inc. |

Canwest Television GP Inc '

Fox Sports World Canada Holdco Tnc. -
Global Centrg Inc.

Multisound Publishers Ltd.

Canwest International Communications Inc.
Canweét Irish .Holdir_lgs (Barbados) Inc.
Western Communicatiér;s Inc.

Canwest Finance Inc./Financiere Canwesf Inc.

National Post Holdings Ltd.

Canwest International Management Inc.

Canwest International Distribution Limited
Canwest MediaWorks Turkish Holdings (N etherlands) BV

CGS International Holdings (Netherlands) B.V.
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CGS Debenture Holding (Netherlands) B.V.

CGS Shareholding (Netherlands) B.V.

CGS NZ Radio Shareholding (Netherlands) B.V.

4501063 Canada Inc.
4501071 Canada Inc.
30109, LLC

CanWest MediaWorks (US) Holdings Corp.
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SCHEDULE “B”
PARTNERSHIPS

Canwest Television Limited Partnership
Fox Sports World Canada _Partnefship

The National Post Coinpény/La Publication National Post
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Court File No.
ONTARIO |
S_UPERIOR COURT OF JUSTICE
CONIMERCIAL LIST

IN TI-IE MATTER OF THE - COMPANIES’ CREDITORS T
' ARRANGEMENT ACT, RS.C, 1985, cC-36 AS AMENDED

. AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT - " OF " CANWEST GLOBAL
COMMUNICATIONS CORP AND' THE OTHER
APPLICANTS LISTED ON SCHEDULE “Am o

| | © APPLICANTS
AFFIDAVIT OF JOBN E. MAGUIRE
(Sworn October 5,2009)

I, John E. Maguire, of the City of Winnipeg, in the Province of Manitoba, the
Chief F1nanc1a1 Officer of the Applicant, Canwest Global Communications Corp. (“Canwest
.Global”), MAKE OATH AND SAY:

INTRODUCTION
1. This Affidavit is made 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. C-36, as amended (the “CCAA”)..

While the partnerships listed on Schedule “B” hereto (the “Partnerships™) are not Applicaﬁts 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'tnershipsv as they carry on operations integral to the
business of the Applicants. '

2. I am the Chief Financial Officer of Canwest Global and its principal operating
subsidiary Canwest Media Inc. (“CMI”). 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 maters deposed to
herein. Where I have relied upon other sources for information, I have specifically referred to
such sources and verily believe them to be true. In preparing this Affidavit, I have also consulted
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w1th other members of Canwest Global’ “:_.v.‘or"management team and Where necessary,

members of the semor management teams of Canwest Global’s subsrdlanes

3. Canwest Global isa leadmg Canadran medta company w1th interests in' (i) free-to-
air televrsron statlons and subscnptlon-based specralty televrsmn channels and (u) newspaper

publrshmg and digital medla operatrons With respect to its television. operations, Canwest .

‘Globeal, prmcrpally through 1ts subsrdlary Canwest Televrsron Limited Partnersh1p (“CTLP”),

owns and operates the Global Televzszon Network (as deﬁned below), which is compnsed of 12 -

free-to-arr televrsron statlons and covers approxrmately 98% of Candda’s Enghsh-language
televrsron market Canwest Global through its subsidiaries, also owns and operates a portfoho of
leading subscrxptlon-based national specialty television channels, inchuding 17 leading specialty
" television channels which are held jointly with Goldman Sachs Capital Partners (“Goldman
Sachs”™) and Which include Food Netwoik Canada,’ HGTYV Canada, Slice and Histary Television.

4, . With respect to 1ts newspaper pubhshmg operatlons, Canwest Global prmclpally
through its subsidiary Canwest Lumted Partnerslnp (the “Limited Partnershlp”), is the largest
publisher of daily English-language newspapers in’ Canada which have an estimated average
daily circulation of approximately 1.0 million copies and an estimated average weekly readershrp
of approxunately 4.1 mllhon people. Canwest Global, through the Limited Partnershlp, also
publishes a number of community newspapers and other publications and has extensive online
and digital media operations. In addition, Canwest Global, through its indirect ownershrp interest
in The National Post Company/La Publication National Post (the “National Post Company”),

publishes the National Post national newspaper 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 (“Ten Holdings™), which is the owner and operator of various
businesses in Australia, including Ten Television Network, a free-to-air television n_etwork, and
Eye Corp Pty. Limited, a multi-national out-of-home advertising business. As described in
greater detail below, CMIH recently sold 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, CML, CTLP, the
National Post Company and certain of their respective subsidiaties (all of whom are guarantors
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under CMI’ 8% Semor Subordmated Notes (as deﬁned below) and ate partles to the Support
‘Agreement (as deﬁned below)) The busmesses operated by the Apphcants and Pattnerships

seekmg CCAA protectlon (col]ectlvely, the “CMI Entltles”) mclude (1) Canwest’s free-to-dir -

televxsmn broadcast busmess Ge., the Global Televzszon Network stations);: (ii) certam
subscnptxon-based speclalty telev1s1on ohannels that are wholly owned and operated by CTLP

(deﬁned below as the “CMI Owned Speclalty Channels”) and (iii)'the Natzonal Post

7. . For greater certamty, the followmg entltles and busmesses are not included in this
: CCAA proceedmg, norisa stay of proceedmgs sought in respect of them: (1) Caniwest. Global’

Canadlan subscnptlon-based speclalty telewston channels which are held Jomtly with Goldman
Sachs (acquxred from Alhance Atlantis Commumcauons Inc. (“Alhance Atlantls”) in August
2007) and which are now operated by Canw_est Global’s indirect subs_ldlary CW Investments Co.

(“CW Investments”) and its subsidiaries; (ii) Canwest Global’s'subseription-based' specialty |

television channels which are held in the Canadian Television Segment (as defined below) but
not wholly owned by CTLP (i.e., TViropolis, MysteryTV and MenTV), and (ut) the entities in
Canwest’s pubhshmg and d1g1tal medla business in Canada (with the exception of the National
. Post), namely the Limited Partnership, Canwest Publishing Inc./Publications Canwest Inc.
(“CPI’f), Canwest Books_Inc. (“CBI”), and Canwest (Canada) Inc. (“CCI”) (collectively, the
“LP Entities”).

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.  As of October 1, 2009, Canwest employed the full-time equivalent (“FTE") of

approximately 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
approximately 850 FTE employees working in Ontario.

10. Over the past year, the CMI Entities have experienced significant and’ sudden
declines in their advertising revenues reflecting the weakening economic environment in Canada.
The weakening economy has caused many of the CMI Entities’ advertising customers to reduce
the amounts that they spend on advertising, resulting in decreased demand for advertising-and
lower advertising rates. The decrease in advertising revenue (which accounts for approximately
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77% of Canwest’s total Canadran revenues) has had a srgmﬁcantly negatlve 1mpact on the cash’ ‘
ﬂow posrtrons of the CMI Entmes, causmg them to be at vanous times in default of therr credrt :

facrhttes, note mdenture and guarantee obhgatlons

11. o In partrcular, m February 2009 CMI breached, for the ﬁrst trme certain ﬁnancral :

covenants set out in 1ts then current senior secured credlt facility. Followmg the 1mt1al default,
CMI recelved a warver of the borrowmg condltlons from its then current senior lenders to allow
the CMI Entrtres an opportumty to pursue a possrble reﬁnaucmg or recaprtahzatron transaction,
‘The waiver was extended on six separate occasrons over the followmg three months.

12. , On March 15 2009 CMI falled to make an mterest payment in the amount of
US$30.4 million which was due in respect of i 1ts US$761 054,211 aggregate principal amount of
8% senior subordinated notes due 2012 (the “8% Senior Subordmated Notes™). Under the
terms of the apphcable note mdenture CMI had 30 days to “cure” its default and make the
required interest payment to the holders of the 8% Senior Subordmated Notes (the “8%- Senmr
Subordmated Noteholders”). On Aprrl 14, 2009, immediately before the “cure” périod was set

to exprre CMI entered into the ﬁrst of a series of extension agreements wrth an.ad hoc

committee of the 8% Senior Subordmated Noteholders holdmg approximately 72% of the 8%
Senior Subordinated Notes (the “Ad Hoe Committee”), wherein the parties agreed that the 8%
Senior Subordinated 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 applieable extension period. Had the waiver agreements and extension agreements not

been provided, and had a demand for immediate payment been made by either The Bank of
Nova Scotia (“BNS”), as Adrniriistrative Agent, on behalf of CMI’s then current senior lenders,
or on behalf of the 8% Seniot Subordi-nated' Noteholders, neither CMI nor any of the guaranters
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 announced that it had entered into an agreement (as amended, the “Note
| l’urehase Agreement™) with certain members of the Ad Hoc Commitice wherein CMI and its
A subsidiary CTLP agreed to issue the U.S. dollar equivalent of $105 million principal amount of
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12% semor secured notes (the “12% Secured Notes”) to those members of . the Ad Hoc :

Commtttee (the “12% Secured Notes Purchasers ) for an aggregate purchase pnce of $100-
rmlhon. On the same day, CMI announced that 1t would be entenng mto an agreement with CIT
Busmess Credrt Canada Inc. (“CIT”) wh’:""‘em CIT would provrde a serifor 'secured. revolving
_ asset-based loan (“ABL”) faclhty m an amount up 0 $75 mrlhon to CMI (the “CIT Faclhty ).
Both, transactrons closed on May 22 2009 These transacuons Were entered io to provxde CMI
with sufﬁclent cash to operate its busmess in the ordmary course unt11 1t could enter into further

agreements tc eft‘ect a consensual recap1tahzat10n transactron for the CMI Entltres CMI also
used the proceeds ﬁ'om the 1ssue and sale of the' 12% Secured Notes and from the CIT Facility

to, among other thmgs repay its then current sénior lenders all amounts owmg under the then
. -current semor credrt facrhty and to settle certam related swap obhgatrons

14. A Due to the s1ze of the . 1ndebtedness owmg to the 8% Senior Subordmated
Noteholders, the contmued forbearanee of the members of the Ad Hoc Commlttee with respect
to CMI's interest payment default and as a result of the addrtlonal quurdrty provrded to the CMIL
4 Entrtres asa result of the Note Purchase Agreement the Ad Hoc Commrttee was provided with
the opportunity to negotiate with the CMI Entities a credrtor—sponsored “pre-packaged”
- recapitalization transaction for the CMI Entities. The CMI Entities recognized that any

consensual recapltahzatron transactlon would necessanly reqture the support of the members of

the Ad Hoc Committee. In that regard, the Note Purchase Agreement and the CIT Facrhty ‘

contained certain milestones for the achievement of an agreement in principle and the execution
of definitive documents with respect to a restructuring or recapitalization transaction involving
the CMI Entities. The time frames for satisfying these milestones were extended on numerous

occasions while the parties negotiated a possible recapitalization transaction.

-15. ' On September 22, 2009, the board of directors of Canwest Global (the “Board”)
authorized the sale of all of the shares of Ten Holdings owned by CMIH (the “Ten Shares”) on
the recommendation of a Special Committee of the Board struck to explore strategic alternatives
for Canwest (the "‘S’pe'cial Committee”), and with the consent of CIT, the Ad Hoc Committee
and the 12% Secured Notes Purchasers. Canwest pursued a sale of the Ten Shares in order to
enhance the ability of the CMI Entities to enter into a consensual recapitalization transaction
-vtrith the Ad Hoc Committee by: (i) providing additional liquidity to CMI for general corporate
purposes and to fund the CMI Entities’ operations pending completion of a recapitalization

107



. outstandmg Ietters of credrt m the amount of approxlmately $10 7 rmlhon (m) repaymg all of '

the' amounts owmg to the 12% Secured Notes Purchasers and (1v) deposmng amounts wrth the
trustee for the 8% Semor Subordmated Notes (the “Indenture Trustee”) for the purpose of
reducmg ‘the’ aggregate prmclpal amount owmg under the 8% Semor Subordmated Notes..

Pursuant to an underwntmg agreement dated September 24 2009 (the “Underwrltmg .

Agreement”), the sale of the Ten Shares was effected m a block trade executed on the Austrahan
Stock: Exchange on September 25 2009 and settled on October 1 2009 reahzmg gross proceeds
of apprommately $634 nnlhon (the “'I‘en Proceeds”) '

16.° ,' - In light of the sale of the Ten Shares, the. CMI Entmes and the members of the Ad -
Hoc Comm1ttee (representmg approx1mately 72% of the aggregate pnncxpal amount of the -

outstanding 8% Senior - Subordmated Notes) executed a Use of Cash Collateral and Consent
Agteement (the “Cash Collateral and Consent Agreement”) dated September 23, 2009 that set

out, among other thmgs, the manner in which the Ten Proceeds would be used by the CMI
Ent1t1es ‘

- 17 In accordanee with the 'terms of the Cash Collateral and Consent Agreement, after
satisfying certain transactional costs associated with the sale of the Ten Shares, the Ten Proceeds
- 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
“Unsecuried Pror_nlssory Note”)'in the amoutit of $430?556,189. The Ten Proceeds advanced to
CMI pursuant to the Secured Intercompany Note were applied as follows: (i) US$94,916,583 to
repay in full all amounts outstanding under the 12% Secured Notes; and (ii) $85,000,000 to fund
general liquidity and operating costs of CMI, including repaying the full balance outstanding
under the CIT Facility of approximately $23 million, excluding outstanding letters 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

Promissory 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, the outstanding remaining principal amount owing under the 8% Senior
Subordinated Notes is US$393,197,106.
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18. .- Comcrdentally wrth entenng mto thc Underwntmg Agreement for the sale of the ;

Ten Shares and thie executron of the Cash Collateral Agreement, the members of the Ad Hoc

Comnnttee dehvered an offer in respect ofa recaprtahzatron transactron to the CMI Entrtres in v
© the form of a Support Agreement executed by approxnnately 72% of the 8% Semor '
: Subordmated Noteholders (the “Support Agreement”) The Support Agreement had attached to -

ita Restructurmg Term Sheet (the “Term Sheet”) whrch contamed the summary terms. anid

 conditions of a gomg concern recaprtahzatron transactron mvolvmg the CMI Entrtles (the
“Recapltahzatron Transactlon”) Pursuant to the condrtrons of _ this offer, the Support
Agreement was not capable of bem.g accepted by the CMI Entrtres untrl the Ten Proceeds wete
drstnbuted in accordance wrth the Cash Collateral and Consent Agreement On October 5 2009
after the completlon of the drstnbutlon of the Ten Proceeds, on the recommendatron of the
Special Comnnttee, the Board approved (and the boards of the other CMI Entities as apphcable
also approved) the acceptance 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_provides that the CMI Entities will pursue a plan of
arrangement or vcomprom‘ise on the terms set out in the Term Sheet (the “Plan”) in order to

rmplement the Recaprtahzatron Transaction as part of this CCAA proceeding. The Support

Agreement also provrdes 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 bRecapitali'zation Transaction, it is proposed, infer

alia, that creditors of the CMI Entrtres whose claims are comprormsed under the Plan, including .

the 8% Senior Subordmated Noteholders, wrll receive common shares of a restructured Canwest
Global (“Restructured Canwest Global”). It is proposed that existing 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 Recapitalization Transaction. The
Consenting Noteholders who executed the Support Agreement and the Cash Collateral and

Consent Agreement executed such agreements on the basis that a restructuring of the CMI -

Entities as proposed would be undertaken pursuant to the CCAA. Without the liquidity provided
" by the Consenting Noteholders under the Cash Collateral and Consent Agreement, which is
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mtended to allow the CMI Entrtres to contm" ;

recaprtahzatron and whrch 1s onl

be unable to contmue as gomg conc ,'

and does not have the necessary hqurdrty to make, an mterest payment in the amount of US$30 4

mrlhon that Was due and payable on September 15 2009 under the 8% Semor Subordmated
Notes and therefore cannot satrsfy 1ts debts as they become due None of the other CMI Entrtres '

. which are guarantors of the 8% Semor Subordmated Notes can make such payment and are thus

. msolvent Further, the assets of the CMI Enutles are not sufﬁcrent to d.rscharge all of thelr ‘

habrhtles and the CMI Entrtres are thus also msolvent ona balance sheet basrs

21, Accordmgly, and for the reasons set ot herem, the CMI Eritities are msolvent and '
a restructurmg of thelr Iong-term debt and balance sheets is urgently requrred and should be )

pursued in order to preserve therr enterpnse vaIue

T .22, - The CMI Entrtres have reached an agreement on a consensual restructurmg '

transaction w1th the Ad Hoc Comrmttee The CMI Entrtres are seekmg a stay of proceedmgs
under the CCAA in order to allow them to proceed to develop the Plan in order to 1mplement the
Recapitalization Transactron whreh, if approved by :the. credrtors and this Honourable, Court,

would sighiﬁéantly reduce the "amount of ',their indebtedness, allow for a going concern '

emergenee't‘or a substantial number of ‘the businesses operated by the CMI Entities and maintain

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

23. " As set out below, pursuant to the terms of the CIT Credit Agreement (as defined
below) and subj ect to the condltrons therem, the CIT Facility i increases from up to $75 million to

up to $100 million and converts mto a debtor-in-possession financing arrangement for the CMI

Entities upon a CCAA filing (the “DIP Facility). Based upon the additional quurdrty provided
by the Ten Proceeds that have been loaned to CMI by CMIH and the CMI Entities’ cash flow
projections, the CMI Entitiesk 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
a;ccessed to provide additional liquidity to allow the CMI Entities to develop and implement the
Plan.

24. The CMI Entities are also secking this Honourable Court’s authorization for the
proposed Monitor to apply for recognition of this CCAA proceeding as “Foreign Main

, -’..to operate pendmg oompletron of a
: able wrthm a CCAA proceedrng, the CMI Entrtres would .
and are thus msolvent In addrtlon, CMI d1d not make, .
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9.

Proceedmgs” under Chapter 15 of the Umted States Bankruptcy Code (the “Bankruptcy
Code”), 1mt1ally only in respect of certam of the Apphcants (the “Chapter 15 Proceedmgs”), to

ensure, znter alza that a contmued supply of telev1smn programmmg from certam U S. entltles is
not mterrupted R B '

CORPORA TE s TRUCTURE OF CANWEST GLOBAL :
25. Canwest Global is a public company contmued under the Canada Busmess
Corporatzons Act R.S 1985 c. C-44 (the “CBCA”)

26. : ' Canwest Global’s authonzed capltal consrsts of an unhmlted number of -

preference shares, multrple votmg shares, subordmate votmg shares and non-voting shares. .The
multlple Votmg shares carry ten votes per share and the subordmate votmg shares carry one vote
per share. Non-votmg shares do not carry votmg rights, except at meetings ‘where the holders of
such shares would be entitled, by Iaw to vote separately asaclass.

27.  The multiple Voting shares are convertible into subordinate voting 'shares or non-
voting shares on a orle-fe'r-one basis at any time at the option ‘of the holder. The subordinate
voting shares are convertible into non-votmg shares on a one-for-one basis at any time at the
option of the holder. The non-votmg shates are convertible into subordinate voting shares on a
one-for-one basis provided that the holder is Canadian.

28. - Canwest Glebel is a “constrained-share company” which means that at least 66
2/3% of its voting shares must be beneficially owned by persons who are Canadian. There is no
limit on 'th'e number of non;voting shares that non-Carradians may hold. Canwest Global’s
subordinate voting shares are publicly traded on the Toronto Stock Exchange (“T'SX”) 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
outstanding: 76,785,976 multiple voting shares; 99,250,614 subordinate voting shares; and
1,609,949 non-voting shares. Canwest Global had no preference shares outstanding as at that
date.
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30. . . -Mr. Dav1d A Asper Ms Garl S Asper and Mr Leonard J. Asper (collectlvely,'

the “Aspers”), each of Whom is an ofﬁcer and dlrector of Canwest Global each beneﬁclally own

.25 ,395, 325 multlple votmg shares of Canwest Global, representmg m aggregate all of the

multiple votmg shares of the company In addltzon, the Aspers collecnvely own 6, 995 546

subordmate votmg shares of Canwest Global (approxrmately 7%). An addxtronal 246, 359 _-

subordinate votmg shares are held by the Asper Chantable Trust doxng busmess as The Asper
Foundation. ' '

31. The Aspers and certam of thexr respectlve wholly-owned holdmg corporations
have entered mto a shareholders agreement under wh10h the partles have granted certain rights
and undertaken certain obhgations to each other with respect to the holdmg and d1spos1tron of
securities in Canwest Global (the. “Shareholders’ Agreement”) In addmon, each of the parties
to the Shareholders’ Agreement has agreed to, inter alia, vote such secutities held by it in favour
of individuals nominated by the Aspers (or therr representatwes) as directors of Canwest Global
and who together constltute at least a ma_]onty (but as close to a simple majority as possible) of
the directors of Canwest Global. '

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

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

subordinate 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 Parmership. On or about October 5, 2009, CMI transferred its
entire interest in the Limited Partnership to 4501071 Canada Inc. (“4501071 Canada”

wholly-owned subsidiary of CMI, in return f'or nominal consideration. The transfer of CMI’s
partnership units in the himited Partnership was effected to give greater flexibility and certainty

to both CMI and the Limited Partnership in light of the fact that the recapitalization of the CMI.

Entities is not occurring 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 5, 2009 is
attached as Exhibit “A” to this Affidavit. The CMI Entities are located at pages 1, 2, 3, and 7 of
Exhibit “A”.
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. CORPORA TE DECISION MAKING ~ '
35, y “In Aprrl and May 2009 Canwest Global and certam of the CMI Entltles,

addmon to certam of Canwest Global’s other subsrdlarles, took steps fo consohdate and

streamhne corporate decrsron makmg m.the ,Canwest enterpnse To do S0, the shareholder of E

each’ of CMI 4501071 Canada, CCI CP .Natlonal Post Holdmgs Ltd. . (“Natlonal “Post-
Holdmgs”), 4501063 Canada Inc (

of the relevant subs1d1ary to manage, or supemse the management of the business and affalrs of

' the subsrdlary compames By executlng the unammous shareholder declaratlons, the apphcable '
shareholder of each subs1d1ary company has assumed managerial responsrbﬂmes from the.

subsidiary’s dn'ectors To " complete the corporate nntlatlve, Canwest Global concurrently )

Aexecuted a unammous shareholder declaratron which’ removed the dxrectonal powers from the
- directors of CMI The ultzmate effect of the varlous unammous shareholder declarations was to
consohdate declsron makmg of the CMI Enities and the LP Entmes with Canwest Global
through the Board

CHIEF PLACE OF BUSINESS ‘
36. The chief place of business of the CMI Entities is the Provmce of Ontano The

CMIL Entities’ telev1sron busmess, whlch mcludes the Global Televzszon Network and the CMI
-Owned Specralty Channels (and all of Canwest’s specralty televrsmn channels owned by.CW
Investments) is based prmc1pally at 121 Bloor Street East and 81 Barber Greene Road in
Toronto, Ontario. The National Post Company is headquartered at 1450 Don Mills Road in

Toronto, Ontario. All national advertising rates, and national sales policies and guidelines for -

- Canwest’s Canadian television operations are managed from Canwest’s central national sales -

offices at 121 Bloor Street East in Toronto, Ontario. The Global Television Network’s national
television newscast, Global Natzonal 1s located in. Ottawa Ontario. In addition, Canwest
Global’s Chief Executive Officer resides in Toronto.

37. Moreover, as at October 1, 2009, the CMI Entities employed approximately 850
FTE employees in Ontario, which was more people than the CMI Entities employed in any other

province at that date.

‘4501063 Canada”) and Canwest Telev1s1on GP entered into',

unammous shareholder declaratlons .whmh removed the nghts powers and dutres of the drrectors :
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CANWEST’S BUSINESS OPERATIONS =

38, .. - O Srnce the completlon of the sale of the Ten Shares, Canwest’s busrness operatlons

consrst solely of 1ts (a) televrsron busmess and (b) newspaper pubhshmg and dlgltal medra-"'_

busmess

| A TELEVISION BUSINESS

Descrlptlon of Industry g

39. .. -The Canadran telewsron broadcastmg market 1s compnsed ofa number of Enghsh i
and French language networks statlons and channels that operate in different market segments

These networks inclide: free-to-a:lr or broadcast networks, mcludmg government—owned or
“pubhc” networks, such as the Canadzan Broadcastmg Corporatzon (CBC), as well as pnvatelyn
owned networks, such as CTV and the Global Televzszon Network. In addition, the Canadran
televrsron market mcludes subscrxp’uon-based specralty television channels, such as Showcase,
TSN and Space, and premrum pay televrsron channels, such as The Movie Network and Movie
Central, which prov1de spec1a1 mterest programrmng, such as mews, sports, arts hfestyle
children’s and other entertainment and mformatron programming. The television stations of
Canadian broadcast networks and certain U.S. broadcast networks ate available over-the-air to
substantially all Canadian househotds Pay television, specialty television and certain U.S.
stations are only available to households that subscribe to cable, direct-to-home satellite, multi-

point drstnbutron systerns or telephony telev1s1on services for subscription fees.

40.. Compames operatmg in the market for the dlstrlbutron of television s1gnals (other'

than over-the-arr) are known in Canada as Broadcast Drstnbutron Undertakrngs (“BDUs”) A
relatively small number of dominant BDUs, mcludrng Rogers Communications, Shaw
Communications, Bell TV (formerly Bell ExpressVu), StarChoice, Videotron and Cogeco,
currently hold a combined BDU market share of approximately 90%. Specialty tetevision
broadcasters, such as Canwest, enter into carriage agreements with BDUs in order to distribute

their specialty television channels to the public.

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

approximately 32% or 3.6 million subscribers received analog television services and
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apprommately 68% or 1.5 mllhon subscnbers rece1ved d1g1tal telev1s1on semces via dlgltal set-
top boxes prov1ded by theu' BDUs ' '

42.‘ -- - As of August 31 2009 there were approxxmately 158 specla.lty telev1s10n '

channels avallable in Canada, mcludmg approx1mately 50 analog and 108 digital televmon
channels

il Regulatory Enwronment -
43, - Canadxan telev1s1on broadeastmg mcludmg both free-to-air and speclalty

television broadcastmg, is regulated pnncxpally by the Broadcastzng Act (Canada), 1991, ¢.11
(the “Broadcastmg Act”) and the regulahons made thereunder. The Canadian Radio-television
- and Telecommumcatmns Comrmssmn (“CRTC”) admlmsters the Broadcasting Act, grants and
rev1ews television broadcastmg licences and approves ¢ertain changes in corporate ownership
and control. In addltion, the CRTC establishes and oversees compliance with regulations and

policies concerning television broadcasting, including various pfogramming requiremeﬁts.

44, " Typically, the CRTC iseﬁes télevisi_on licences for terms of up to seven years. All
'television licences are Subj_eet to “certain conditions, 'includlng minimum Canadian content
" requirements. The current free-to-air television licence renewals have been shortened to one-year
transitional licences, given the econcmic environment and the uncertainty surrounding the future

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

45, | Under the Bfoadcaeting Act, the CRTC is authorizecl to issue, amend, renew,
suspend or revoke television licences. The CRTC will only issue, amend or renew television
licences to eligible “Canadian” entities. A corporation is deemed to be a “Canadian” entity if:
(2) it is incorporated or continued 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 not less than 80% of the votes attached to those shares; and (e) it is

not otherwise effectively controlled by non-Canadian persons.

46. If a television licensee is a subsidiary corporation, its parent corporation must also
be incorporated 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

115



".-1'4-. ‘ o

votmg shares and not less than 66 2/3 % of the votes attached to those shares In addmon, unless ;

Canadlan persons own and control not less than 80% of the 1ssued and outstandmg votmg shares :
‘ and not Iess than 80% of the votes of the parent corporatron, and unless its ehlef exeeutwe ofﬁcer .
and 80% of 1ts drreetors are res1dent Canadlans, nerther the parent corporatlon, nor 1ts dlrectors, .

may exercxse any eontrol or mﬂuence over any programmmg dec1s1ons of the CRTC-hcensed .

subs1d1ary

'47. | The CRTC snmlarly 1mposes restnctrons on the transfer of ownershlp and control
of telev1s10n hcenees A holder ofa televrsron hcence must obtam approval from the CRTC.

pnor to any act, agreement or transactron that dn'ectly or mdxrectly would result i in a material

change in ownersh1p or effeetwe control of the hcensee, or of a person who has, d1rectly or .

mdrrectly, effective control of the hcensee Transferees of ownersh1p or control of a lrcensee
must demonstrate to the CRTC that the transfer is in the pubhc interest. '

~ dii.  Overview of Canwest’s Telev:smn Business
48. Canwest is one of the largest owners and opetrators of commerclal free-to-an'

television stations and specralty telev1s1on channels in Canada. Canwest’s telev1s1on broadcast
business is notlonally divided between the Canadran Televrsxon Segment (as defined below) and
the CW Media Segment (as defined below).

(a) Canadian Television Segment
49. Canwest’s Canadian television segment consists of the followmg television

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

(a) 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 channels 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 (TViropolis, Mystery TV); and
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RGN one subscnptron—based specxalty televrsmn channel whrch is partlally-owned but
not operated by CTLP (MenTV) - '

The CMI Owned Speeralty Channels are mcluded among the busmesses seekmg rehef in thrs -

CCAA: proceedmg Conversely, the three above-noted subscnptron—based specra]ty televrsron
channels which ate not wholly-owned by CTLP (namely TVtropolzs, MysteryTV and MenTV) are
not part of this CCAA proceedmg '

50. | Untll reeently, CTLP was also the owner of ﬁve free-to-alr telev1s10n statrons
Wlnch operated under the E’ brand (the “E.’ Statlons”) The El Statrons dehvered E'—branded
entertamment programmmg ‘and - targeted a younger audrence than did the Global Television

Network. After engagmg ina comprehensrve sales and marketmg process with the assistance of

RBC Capital Matkets, Canwest’s ﬁnancral advxsor, on August 31 2009 CTLP completed the
sale of two of the ﬁve E! Statrons (CHCH TV in Hamilton and CJNT TV in Montreal) to Channel
Zero Inc. (“Channel Zero”), and permanently closed a third E/ Station (CHCA-TV in Red Deer)
after concludmg that there were no viable optrons for that station. The fourth EY Station (CHBC-
TV i in Kelowna) was rebranded into a Global Television Network affiliate effective September 1,

-2009. On September 4, 2009,. Canwest Global announced that CTLP had entered into an

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

51, The Global Television Network broadcasts to the maJor metropolitan areas in
Canada, mcludmg Toronto/Hamilton, Montreal, Vancouver/Victoria, Kelowna, Ottawa, Calgary,
Edmonton, Quebec City, Halifax, Regina, Saskatoon and Winnipeg. It i is estimated that the
Global Television Network reaches approximately 32.2 million individuals (which comprise
approximately 98% of the total Canadian television audience). In each of the markets in which it
operates, the Global Television Network ranked second in its extended market area for the Spring
2009 ratings season with audience shares ranging from 4.3% to0 9.3%. '

52. The Global Television Network broadcasts many of the most popular television
programs in Canada. Among the many “hit” shows in its current 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
broadcasts world class sporting events such as the Masters Golf Tournament, the PGA Tour, and
the Wimbledon Tennis Championships and produces' and broadcasts Global Nationol, Canada’s
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only dmner-hour natlonal newscast Global Natzonal s base of operatrons isin Ottawa, Ontano
The Global Televzszon Network s headquarters 1s located m Toronto Ontano '

53, _ Substantra]ly all of the non-Canadran produced televrsron programmmg nghts o

acqulred for broadcast on statlons held m the Canad1an Telev1s1on Segment have been purchased
by elther CMI (pnor to January 1 2009) or C'I“LP (smce J anuary 1, 2009) Programmmg nghts

are purchased ﬁ'om maJ or televrsron studlos, drstnbutors and other supphers m the Umted States ‘
(or their related Canadran entmes), such as, among others, Sony Plctures Televrsron Canada (a ' '

branch of Columbra Plctures Induslnes, Inc ), Twentreth Century Fox/lncendo Televrsron
Distribution Inc. (as agent for Twen’ueth Century Fox Fllm Corporatlon, ca.rrymg on busmess in
Canada as Twentleth Century Fox Telemsxon Canada), and CBS Internatronal Televrsron Canada
(a dlvrsron of CBS Canada Holdmgs Co) As at January 1, 2009, all programmmg rights
previously acqurred by CMI were assrgned by CMI to CTLP pursuant to the transactions
contemplated by the shareholders agreement w1th Goldman Sachs that governs CW Investments.

54. . By purchasmg exclusrve Canadian broadcasting rights to non-Canadian produced
programmmg, Canwest is able to control the drstnbutlon and exhibition of those programs in
Canada. Programmmg is often purchased for exlnbrtlon on multiple media platforms, mcludmg
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 proéramming
agreements (called, amongst other things, “output” agréements) generally require suppllers to
provide, and Canwest to buy, pre—agreed amounts of programming over one or more years. First-
run foreign programrning (mostly US. broadcast network primetime programming) is purchased
and/or selected principally in 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 television 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 seties 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 luts, and at negotlated prlces for non-blockbuster trtles Payment is - -’

' generally made 1n quarterly mstalments over two to three year penods o

. 56. - As opposed to ﬁrst run forergn programmmg, Canadran-produced televrsron o
programrmng is erther commrssroned by CTLP for productron from outsrde producers, produced .
mtema]ly m the case of news programmmg, or acqmred aﬁer productron Whether dlrectly from :
producers or drstnbutors or as part of an exrstmg hbrary Acqulred Canadtan telev1s10n program :
rrghts are typrcally pa1d for in equal quarterly mstallments commencmg when CTLP takes .

dehvery of the program. In the case of commrssroned programs (z e., those ongmally produced

programs where CTLP works wrth the program s producer ‘to create ‘the televrslon program), -
CTLP typrcally pays a program lrcence fee i in accordance wrth a standard templated payment =
schedule that matches payment mstallments w1th the producer s achlevement of speclﬁed'
production and dehvery mllestones, generally w1th 85-95% of the payments made prior 10

completron and dellvery of the program The cost of mternally—produced news programmmg is

mcurred as the programming is made.

57. The free-to-arr televrsron stations i in the Canadran Television Segment derrve their
revenue prrmanly from the sale of commerclal air time to national, regronal and local advertisers.

Demand for television advertlsmg is drlven primarily by advertisers in the packaged goods,

automotive, retall and entertamment mdustrles and is strongly mﬂuenced by general economic '

conditions. For fiscal 2008 (year-ended August 31 2008), the CMI Entmes denved
approximately 88% of the advertlsmg revenue relatrng to its Canadian ﬁ'ee-to-arr television
stations from sales to natronal advertisers and the balance from sales to regronal and local
advertisers. National sales are driven predominantly (94%) from Canwest’s national television
sales office in Toronto, Ontario. All national rates, sales policies and guidelines are managed
from this office. The CMI Owned Specialty Channels derive their revenue from a combination of
the sale of national advertising airtime and subscriber fees. Subscriber fee revenue 1s received
from the BDUs pursuant to carriage agreements and recorded monthly based upon subscriber

levels.

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

17 specialty television channels which were acquired jointly with Goldman Sachs from Alliance
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Atlantls mAugust 2007 (heretnafter CW Medla” or the “C
the . CW Medla Segment consrsts of (1) 13 wholly-owned and partrally-ovmed speclalty

televrsron channels that are oper 'ed 3 by CW Investments and 1ts subsrdlanes (mcludmg .
Showcase Slzce, HGTV Canada, sttory Televzszon and Food Network Canada), and (11) 4 other;' B
specralty televrsron channels in whrch CW Investments has 50% or lesser ownershlp lnterests".j
'and does not operate (consmtmg of I-Itstorza, Serzes +, DUSK (ﬂ)rmerly Scream) and One the -

Body Mznd and Spmt Channel)

59. Untll recently, CMI held 1ts mterest in CW Investments consxstmg of a 67%. ‘

voting mterest and a 35% eqmty mterest dlrectly through 1ts 100% ownerslnp mterest in
4414616 Canada Inc (“4414616 Canada”) On of about October 5, 2009 the shares of CwW
Investments held by 4414616 Canada were drstnbuted to CMI pursuant to 2 hqurdatron and'
drssolutron of 44 14616 Canada. Goldman Sachs holds the remammg 33% voting interest and
65% equity mterest in CW Investments Neither CW Investrents nor any of its subsidiaries are
Apphcants in this CCAA proceedmg, nor isa stay sought m respect of any of those entrtres

60. As. dlscussed in greater detall belovv sub_]ect to regulatory approval and prior
contractual restrtctrons, Canwest has comm1tted to Goldman Sachs that it will use commerclally
reasonable efforts to combme the Canadian Television Segment with the CW Media Segment

(together being the “Conihined Oper'ations”) in 2011. In 2011, Canwest’s ownership interes_t in

the Combined Operations is to be determined based upon a formula which will be derived from
the segmented operating profit of the Combmed Operattons at the time of combination less the
indebtedness of the CW Medra Segment at that tnne Goldman Sachs’ share wﬂl be determined
based upon a specrﬁed tate of return wl:uch varies based on the segmented operatmg profit of the

Combined Operattons

B. PUBLISHING BUSINESS

61. Canwest, pnnclpally through its subsidiary the Limited Partnersh1p, owns,

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 newspapets is 125 years.

V Medla Segment”) In parttcular,;
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62. ."-. The lerted Parlnershlp ‘also owns and operates over 80 webs1tes, mcludmg the .
web, portal canada com, Fmeomart ca and FP DataGroup, in’ addxtlon to certam other mtemet -

and ngrtal onlme operatlons '" 'west’s onhne operatlons are used inter alza, to leverage

Canwest’s entertamment news and ed1tor1a1 content across multlple medla platforms

63, B Included 1n Canwest’s overall pubhshmg busmess, but not owned or operated by e

the anted Partnershrp or any of the other LP Entmes, is the Nattonal Post Company, whlch
publishes the Natzonal Post one of Canada s two natlonal daﬂy newspapers “The: Natlonal Post
Company isa general partnersh1p w1th umts held by CMI and Natlonal Post Holdmgs o ”

64,7 As a natlonal newspaper, the Natzonal Post is second in its market posrtlon to'The .

Globe and Mazl Nadbank 2008 estnnated that the National Post aveérage weekly readershrp was

approx1mate1y 1.1 mﬂhon people In Toronto, the Natzonal Post also competes with the Toronto .

Star and the Toronto Sun. The Natzonal Post is pnnted at Canwest’s facilities in Ottawa, Calgary
and Montreal ‘and by thrrd-party prmtlng contractors in Toronto and Vancouver

- 65. - The Natlonal Post Company and Natlonal Post Holdings are the only entities in

Canwest’s newspaper and onhne pubhshmg busmess that are guarantors under the 8% Senioi

Subordinated Notes and the CIT Faclhty and a are therefore mcluded in this CCAA proceedmg

THE FINANCIAL POSITION OF CANWEST

66. Canwest Global reports its ﬁnancral results on a consohdated bas1$ Canwest

Global released Canwest’s interim consolidated financial statements for the three and nine
months ended May 31, 2009 (“Q3 2009™).(with comparables for the same period in fiscal 2008)
on July 10 2009 (the “Q3 2009 Report”) A copy of the Q3 2009 Report is attached as Exhibit

“B” to thls Affidavit. ‘A copy of Canwest’s audited consohdated financial statements for the’

fiscal year-ended August 31, 2008 is attached as Exhibit “C” to this Affidavit.

A. Assets
67. As at May 31, 2009, Canwest Global had total consolidated assets with a 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.
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L CurrentAssets SR T S
68. - - As at May 31 2009 Canwest Global’s consohdated current assets conS1sted of

the followmg
. 4' Cash and cash equtvalents $118 997 000
. 'fl'Restncted cash - $46, 918 000
o _,Accounts recelvable $549 960 000 o
. | Inventory $s 177 ooo R
e Investment in broadcast nghts $324 487 000 '
. Future | mcome taxes $15 607 000
o Other current assets $38, 916, 000 B

69. Broadcast rights represent the rrght to’ exlnbrt various forms of televrsron'

programmmg In accordance with” its accountmg policy, Canwest - Global amortxzes its

mvestment in broadcast nghts over the programs anticipated penods of use. As such, the portron 4

of Canwest Global’s investment in broadcast rights which it anticipates will be broadcast over
the succeeding 12 months is recorded as a current asset and the remaining portion is recorded as

a non-cuitent asset.

70. As at May 31 2009, the restricted cash held in accounts (the “Collateral
Accounts”) at BNS totalled apprommately $46.9 mﬂhon Currently, the only restricted cash in
the BNS Collateral Accounts consists of $2.5 mrlhon to secure BNS against any unfunded
obligations related to its provision of banking and cash mana'gement services to CMI (discussed
below under “The Cash Management System”) The draft Inmal Order provrdes that the
Collateral Accounts shall, while any cash management obhgauons to BNS remain, not form part
of the “CMI Property” as defined i in the draft Initial Order and shall be excluded from the Court-
ordered charges proposed to be created by the Initial Order.

ii. Non-Current Assets
71. As at May 31, 2009, Canwest Global’s consolidated non-current assets consisted

of the following:
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e ‘Other mvestments $s 983 ooo L
. o Investmentmbroadcast nghts $208 913 000 | ,
. ‘Property and eqmpment $655 011 000
e :'.'Future mcome taxes $230 573 ooo
e Other assets - $32 398 ooo s
o Intang1ble assets $1 479, 640 000
. e Goodwﬂl $1 136 692 000

72. - With respect to property and equxpment, Canwest Global held the followmg
}consohdated long-term assets as at May 31 2009

Led -~ ©$59277000( -1 $59.277,000 |

Buldings | $211 786, 000" $63436,000 |  $147,850,000 |-
Machinery and equipment | | $929 737 000]  $514,144,000| $415,593,000 7
Leasehold and land improxfemen’ts $55 334 000 $23,043,000 | - $32,291,000
TOTAL T " $1,255,634,000 $600,623,000 |  $655,011,000
73. As at May 31, 2009, the net book value of property and equipment located in

Canada was $568,857,000 and in Australia was $86,154,000. °

74. Inta.ngiblev assets consisted primarii'y of assets which have indefinite lives. They
included broadcasting licences, site licences, newspaper mastheads, brands, circulation lists, and

subscriber and customer relationships.

75. As at May 31, 2009, goodwill (the portion of the book value of the company not
directly attributable to its otherwise identifiable assets) consisted of the following:



Telev1s1on Canadlan Telev1s1on Segment "_ } l, a_— . ]
Telev1s1on CW Medla Segment TR 'f‘:"7:~:. R - E ., . $477,547,000
Telev1s1on Austraha R S $30752000 '
Outofome— Awtalie T T $86 77400

,B Llabllltles

76. : " As at May 31, 2009 Canwest Global had total consohdated hablhtles of $5 846 '
bllhon (decreased from approxunately $5. 948 bllhon as at August 31, 2008) “ These hablhtles "

consisted of consohdated current hablhtles of $3. 217 bllhon and consohdated non-cun'ent
liabilities of $2 629 bllhon

i Current Llabllltles

77. f - As at May 31, 2009 Canwest Global’s consohdated current liabilities included _

the followmg

o Accounts payable and Accrued liabilities - $6OO 437,000
. Income taxes payable $28,839, 000

. Broadcast nghts payable $139 320 000

° Deferred Revenue - $39,789,000

o Future income taxes - $49,338,000

. Current portion of long-term debt and obligations under capital- 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 described 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 credrt faclhues“ and semor subordmated credrt facrhty, .whrch defaults":‘":; ':.
. resulted in a default under 1ts note 1ndenture penmttmg the lenders under those facrhtles and/or .
the holders of the Lmuted Partnersh1p s 9 25% semor subordmated notes to take steps to demand'v ,: .
1mmed1ate payment of those debts As a result an aggregate prmclpal amount of $2 334 bllhon:' _ |

of mdebtedness ($954 mrllron for CMI and $1.38 bllhon for the Lmnted Partnershlp) was due. -

wrthm one year and accordmgly was categonzed as “current” for accountmg purposes

i Non-Current Llablhtles

79. As of May 31 2009 Canwest Global’s consohdated non-current habrhtres §

consrsted of the followmg

. Long-term debt $1, 359 849 ooo .
. Hedgmg derrvatlve mstruments $83 456 000 B
- Derrvauve mstruments $16 004 000 '
c | Obhgatrons under caprtal leases $3 95t) 000
. | Other long-term liabilit_ies - $188,534,000
- e Fumurs income taxes $147 285,000
o Deferred gain - $164,727, 000
. Puttable mterest ina subsrdlary $604,422,000
. Minority interest - $60 613 000

80. | , Canwest's “puttable mterest in a subsrdlary” reflects the carrying amount
accordmg to Generally Accepted Accountmg Prmcrples for certain 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. The put and call options are designed to allow Goldman
Sachs to exit from its investment in CW Investments and are exercisable in 2011, 2012 and 2013,
subject to certain contractual restrictions.

81. Specifically, in each 02011, 2012 and 2013, CMI will have the right to purchase
(or at its option, it may cause CW Investments to purchase) up to 100% of Goldman Sachs’

interest in CW Investments (determined based upon a formula which varies based upon the
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adjusted operatmg proﬁt of the Combmed Operatlons at that trme, less CW Medra Segment’
ﬁnancral mdebtedness at that tlme) subJect to CW Investments remammg below a specrﬁed

' the..Goldman Sachs mterest 1s .
ﬂ t hat. 'CMI does not exercrse the call T
nght wrth respect to at least 50% of Goldman Sachs mterest in 2011 Goldman Sachs wrll have :_:» ‘
the - nght to reqmre CW Investments to acqmre mterests whrch, together wrth any mterests '

maxrmum consohdated leverage ratlo 1f ""‘ss than 100% {
acqurred by CW Investments (the “call nght”) n the

purchased pursuant to CMI’s call rrght 1n 2011 would equal up to 50% of Goldman Sachs

1nterest subject to CW Investments remammg below a speclﬁed maximum consohdated : j!
leverage ratro (the “put rlght”) If because of thls maxnnum leverage ratro, CW Investments is
unable to' purchase all of the mterests that Goldman Sachs elects 1o sell pursuant to. th1s put nght :

in 2011 Goldman Sachs will have the rrght to requrre CwW Investments to acquu:e any such
rematmng mterests (referred to as the “put shortfall shares”) in 2012, sub_]ect to CW
Investments remarmng below .a spectﬁed max1n1um consohdated leverage ratio: Fmally,
Goldman Sachs will have. a further put right to require CW Investments to purchase afy
remaining mterests that it holds (mcludmg any remarnmg put shortfall shares) in 2013, sub]ect to
- CW Investments belng ﬁnancrally able to purchase such mterest '

82 In addrtron, in the event that CMI or CW Investments has not acqurred 100% of

the Goldman Sachs’ interest by the’ exprry date of the last put-nght in 2013, then Goldman Sachs

will be entrtled to sell all of the shares of CW Investments, subject to a right of first offer in .

favour of CMI, failing v'vhichb Goldmian Sachs will have the right to require CwW Investments to
effect an initial pubhc offering of CW Investments in respect of its shares in order to effect its

exrt

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 during which it was equity accounted, pending the CRTC approval of the transfer of
effective control of the assets that were acquired from Alliance Atlantis in August 2007.On a
“same store” basis (i.e., including the operations of the CW Media Segment), consolidated
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\revenues decreased by $272 mrlhon or 11% CanWest Global’s consolrdated operatmg mcome :{'- I
before amortrzatron decreased by $209 mllhon, or 42%, to $285 mrlhon for thc mne ‘months
ended May 31 2009 as compared to $494 m11110n for the same penod m ﬁscal 2008 On a-

. same sto . basrs ,(z e mcludln of ""ratrons of the CW Medra Segment), operatmg income

before amort1 )

2009 Canwest Global reported a consohdated net loss ‘of $1 578 brlhon, ora loss’ of $8. 89 per

share, compared to a consohdated net loss of $22 mllhon, or $0 12 per share, for the same penod ..

in fiscal 2008 :

84, Wrth respect to Canwest Global’s most recent Q3 2009 consohdated financral_ '
results (z e three months ended May 31 2009), consohdated revenues decreased by $119

million, or 14%, from $846 mrlhon 1n Q3 2008 to $727 million in the same period in fiscal 2009

Consolidated operatmg mcome before amortrzatron declmed by 63% from $178 mllhon m Q3 -

2008 to $66 million i in Q3 2009 Canwest suffered a consohdated net loss of $1 10 mﬂlron in Q3 '

2009 as compared to a consohdated net loss of $28 million in Q3 2008. This. quarterly.

consolldated net loss amounted to $0.62 per share as compared to a year-eatlier loss of $0.16 per:
share. " | " |

85s. o During the three months ended May 31 2009 Canwest Global recorded an

impairment charge of $247 mﬂhon for’ goodwﬂl in 1ts pubhshmg business. Dunng the nine
months ended May 31, 2009, Canwest Global recorded a goodw111 impairment charge of $1. 158 =

billion. The 1mpa1rment charge was primarily due to an impairment of goodw111 in Canwest’

publishing ($1.142 billion) business due to 1ower ﬁrture profit expectations as a result of the

current outlook for the adyertising market for these operations. In addition, Canwest Global
recorded other impairment charges of $99 million for mastheads in its publishing business and
$86 million for broadcast licences in the Canadian Television Segment. The. goodwill
impairment charges are a preliminary assessment that will be finalized in Canwest Global’s
fiscal 2009 year-end ﬁnancial statements. As a result, the goodwill impairment could change
and the change could be material.

86. With respect to the CMI Entities in particular, CMI reported that revenues for its
Canadian television operations decreased 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

n'decreased by $253 mrlhon, or 47% For the ning months ended May 31
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free-to-an: telev1s10n advertlsmg ‘revenue resultmg ﬁom the current economlc downturn.

,Operatmg prof t in Q3 2009 was $21 mﬂhon, as compared to $39 mthon in the sariie penod of
the | prevmus ﬁscal year ' : S S

D. . Secured Debt and Credlt Facllltles B

87..~ :_' : As more fully descnbed below as at May 31 2009 the CMI Entltles had

_Amdebtedness (excludmg accrued and unpald mterest) totallmg approxmately $954 mllhon

Credit. i - .
Facility**

12% Senior 2010 | US$93,059,000 | U8$93,959,000 $96,792,000 | .
Secured- . . . ’ ) 1. g
Notes

CIT Facility - 3009 |  $75,000,000 $16,121,000 | - $16,121,000

revolver -

Subordinated
Noies -

8% Senior 2012 US$761,054,000 US$761,054,000 $841,209,000 $828,755,000

TTOTAL . - - | $954,122,000 |-~ $828,755,000

*  reflects the effect of debt issuance costs and certain fair value and hiedging adjustments

LY descnbed below, all amounts owing under the 2005 Credit Facility were repaid by CMI- '

on May 22, 2009.

88. ' By way of background, as at May 31, 2009, the other subsidiaries of Canwest
Global which are not Applicants in this CCAA proceeding had short-term and long-term

indebtedness totalling approx:mately $2.742 billion. This consisted of short-term and ‘long-term '

indebtedness at (i) the Limited Parttlefship totalling approximately $1.377 billion; (if) 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, (n) no amounts owmg under the CIT Facrhty, other than o
outstandmg Ietters of credrt 1n the amount of approxnnately $10 7 mrlhon, (111) US$393 197 106 .
principal amount owmg under the 8% Semor Subordmated Notes, and (1v) US$30 4 rmlhon_i'

mterest payment ‘duie September 15 2009 owmg under the 8% Semor Subordmated Notes

'_ L. The 2005 CMI Credit Facillty -

90. As noted above, untrl recently, CMI Was a party to'a credit agreement (executed
in October 2005) w1th a syndrcate of Ienders, BNS as Admrmstratrve Agerit, and certam :
guarantors, whrch m1t1a]1y provrded CMI wrth access toa revolvmg credrt faclhty of up to $500 o
million (the “2005 CMI Credit Facnhty”) In early 2009 avallablhty undet the 20()5 CMI Credlt L

~ Facility was permanently reduced to $112 million.

o1. In the ﬁrst quarter of ﬁscal 2009, CMI announced that it may not be able to
comply wrth certain of the ﬁnanclal covenants contamed in the 2005 CMI' Credit Facility. On
February 2, 2009, Canwest Global announced that the Admnnstratlve Agent, on behalf of the

syndlcate of lenders, had agreed to waive certam borrowmg condrtlons under the 2005 CMI

Credit Facility until February 27, 2009. The walver was extended on six separate occasmns

92, As described below, in May 2009, CMI entered into an agreement with certain

members of the Ad Hoc Commrttee wherem CMI and CTLP agreed to 1ssue the 12% Secured
Notes to the 12% Secured Notes Purchasers for an aggregate purchase price of $100 million.
CMI also entered into the CIT Facrhty CMI used the proceeds from the issue and sale of the

12% Secured Notes and ﬁ'om the CIT _Faclhty, to, among other things, repay its then current '
senior lenders all amounts owing under the 2005 CMI Credit Facility and to settle certain related

foreign currency and interest rate swap obligations.

ii. 8% Senior Subordinated Notes
93. CMI (through its predecessor 3815668 Canada Inc.) is a party to a trust indenture,

(as amended and supplemented, the “CMI Indenture”) dated as of November 18, 2004 with

certain guarantors (the “CMI Indenture Guarantors”) and The Bank of New York (now The
Bank of New York Mellon) as Indenture Trustee in connection 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% (paid semi-annually) and mature in September
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2012 The 8% Semor Subordmated Notes can be redeemed at par at CMI’s optron on o, after : ‘
September 15 2011 and have been guarante by the'CMI Indenture Guarantors (wluch mclude - .
all of the CMI Entifies other than Canvidst Global f"‘__d,.30109 LLC, (“30109”)) A'list éf'the L
CMi Indenture Guarantors 1s attached as Exhlbrt “D” to thlS Afﬁdavrt Of the CMI Indenture
‘Guarantors, CMIH and Canwest Ireland Normnee L1m1ted are not- Apphcants in th1s CCAA o

proceedlng

94, . . Upon srgnmg the CMI Indenture CMI entered mto a forelgn currency and mterest

" rate sv swap (the “CMI Forelgn Currency and Interest Rate SWap”) in the amount of US$761 :

million untll September 2012 resultmg in a ﬁxed currency exchange rate of US$1 $1. 1932 and a

floating mterest fate based upon 90-day banker s acceptance rates from timé: to tlme plus a
matgin, In June 2008 CMI amended the CMI Forelgn Currency and Interest Rate Swap:

‘ resultmg ina ﬂoatrng interest rate based upon 90 day banker s acceptance rates plus a margin on

a notronal amount of US$601 mrlhon and a ﬁxed mterest rate of 7.9% on a notional amount of '

US$160 million. The CMI Forelgn Currency and Interest Rate Swap was unwound on: March. 9,

12009, reahzmg net proceeds in the amount of approxrmately $105 mﬂhon, whmh were used, in

part, to- reduce then outstandmg amounts owing under the 2005 CMI Credit Fac111ty Asa result ‘
the 8% Semor Subordmated Notes are no longer hedged agamst forelgn currency fluctuations

and have reverted to a fixed rate of interest of 8% per annuim.

95. *- The 8% Senior S'ubordinated Notes are unsecured obligations of CMI and the

CMI Indenture- Guarantors The'y are expressly subordinated to all Senior Indebtedness (as ._ '

deﬁned in the CMI Indenture) of CMI and the CMI Indenture Guarantors, which would mclude

Indebtedness (as defined i in the cMI Indenture) under the CIT Facility, all hedgmg obhgatlons of '

CMI and the CMI Indenture Guarantors, all rermbursement obhgatrons 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 pari passu 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. An 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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Act of 1 933) commences a voluntary msolvency proeeedmg Consequently, the commencemem{ i

of proceedmgs, the result of thls event of default 1s stated to be that all prmclpal premxum, lf -
any, and mterest now outstandmg w1th respect to the 8% Semor Subordmated Notes would be : :

due and payable mnnedlately w1thout any declaratlon or other act;

97. Undet the terms of the cMI Indenture, CMI is requlred to make mterest payments o
to the 8% Semor Subordmated Noteholders twwe annually On March 11 2009, Canwest Global I
-announced that CMI Would not be makmg an mterest payment of approxnnately US$30:4
million owmg to the 8% Semor Subordmated Noteholders on March 15, 2009 ‘Under the terms- ©
of the CMI Indenture, CMI had 2 a 30-day wmdow to “cure” the defanlt, failing. wlnch the 8% .
Senior Subordmated Noteholders would be entltled to take steps to demand payment of the-
principal amount of the outstandmg notes, totaﬂmg approxrmately US$761 mllhon, plus unpa.td '

interest and déefault mterest thereon

98. On Aprﬂ 14 2009, immediately before the “cure” period was 10 expire,' CMI

entered into an extensmn agreement (the “Extension Agreement”) with 8% Senior Subordmated -

Noteholders who are mernbers of the Ad Hoc Commrttee Under the terms of the Extension

Agreement, the members of the Ad Hoc Comm1ttee agreed not to demand payment of the

pnnclpal amount of the outstandmg 8% Semor Subordmated Notes for a 7-day penod ending on
April 21, 2009. Subsequent extensmn agreements were -entered into by the parties on .Apnl 22,
2009, May S, 2009, May 19, 2009, June 15, 2009, June 30, 2009, 'Jnly 17, 2009, July 31, 2009,
August 14, 2009, August 28, 2009, September 11, 2009 and September 23, 2009. The most
recent extension agreement (dated September 23, 2009) expires on the date 'by which a
Definitive Agreement (as deﬁne_d'in the Cash Collateral and Consent Agreement) is required to
be entered into pursuant to the Cash Collateral and Consent Agreement and is attached (withont
signature pages) as Exhibit “E” to this Affidavit.

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 ouf herein, CMI

and the CMI Indenture Guarantors do not have sufficient liquidity to make such payment prior to

the expiry of the 30-day cure period.
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'lOO'._ Followmg the pubhc announcement of the sale of the Ten Shares, CMI conducted L

a consent sohcrtatron to sohclt consents ﬁ'om the 8% Semor Subordmated Noteholders to amend -
certam sectlons of the CMI Indenture in order to permrt the sale of the Ten Shares and the : .
' apphcatlon of the Ten Proceeds as set out m the Cash Collateral and Consent Agreement The' .'
reqmsrte level of approval wrth respect to these matters under the CMI Indenture 1s 8% Semor
'Subordmated Noteholders holdmg a ma]onty of the prmcrpal amount of outstandmg 8% Semor . '
Subordmated Notes The members of the Ad Hoc Commrttee agreed in advance to provrde then: N

consents so that the success of the consent sohcrtatton was assured The consent solrcrtatron was

outstandmg fora penod of ﬁve busmess days and 1t concluded before the timé of settlement of
the sale of the Ten Shares Upon recerpt of the reqursne consents a tenth supplemental mdenture

to the CMI Indenture was executed to. effect the amendments necessary to permit the sale of the-

Ten Shares and the use of the Ten Proceeds as contemplated in the Cash Collateral and Consent

Agreement

lOl. ) In order to facrhtate the deposrt of the apphcable Ten Proceeds to the Indenture .

Trustee on behalf of the 8% Semor Subordmated Noteholdets, the Ad Hoc Comm1ttee agreed to
deliver a notlce of acceleratron in respect of the 8% Senior Subordinated Notes and make a
demand for immediate repayment of all amounts owmg It was agreed in advance of the delivery

of the notice of acceleratron that the acceleranon ‘would be rescinded nnmed.rately after the

deposit to the Indenture_. Trus_tee_ was complete. To that end, a notice of acceleratron was '

delivered to the Indenture Trustee effecti\}e October 1, 2009 and the aforementioned deposit was
made to the Indenture Trustee, on behalf of the 8% Senior Subordmated Noteholders, by CMI on

_ the same day. After the deposrt was made, the acceleration was rescinded.

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.

iii, The May 2009 Refinancing Transactions

(a) The 12% Secured Notes
103. As noted above, CMI and CTLP entered into the Note Purchase Agreement with

the 12% Secured Notes Purchasers on May 20, 2009. The transactions contemplated by the Note
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'Purchase Agreement closed on May 22 2009 Pursuant to the terms of the Note Purchase s
Agreement CMI and CTLP 1ssued the 12% Secured Notes (whrch at the tune had ] face value of e

' the U S dollar equwalent of’ $105 mllllon) for net proceeds of the U S. dolla.r eqmvalent of $100 ¥
mllhon (apprommately US$89 rmlhon) The subsrdtanes of CMI Who are guarantors under the e
CMI Indenture m addltlon to Canwest Global and 30109 also guaranteed the obllgatrons of .
CMI and CTLP under the Note Purchase Agreement (the “CMI Secured Notes Guarantors”) '

The 12% Secured Notes bore mterest at a rate of 12% per annum

'104'.. : The proceeds ﬁ-om the 12% Secured Notes were used to @) repay any outstandmg L
oblrgatlons under the 2005 CMI Credlt Fac1lrty, whrch repayment mcluded the replacement or -

' cash collaterahzatron of any letters of credrt 1ssued thereunder and the repayment of related" ' A

hedgmg obhgatrons, (11) pay. legal fees and expenses 1ncurred in connectron with issuance of the R

12% Secured Notes; (111) provxde cash collateral to BNS to be held in the Collateral Accounts in |

connectlon W1th cash management obhganons and (1v) provrde for the CMI Entities’. short-term ‘

workmg capital hquldrty needs aiid general operatmg expenses.

105. Among other thmgs CMI and CTLP agreed in the Note Purchase Agreement to
“comply thh certain mllestones in connection with a possible recapitalization transaction of the .
CMI Entities within certam time frames. The ‘milestones included the following time frames -

(which dates were extended pursuant to the amending agreements):

(@  toreach an agreement in principle with members of the Ad Hoc Committee on or
before October 6, 2009, pursuant to which such members agree to a restructuring
transaction that would address the treatment of the 8% Senior Subordinated

Noteholders and other related matters; and

(b)  to execute and deliver a definitive restructuring agreement on ot before October 6,
£ 2009, ' ' :

Failure to meet either of these deadlines would have resulted ln an Event of Default (as defined
therein) under the Note Purchase Agreement.

106. As described below, all amounts owing to the 12% Secured Noteholders 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.
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(b) The CIT Facll:ty

107.- . CMI entered mto a credlt agreement wrth CIT the _same - entltres who are:
guarantors under the CMI Indenture, m add1tlon to Canwest Global and 30109 (collectrvely, the '
“CIT Faelhty Guarantors”), and certam lenders from tlme to trme (the “CIT Faclhty A

Lenders”) on May 22 2009, as amended on ‘Tune 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 .
“CIT Credlt Agreement”) The CIT Credlt Agreement provrdes CMI with a revolvmg ABL o
credit faclhty of up to $75 million, bears mterest at prrme rate or base rate plus an. apphcable -
margin and matures (a) on October 15, 2009 if the Res(ructurmg Event Date (deﬁned as the date ‘.
on which CMI and the cIT Facrhty Guarantors apply for rehef via an Imtral Order under the '

CCAA) has not occurred and M) if the Restructuring Event Date has occurred, the date which is
the earhest of (1) the date whrch is 12 ronths aftér the Restructurrng Event Date (n) the date on
which a plan of arrangement under the CCAA ‘has been 1mp1emented havmg regard to ‘all

requisite CRTC approvals bemg in place, and (m) the date of termination of the CIT Credit -

Agreement. Avarlabrhty _under the CIT Facrhty is calculated based upon the value of the assets

that are included in the botrowing base set out in the CIT Credit Agreement. A copy of the CIT

Credit Agreement and the amendments are attached (without schedules and signature pages) as
Exhibit “F” to this Affidavit.

108. Similar to the Note Purchase Agreement, the CIT Credit Agreement provides that
CMI will complete certain milestones in connection with a possrble recaprtahzatron transaction
of the CMI Entities wrthm certain time frames. It is an Event of Default (as defined therem) if
any of the milestones are not achreved within the time frames contemplated The milestones and
time frames required to be met in the CIT Credit Agreement are substantrally similar to those set
out in the Note Purchase Agreement with some additional milestones set out in the CIT Credit
Agreement. .

109. Subject to certain conditions set out in the CIT Credit Agreement, including 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 drstrrbutron of Ten Pro_ eeds approxrmately $23 mllhon Was owmg under the CIT ": |

Facﬂrty, excludmg letters of credrt m the amount of '. ‘ proxnnately $10 7 nnlhon

110. : L - The CIT Facrhty 1s secured by ﬁrst-prronty perfected hens in all of the property, |

. assets and undertakmg of CMI and CTLP and the guarantors (mcludmg the CMI Entltles) of

such facilities (the “CMI Collateral”) The secunty for the 2005 CMI Credlt Facrhty granted in
favour of CIBC Mellcn Trust Company (“CIBC Mellon”) (the “Exrstlng Securlty”), mcludmg :._ n
under a General Secunty Agreement pursuant to an Intercredrtor and Collateral Agency
Agreement dated October 13 2005 (the “Collateral Agency Agreement”) settmg out the terms. '

of such agency for the beneﬁt of the credrtors noted therem, is now held by CIBC. Mellon to
secure the CIT Facrhty and the obhgatlons under the Secured Intercompany Note. A copy of the

Collateral Agency Agreement made as cf October 13 2005 (wrthout signature pages) is attached
as Exhibit “G” to this Affidavit. A copy of the Credit Conﬁrmatron and Amendment to- ;‘~:
Intereredrtor and Collateral Agency Agreement dated as of May 22, 2009 (wrthout srgnature o

pages) is attached as Exlnbrt “H” to thrs Afﬁdavrt

111, - CMI has also entered 1nto a blocked account agreement w1th CIT, whmh provrdes
that all depos1ts of the CMI Entrtles subject to the CIT Credit Agreement are deposrted in

blocked accounts and at the end of each day, the amounts in these accounts are apphed agamst ,

the amounts outstandlng under the CIT Facility. This arrangement is dtscussed below under the
heading “Cash Management System”.

112, As described below, all outstandmg amounts owmg under the CIT Facrhty

(excludmg outstandmg letters of credrt 1n the amount of approxrmately $10.7 million) were’

repaid following the sale of the Ten Shares and the distribution of the Ten Proceeds in
accordance with the Cash Collateral and Consent Agreement. In the event that this Honourable
Court grants the Initial Order, the CIT Facility increases to up to $100 million and converts to a
DIP Facility to be available to the CMI Entities. A

iv. The September 2009 Transactions

(a) Distribution of Ten Proceeds
113. The sale of the Ten Shares was announced in a news release dated September 23,

2009, which is attached as Exhibit “I” to this Affidavit. As noted above, pursuant to the



Underwrrtmg Agreement, the sale of the Ten Shares was effected m a block trade that was '
completed on September 25 2009 settled on October l 2009 and resulted in'the Ten Proceeds -
of appro:nmately $634 mllhon accrumg to CMIH wh1ch owned the Ten Shares ptior to then' By
sale CMI and the members of the Ad Hoc Commlttee (representmg approxnnately 72% of the

aggregate prrncrpal amount of the outstandmg 8% Semor Subordmated Notes, whrch are
guaranteed by CMIH) executed the Cash Collateral and Consent Agreement on: September 23

2009 that, among ‘other thmgs, set out the manner m wh1ch CMIH Would be' permltted to’ apply' "
the Ten Proceeds notmthstandmg the 8% Senior Subordmated Noteholders du:ect clann agamst

CMIH for such proceeds on account of CMIH s guarantee of the 8% Semor Subordmated Notes.

114. .:. In accordance wrth the terms of the Cash Collateral and Consent Agreement after -
satrsfymg certam transacttonal costs assoc1ated Wlth the sale of the Ten Shares, the net Ten ,

Proceeds ‘were loaned by CMIH to CMI i in exchange for the Secured Intercompany Note and the .

Unsecured Promissory Note. The Ten Proceeds advanced by CMIH to CMI under the Secured
Intercompany Note were apphed as follows. @ US$94,91‘6,583 to repay _1n full all amounts
outstandhig under the 1_2%'”Secur'ed Notes; and (ii) $SS million to fund general liquidity' and
operating costs of CML, including repaying the full balance outStanding under the CIT Facility of

approximately -$23 million, excl'uding: outstandlng letters of credit in the amount of

approximately $10.7 million which are currently cash collateralized. “The ‘balance of the Ten -

Proceeds, "US$3.99,62_5,199, was advanced by CMIH 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 ouistanding 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 Hoc Committee and various restrrctwe covenants,
mcludmg in respect of compliance with cash flow forecasts attached thereto. In addltlon, 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 Collateral and Consent Agreement 1s attached (thhout 51gnature pages) as Exhrblt “J”

th1s Afﬁdavrt

(b) The Secured lnte_f zompany | Note |

11'6. ' The Secured Intercompany Note 1ssued by CMI to CMIH 1s m the amount of »

$187 263 126 and bears mterest af a rate of 3% per annum, whrch is payable rn arrears on the.

first anmversary date of the Secured Intercompany Note and each subsequent anmversary date
thereafter The Secured Intercompany Note has been guaranteed by the same partles that '
guaranteed the CIT Fae1l1ty and the 12% Secured Notes other than CMIH A copy of the Secured '

Intercompany Note is attached (w1thout s1gnature pages) as Exhrbrt “K” to thls Afﬁdavrt

117. - Under the terms of the Secured Intercompany Note, CMI has. promlsed to pay '
CMIH upon the earl1er ofa demand made by CMIH and the date on which an “Event of
Default” (as deﬁned therem) is" declared under ‘the Use of Cash Collateral. Agreement, all -

" - amounts owmg under the Secured Intercompany Noté. In the event that CMI or one of the other -~

CMI Entltles issues new equlty for valuable consrderatlon to a thrrd party that 1s not an

afﬁhate” CMI is requlred to make a repayment of the Secured Intercompany Note in an amount -
equal to the lesser of the “Pnnclpal Amount” (as deﬁned therem) and the net proceeds raised

through the i issuance of such new eqmty

118. - The‘Secured Intercompany Note is secured by a perfected lien in all of the CMI ‘
Collateral, including pursuant to the terms of the Existing Security granted in favour of CIBC’
Mellon, but subj ect to the interests of CIT and the Revolving Credit Lenders (as deﬁned therem) N

on the ferms set forth in the additional Credit Confirmation and Amendment to Intercredrtor and
Collateral A_gency Agreement dated as of October 1, 2009. A copy of the Credit Confirmation
and Amendment to Intercredi_tor and Collateral Agency Agreement dated as of October 1, 2009
(Wrthout signattn'e pageés) is attached as Exhibit “L” to this Affidavit.

(c) The Unsecured Promissory Note
119. The Unsecured 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 Promissory Note has been guaranteed by the same parties that guaranteed the
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CIT Faclhty and the 12% Secured Notes other than CMIH A copy of the Unsecured Promlssory

Note is attached (w1thout srgnature pages) as Exh1b1t “M” to th1s Aﬂidawt

126.' '~ - Under the terms of the Unsecured Promrssory Note CMI has promlsed to pay S
CMII-I upon the earher of; a demand made by CMIH and the date on wh1ch an “Event of N
Default” (as deﬁned therem) 1s declared under the Use of Cash Collateral Agreement all: .'

amounts owmg under the Unseeured Promlssory Note The obhgatlons under the Unsecured

Promrssory Note may not be prepatd - T

121; ' 1 CMI has eovenanted and agreed, and CMIH has agreed that the payment of all |
amoutits owmg under the Unseeured Promrssory Note is expressly and nrevocably subordlnated :
‘and postponed in nght of payment 10 the prror payment in full of all amounts owmg under the . '
CIT Credlt Agreement However, CMI is penmtted to pay rnterest owing in arrears (as descrlbed -

above) undet the Unsecured Prormssory Note

122, In the event that any msolvency or bankruptcy proceedmgs, or any recelvershlp, e

_hquldatlon, reorgamzatton or- other similar- proeeedmg relatrng fo. the CMI ‘Entities are’

commenced including this CCAA _proceeding, it is agreed that CIT will first be entltled to

receive payment in full of any amounts owing under the CIT Facility before CMIH is entltled to

receive any payment or d1str1but10n of any k1nd, whlch may be payable or delivérable in respect

of the amounts ovwng_under the Unseeure_d Promrssory Note.

E. Dlstrlbutlons

123. CM[ had ‘historically received drstrrbutlons from the Limited Partnershlp and Tén

Holdings. D1str1but10ns from the Limited Partnership were historically made monthly and

distributions from Ten Holdings were ‘historically made semi-annu'atly in January and July of

each year. In the first four months of fiscal 2009, CMI received $45 million in distributions from
the Limited Partnership and in January 2009, Ten Holdings distributed the Australian dollar

equivalent of $9 million to CMIL However, based upon the current defaulied status of the

Limited Partnership’s secured and subordinated credit facilities, CMI does not expect to 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

124. - As noted above, as of October 1 2009 Canwest employed approx1mately 7 400 _
FTEs employees around the world. Of that number, the CMI Entrtres employed approx1mately ._
‘1700 FTE employees, thh apprommately 850 FTE employees located in. Ontano As '
employees of a federally regulated entlty, the employees in Canwest’s Canadlan telev1s1on

.broadcastmg busmess are subject to the prov1s1ons of the Canada Labour Code

125. - Over 50% of the employees in the Canadlan Televrsron Segment are umomzed ;

and ‘are employed under a total of 12 collectrve agreements None of the approx1mately 250

employees of the National Post Company are unionized. Eleven of the 12 Canadian television

collective agreements are negotlated with the Commumcatlons, Energy and Paper-workers :
Union of Canada (“CEP”). Thesell oollectlve_ agreements are ‘all in expired stafus. On "

November 6, 2007, the Canadian Indos&ial Relations Board (“CIRB”) amalgamated these 11
bargaining units into three new geographlcal bargaining umts British Columbia (V ancouver and
Kelowna), Alberta (Calgary, Edmonton and Lethbndge) and Eastern Canada - (Saskatoon to
Halifax). New collective agreements have not been concluded for any of these three bargammg
units. The other Canadian telev1s1on barga:mng unit is at CKMI-TV in Montreal and is
represented by the Canadian Umon of Pubhc Employees (“CUPE”) This agreement explres
December 31, 2010.

126.' As at October 1, 2009 the umomzed employees in.the Canad1an Telewsron
Segment had filed approxnnately 95 separate grievances against Canwest, 20 of thh are
currently at the arbitration stage. In addition, Canwest is involved in proceedings with the CEP at
the Canada Industrial Relations Board regarding the scope of certain bargaining rights.

PAYROLL OBLIGATIONS
127. The CMI Entities’ gross payroll obligations (ineluding 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 million.

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 compensatlon plans, automoblle allowances, and employee ass1stance- :

‘ programs The total amounts pald by the CMI Entltles for group beneﬁts (excludmg share

compensatmn plans and employee ass1stance programs) for hourly and salaned employees N
durmg 1ts 2008 ﬁscal year (exeludmg all statutory w1thhold1ngs) totalled apprommately $28 ;

mllhon PR

PENSION POS T RETIREMEN T AND POST EMPLOYMENT BENEFI TS

129. ‘ The CMI Entmes currently mamtam m the aggregate for thelr umomzed and non- o
Al umomzed Canadlan employees 10 deﬁned beneﬁt pensxon plans reglstered under the federal

_ Penision Benefi ts Standards Act, 1985 c. 32 (2“" Supp. ) (the “PBSA”) (the “Federal DB Pensnon g
Plans”) and 1 defined beneﬁt penslon plan reglstered under the Ontarzo Penszon Benef ts Act ;
R.S.0., 1990, ¢. P.8 (the “Ontano DB Pension Plans”) (collectlvely, the “DB Pension Plans”) -

As noted below one of the Federal DB Pens1on Plans (CH Employees Plan) is currently bemg
tenmnated The DB Pens1on Plans are as fo]lows '

Federal DB Pens1on Plans

o Global Commumcatlons Limited Retirement Plan for BCTV Semor Management .

. (“BCTV Semor Management Plan”)

. Global ‘Communications Limited Retn'ement Plan for BCTV Staﬁ' (“BCTV Staff .

Plan”)

. Global Commumcatlons Lmnted Retlrement Plan for CHBC Executlves (“CBZBC 4

Executives Plan”)

o Global Communications anted Retirement Plan CHBC Management (“CHBC
- Management Plan”)

. Global Communications Limited Retirement Plan for CHBC Staff (“CHBC Staff
Plan”)

L ) Global Communications Limited Retirement Plan for WIC l)esignated Executives
(“WIC Plan™)

. Gilobal Commumcatxons anted Retirement Plan for CH Employees (“CH
Employees Plan”)

° Global Communications Limited Retirement Plan for CICT and CISA Employees
(“CICT Plan™)

o Global Communications Limited Employees® Pension Plan (“Glebal Plan™)
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. CanWest Mantune Telewsmn Employees Pensmn Plan (“Mantlme T. . Plan”)

Ontano DB Pens1on Plan

. Natlonal Post Retn'ement Plan (“Natmnal Post Plan”)

130. : In addmon, the CMI Entmes mamtam and contnbute to the followmg four .

defined contnbutton pensmn plans (collecuvely, the “DC Pensmn Plans”)

@ ’. Ret:rement Plan for Bargammg Umt Employees of Global Commumcatlons
C Lumted . , -

() . Retlrement Plan for Management and Non-Bargammg Umt Employees of Global

'Commumcatlons Lumted

OF 'Global Commumcatlons anted Retlrement Plan for Former WIC-Allarcom.

Employees

@ - Pension Plan for Employees of CanWest Interactive Inc.

131. Mercer (Canada) L1m1ted (“Mercers”) is the actuary for the DB Pensmn }
Plans. Using the nmnbers ﬁ'om the last filed actuanal valuation for each DB Pens1on Plan, .
excluding plan partlclpants at the recently closed CHCA-TV and sold CHCH-TV and CHEK-TV, ..
the DB Pens1on Plans had, in the aggregate approximately 1,237 active members, approxxmately L

121 pens1oners (i.e., persons recelvmg a pensmn) and approx1mate1y 313 deferred vested and

other members.

132. The annual special payments and cutrent service costs fof each of the reglstered' '

DB Pensxon Plans and the date of the valuatlon report that determmed these amounts are as

follows:

1. BCTV Senior , .
Management Plan** $506,837 NIL NIL® | 12/31/06 $516,837

2. BCTV Staff Plan® $3,689,850y |  $902376 |  $674,073 | 12/31/08 |  $5,720912

3. CHBC Executives Plan’ $101,556 $55,602 NIL* | 12/31/08 $220,489

141



142

- 40 '

4. "CHBCManagement R BRSO BT E NS T &
plan** o |l $418,057 |- $278460 | - .$64,557 | - 12/31/08 | | - $1,268,384 |

6. WICPla“ . R e NE CNIL* | LBUes | N

7. -CH EmPlOYees Pt | M| NIL|  $s1s000 | 123106 | $2290.994 |

8. CicT Plan 8231215y | $511,044 | - $451,327 | 1231008 | $4,703,824

2 Gl"bal F lan $3,041,860y | $2,119080 | $2498617 | 010109 | - $12,644621 |

10. I”Ia““meTV Pla“ | so09068y |- sassioz | .'s11s204 | ov0u09 | $2,279,749

L. Natmnal Post Plan” S1512244 | $360468 |- . $662,000 | 1253106 |  $1,627,566

TOTAL .. | $13347357| $4,983,348 | $5147,181| $32,824,146

.® The ‘Solvency Deﬁciencieé assume that the s'oNéﬂc'.y assets include the present value of 5 years of previously .
established special paymenw (with the exception of the four plans marked v)
v These plans have apphed for the solvency relief ﬁmdmg measures recently enacted under the Regulations to the
" Pension Benefts Standards Act, 1985 (Canada) Under these solvenoy relief measures, the amortization period for
payment of solvency deﬁclts is extended from ﬁve to ten years for 2000.

O Estimated Annual Current Serv1ce Cost is based on the rule for computing the Employer s cutrent service costs (as-
reflected in the valuation report) updated to reflecta recent estimate ofactive membershtp in the plan, and
corresponding current payroll and employee contnbutlon levels_

* - No'current service costs becaus_e plan has no active members accruing benefits
* ' Designated Plan for ncome Tax Act (Canada) purposes and hence special funding rules apply
® The value of benefits that will accriie on behalf of a’ctive members (current service cost) can be estimated as -

9. 26% of 2009 pensionable eammgs determined in accordance with the most recent funding valuation. Due to
Des:gnated Plan rules, the employer is current!y not panmtted to remlt contributions in respect of current service

cost
¥ The CMI Entities have terminated this plan.
° Plans have going concern unfunded liability in addition to solvency deficiency. Special payments include

payments towards going concern unfunded liability and solvency deficiency

¢ Wind-up deficiencies include the maximum liabﬂiﬁes 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 .Tuly 2009 effectrve as of elther December 31 2008 or January 1 2009 As a result o
of the recent economic declrne, the correspondmg negatrve results m the fmancral markets and :
the deelme in long-term bond rates the tiew valuatrons reﬂected an mcrease in the aggregate e
solvency deﬁcrencres for the erght DB Pensron Plans of approxrmately $7 7 mrlhon dollars and |

an’increase in the aggregate annual speclal payments for those plans of. approxrmately $2

mrlhon

134 Four of the eight DB Pension Plans that filed Valuation reports in July 2009 have

applied for the solvency rehef ﬁmdmg measures recently enacted under Regulations. to- the -

PBSA. Under these solvency rehef measures, the amortxzatron perrod for payment of solvency

deficits is extended from five to ten years for 2009 For years followrng 2009 the’ ten year:
solvency amortrzatron perrod can only be contmued if either (1) the CMI Entrtres obtam the :
consent of the members and former members of the plan consent is deemed to be obtarned 1f mo
more than one-thrrd of members and fio-more than one-third of former members object to the ten -

year amortization, or (i) the CMI Entities are able to obtain an irrevocable lettér of credrt to .
cover the difference i in solvency payments between the ﬁve and ten year amortrzatlon perrods If.

the CMI Entities are not able to meet e1ther of these condrtrons, then the DB Pension Plans
would have to revert to solvency ﬁrndmg using a ﬁve year amortrzatron schedule commencing in
2010, which would increase the CMI Entrtres total annual specral payments to these plans by
approxrmately $1.7 mrllron, assuming no other changes to the plans funded status.

135. Canwest Global maintained the Canwest Global Communications Corp.. and
Related Companies Retirement Compensatron Arrangement Plan (the “CGCC RCA”) for

certain of its current and former management employees. A November 2008 valuation (the -

“CGCC RCA Valuation”) estimated that the settlement liabilities under the CGCC RCA for the
period ending December 31, 2009 were approximately $47 million. The CGCC RCA Valuation
‘ estimated that net assets (after provision for expenses) available to provide benefits would be.
approximately $5.7 million. Until recently, the difference between the net assets and estimated
settlement liabilities (approximately $41 million) had been secured by an irrevocable letter of
credit (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
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the process of dlstrrbutlng the assets of the CGCC RCA to those persons who were entrtled to L
.beneﬁts under the CGCC RCA commenced On September 4 2009 a partlal d1str1but10n of _
assets was made to varlous md1v1duals who were ent1tled to beneﬁts under the CGCC RCA A
second dlstnbutlon of assets wﬂl take place after refundable taxes held by the Canada Revenue :

Agency in relatron to the CGCC RCA are reﬁmded to Royal Trust.

136; . The CMI Entmes also provrde post-employment and post-retlrement beneﬁts to

certam of therr employees, most notably health, dental and term hfe msurance beneﬁts The

aggregate annual cash contnbutlon in the 2008 ﬁscal year to provrde these post-employment and . |
post—rehrement beneﬁts was approxrmately $0 4 mllhon .The aggregate accrued benefit_
obligation relatmg to these beneﬁts as at the end of the ﬁscal 2008 year totalled approxrmately _

$16.7 mrlhon

) TERMINA TION OF THE CH EMPLOYEES PLAN

137. . As noted above followmg the sale of CHCH-TV to. Channel Zero, the CML.
Entities commenced termmatmg the C_H Ernployees,Plan. On- June 30, 2009, CMI notlﬁed the -
0ffice of the Superinténdent of Financial Institutions (“OSFI”) of CMTI's intention to '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 valuatrou report

“for the CH Employees Plan effectrve as of December 31, 2008 and to file such report by August
31, 2009. CMI responded to QSFI in a letter dated August 27, 2009, advising that it was not

feasible to prépare a file a valuation report in 21 days as requested and that the need to prepa_re :
such a report would delay completion of the termination report for the CH Employees Plan. CMI -
accordingly'aske'd 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 ptepare a valuation report but still required that '

CMI prepare a valuation report for the CH Employees Plan as of December 31, 2008, as this
report would establish additional amounts to accrue from January 1, 2009 that would need to be
funded. OSFI stated that CMI was 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 SYSTEM .-~ = . S .
139. . the ordmary course of therr busmcsses, the CMI Enutres use 2 centrahzed cash o

management system WhICh 1s marn

d_fat BNS to.,momtor account actrvrty and account'_;":
balances for each entlty (the “Cash Management System”) R

- 140.: N ' The Cash Management System cons1sts of 55 Canadran dollar accounts and 8 !
U. S dollar accounts Untll recently, 35 of the Canadran dollar accounts and 7of the U S dollar | .
accounts in’ the Cash Management System operated under a m1rror nettmg arrangement (the ;

Mm'or Nettmg Arrangement”), whrch was supported by a swmghne facrhty connected tothe”
2005 CMI Credlt Fac1hty The Mrrror Netung Arrangement allowed the halances in the accounts
operating’ under that arrangement to be automatrcally (rather than manually) netted ona darly ‘
basis. The net posmon was used to determme the dally surplus or overdraft position. The
overdraft posrtron resulted ina swrnghne facxhty drawdown. The non-mirror nettmg aecounts

were, and eontmue to be, mamtamed 1n a surplus posrtron

141. - Smce entermg mto the CIT Facrhty in May 2009 a number of CMP’s Canadlan.
and U.S. dollar aecounts have been moved outsrde of the Mirror Nettmg Arrangement. ‘Under the' .
new arrangement with CIT, the Canadian and U. S. dollar ‘deposit’ aecounts maintained at BNS
are consohdated on a daily basis into one of two concentratron ‘accounts maintained at BNS CIT ..

" withdraws funds from the concentratron accounts on a dally basis to reduce the revolvmg loan -
balance under the CIT Facllrty When CMI requrres cash to fund operatrons, a drawdown from :
the CIT Facility is made. All funds drawn ﬁ'om the CIT Facility are deposrted mto Canadian and A
U S. dollar operating accounts mamtamed at BNS. The Mitror Netting Arrangement contmues to
operate but is no longer supported by a swmghne facility. As a result, all remammg accoutits in
the Mirror Netting Arrangement must be maintained in a net cash surplus position.

142. The Cash Management System is managed centrally usmg oversight procedures
and controls implemented by CMI’s treasury department located in Wmmpeg, Manitoba. On a
daily basis, the treasury department and the accounting department reviews the account balances
and activity, inter-entity fund transfers, and availability under the CIT Facility. Based upon this
information, CMI’s treasury department is able to assess whether any drawdown under the CIT

Facility is required and prepares the required drawdown notice.
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_ 143. P By centralrzmg control over 1ts:cash managem,'_:'t arrangements the CMI Entltres o
are able to facrhtate cash forecastmg and reportmg, momtor collectron and drsb‘ursement of o

~funds, and marntam control over the admrmstratron of vanous bank accounts requrred to eﬁect .

" the collectlon, drsbursement and movement of cash

| 'SHARED SERVICES

144. . Rl Over the past several years, Canw‘v £ has attempted to streamhne processes and..;_

gain synergres by sharmg certam admm1stxatrve advrsory and other busrness cntrcal servrces

between vanous corporate entrtres Most of these mter-entrty arrangements (the “Shared '

. Semces”) are governed by vanous 1nter-ent1ty agreements (the “Inter- Entrty Agreements”)

145. ' '. By therr terms the Inter-Entrty Agreements provrde generally that the servrce S
provider (whether CML, - CTLP the Limited Partnersh1p or otherwrse) is entrtled to_ '
. reimbursement for, all expenses 1ncurred in the prov1sron of the Shared Servrces Expenses that =
are shared between the servrce provrder and the servrce recrprent are. allocated between the = .

partres on reasonable bases consrstent w1th past practrces Nerther the rermbursement of.

expenses nor the payment of fees is mtended to result in any mater1a1 financial gain or loss to the

service provrder
146. - In particular, CMI provides CTLP, CW Media and the Limited Partnership With,
inter alia, the following Shared 'Services based upon various fee and cost allocation agreements

and practices:

o executrve advisory servrces related to corporate development, strategrc planning; - - '
" capital allocation, financing, equity and noteholder relations, insutance and risk -

management, tax planning and certain operational matters;

. corporate and administrative services related to legal matters (including securities
law compliance, corporate ~records. maintenatice, contract management’ and
corpotate secretarial services), tax compliance, financial reporting, internal audit,
investor and pubhc relations, treasury, human resources management, sales
representation and capital asset management; and.

o insurance coverage (comprehensive, general liability, property, etc.) for which
insurance premiums are shared.
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-147; ; 'I‘he total amount pard to CMI by the anted Partnerslnp 1n ﬁscal 2008 1n respect 3

of these servrces was approxrmately $6l mrlhon The actual cost for ﬁscal 2009 was $6 5 -
mrlhon - B
-148. - The Lumted Partnershlp provxdes CMI CTLP and CW Medra wrth, znter alza, :
the followmg Shared Servrces :
. e ' ﬁnanc1al and accountmg support semces, mcludmg accounts payable, accounts
C reccrvable, payroll servrces, cash ﬂow management and accountmg serv1ces, '
* ) corporate servrces, mcludmg human resources consultmg, pensron servrces, and _‘

other employee beneﬁts adrmmstratron,

. IT infrastructure and support serv1ces, mcludmg mformatron technology and ‘

processing and websrte development and ) mamtenance semces

o support and reportmg services mcludmg maklng avatlable senior ofﬁcers and

other key personnel to participate in investor relations functions, assisting 'in
public felations and government relations initiatives, preparing and. delivering -

financial information, and assisting in the preparation of reporting documientation, -

-including regulatory and tax ﬁlmgs and prospectuses,

. certain cross-promotronal act1v1t1es, such as providing- advertlsmg space in 1ts'

newspapers and online media; and
e content from Canwest News Service and other editorial services.

In fiscal 2008, the aggregate arnount received by the Limited Partnership from CMI, CTLP, and

CW Media, in respect of these services was approxunately $14.8 miltion. The actual cost for

fiscal 2009 was approximately $16.2 million.

149. The Ln:mted Partnershrp also provzdes the National Post Company with, inter
alia, the following Shared Services:

. financial and accountmg support services, including accounts payable, accounts
receivable, payroll servrces, cash flow management, and accounting services;

® corporate services, including human resoutrces consultmg, pension services, and
employee benefits administration;

. IT infrastructure and support services, including. information technology and
processing and website development and maintenance services (Fmeomart com;
NationalPost.com),
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o ',-t5 _ advrsory servrces regardmg corporate development, caprtal expendrtures and other -

operatlonal matters,

N content ﬁ'om Canwest News Servrce and other edrtonal servrces, .

S .ofﬁce space at 1450 Don Mrlls Road Toronto, Ontano

e . classrﬁed advertlsmg and customer support serv1ces provrded by ReachCanada .

'call centre and

. pnntmg and drstnbutron semces, mcludmg outsourced prmtmg of the Natzonal B

Post at vanous metropohtan newspaper prrntmg facrhtles

In fiscal 2008 the total amount recerved by the L1m1ted Partnershrp ﬁom the Natlonal Post :
Company in respect of these servwes was approxrmately $22 6 mrlhon The actual cost for ﬁscal ' ‘

2009 was $21 5 mllhon

150. ‘ In addrtlon to the above the Lmnted Partnershrp manages, invoices and collects.

certain advertlsrng and crrculatron revenues on behalf of the Nanonal Post Company, CW Medxa

and CTLP. The anted Partnersh1p 1s requn'ed to make payment to the apphcable Canwest

entity based on gross actual sales and collectlons The total amount payable by the Limited
Partnership in respect of these servrces for’ fiscal 2009 was approximately $40 -million
(approximately $35 million to the National Post Company, $1.9 ‘million to CTLP and $3 I
million to CW Medra)

151. With respect to other Canwest entities, Canwest Global grants to CMI and the
Limited Partnership a non-exclusrve, royalty-free, non-transferable licence to use some or all of
the Canwest trademarks in Canada and to sublicense the use of the Canwest trademarks to its

subsidiaries. CTLP provides a variety of management services, including program. acquisition

and scheduling, to the various operating 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 arrangeéments, payment terms and business
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practrces, except as to payment terms whrch may be amended to provrde for revrsed ttmmg of
reconcrhatrons The CMI Entrttes have taken steps to brmg amounts owmg to the LP Entrttes for
Shared Servrces current: and regulanze payment terms to net 30 days It i 1s propoSed in the draﬁ -

' Imtlal Order that the CMI Entrtres and the LP Entmes be prohrblted from modﬂ‘ymg, ceasmg to S
provrde or termmatmg the provrsron of or payment for the Shared Servrces except wrth the:
consent of the other party recelvmg such Shared Servrces, the approval of the CMIL. CRA and the'
prior consent of the Momtor or further Order of the Court except wrth respect to portlons of the

CMI Entttres busmess Whrch may be shut down or reorgamzed in the manner contemplated by'

the Term Sheet

153; ‘ The Shared Servwes provrded and recerved by the CMI Entrtres are greatly .

beneficial to them and the other Canwest entrtles and are therefore integral to mamtammg the

enterprrse value of Canwest as a whole It is intended that all pre-ﬁhng amounts owing by the
CMI Entities for Shared Servrces wx]l be paid in the ordmary course durmg this . CCAA

proceedmg

ISSUES IN THE MEDIA INDUSTRY
154. The CMI Entities generate the majority of their revenue from the sale of

) advertising (approximately 77% of Canwest’s Canadian total revenue ona consohdated basis).

In recent months, many segments of thie media mdustry have experrenced srgmﬁc_ant and sudden'

declines in advertising revenues :reﬂecting the weakening economic environment in Canada and
the other countries in which Canwest operated until recently. These conditions have cansed many
advertising customers to reduce the amounts that they spend on advertising, resulting 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 weakness in advertising revenues is resulting in an increasingly challenging operating :

environment.

156. The CMI Entities expect the difficult advertising market to continue into 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 consolidated operating resulis.
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: EFFORTS TO RESPOND TO DETERIORA TING ECONOMIC
CONDI TIONS

1 57. . Over the past several years, the CMI Entltles have undertaken a number of steps :

to nnprove operanonal efﬁclenczes and the strength of thelr respecuve balance sheets For '
example, in 2007, Canwest Global announced that the CMI Entltles would centralize certam .' -
broadcast funcnons by developmg four state ‘of the art broadcast centres to- support the .
productlon needs of then' free-to-alr telewsxon stanons and’ to enable the transmon to lngh .

deﬁmtlon telev1smn broadcastmg

158.. . Inresponse to the current economic conditions, Canwest’s television business and

Canwest’s pubhshmg business, have recently commenced workforce reductions - of their

operations, through voluntary buyouts, atmnon ‘and reductions. With respect to Canwest’ )

television . busmess in particular, Canwest has ehmmated certain activities non-core to the
Canadian television business. The Natlonal Post Company has also instituted changes to

accelerate proﬁtab1hty, mcludmg focussmg on profitable markets, reducmg unproductlve and '

deeply discounted cu'culatlon and utlhzlng new technology to_better target key h1gh value
readers while increasing Web engagement with its brands. These combined initiatives are
expected to reduce annualized operating costs by apprcxunately $61 million across the Canwest

enterprise and reduce head count by approximately 540 employees, or 5% of the workforce.

159. ‘Othier cost savings initiatives have also been implemented by the CMI Entities,
including the elimination of positions across all departments, hiring and salary freezes, freezes
‘on discretionary spending (including travel, mieals, 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 September 4, 2009, Canwest no longer operates the E/

Stations in Canada and on October 1, 2009, CMIH completed the sale of its interest in Ten
Holdings.
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163~.’ -~ . I terms of regulatory mrtratrves, the CMI Entrtres have been engaged in efforts to
encourage the CRTC to, among other thmgs, requlre BDUs to pay fees to free-to-an' telewsron .

broadcasters for the carrrage of therr channels m local markets (known as “fee-for-camag
similar to the current CRTC requrrement that BDUs pay fees to specralty televrsron broadcasters

to carry therr specralty televrsron channels It rs antrcrpated that CRTC hearm.gs oh thrs issue will
commence pnor to the end of 2009 o '

ADVISOR AND RECAPITALIZA TION OFFICER
164, - In addition to the above, on February 19, 2009, the board of directors of Canwest

Global struck a specral commitiee of drrectors (the “Special Commrttee”) wrth a mandate to‘

explore and consider strategrc alternatrves in order to maximize value in hght of the finaricial

difficulties being experienced by Canwest. The Special Committee is comprised of Mr. Derek
- Bumey (Chair), Mr. David Kerr, Mr. David Drybrough, Ms. Margot Micallef and Mr. Frank
King. T S -

165. The mandate of the Specral Commrttee includes, among other things,
responsrblhty for overseeing and directing the implementation of a restructuring and/or
recapitalization transaction with respect to all, or part, of the business and/or caprtal structure of
Canwest. '

166. - On or about-April 21, 2009, Mr. Thomas Strike was appointed by the ~Specia1.

Committee as Canwest Global’s Recapitalizat'ron Officer (“Recapitalization Officer”). Mr.
Strike is also the President, Corporaie Deveiop‘ment & Strategy Implementation' of Canwest
Global. Mr. Strike’s responsibilities as Recapitalization Officer include, among other things, (i)
developing, for consideration by the Special Committee, strategic alternatives for the operational
and financial restructuring of Canwest Global and its subsidiaries; (ii) developing a restructuring
plan or plans for presentation to lenders, creditors and other stakeholders; and (iii) negotiating all
necessary agreements with equity sponsors, lenders, creditors, stakeholders and other interested
parties that may be necessary or desirable in connection with any restructuring. In this role, Mr.
Strike reports directly and exclusively to the Special Committee.

167. ‘The mandate of the Special Committee was revised to include selecting one or
more individuals who would provide advisory services to the Recapitalization Officer and the
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Speclal Commrttee w1th respect to the formulatlon and unplementatlon of a restructurmg and/or i
»recaprtahzanon plan for the CMI Entltles To that end on June 30 2009 Mr Hap S Stephen, :

to’ serve as the Restructurmg Advrsor for Canwest other than the LP Entlttes (the

amended is attached as Exhibit “N” to this Afﬁdavrt ‘

RECENT FINANCIAL PRESSURES EXPERIENCED BY THE CMI
'ENTITIES "

168. Notwrthstandmg the proactrve steps which have been taken to 1mprove ‘their-*

respective balance sheets, over the past several months, the CMI Entities have expenenced
significant tightening of credrt from cntlcal suppliers and other trade creditors as a result of the
continued and publicized uncertamty surrounding the stablhty of the Canwest busmess Certain

of these creditor actions are detailed below:

. (@Y1 has learned that a number of the ﬁnanclal institutions that normally provide .

ﬁnancmg for the produc’non of Canadran television programs that the Canadian

* Television Segment and/or the CW Media Segment have committed to broadcast
upon completion 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.

f‘Restructurmg o
Advxsor ’) The Restructurmg Adv1sor reports dn:ectly and exclus1ver to the Spec1al Comnnttee S
It is proposed that the Restructurmg Advrsor wrll be named as ‘the CMI Enntres Chref |
Restructunng Adv1sor (the “CMI CRA”) 1n the event that tlns Honourable Court grants the . _
Imtral Order Upon the occurrence of that event Mr Stephen, as the CM[ CRA, wﬂl assume =
: pnmary respons1b111ty for the development and 1mplementatron of the Recaprtahzatlon :
‘ Transactlon The draﬁ Imt1a1 Order sets out certam matters that wxll reqmre the approval of the -
CMI CRA or consultatron wrth the CMI CRA durmg tlns CCAA proceedmg Mr Strxke w111 Do
contmue to act as the Recaprtahzanon Ofﬁcer for the CMI Entmes and will report dxrectly to the
CMI CRA A copy of the retainer agreement srgned by Mr Stephen on behalf of Stonecrest as
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Certam Canadlan telewsmn producers/studlos have recently asked the CMI
Entrtres to put funds m escrow ot to make advance payments or 1ssue them letters :

- i of credlt prlor to movmg forward on productlons that have been comrmtted to 'an: N

on Canwest’s Canadlan tele’

'_also requested other alteratlons to ex1st1ng contracts In the event tha.t these |
- Canadian productron studlos refuse to move forward on productrons, the- - _
uCanachan Televrsron Segment and/or the CW Med1a Segment wﬂl not have 5
. programs to broadcast on its’ televrsron statlons and channels to meet thelr

respectrve Cauadran content requtrements Certam productrons have been put on R

hold by their producers pendmg a resolutlon of the current issues surroundmg the
. Canwest enterpnse i '

Ma;or US. -based televrsron studros amended customary contractual terms by_ '
' demandmg that, as a condition precedent to renewmg certain output agreements'
for the 2009/2010 television season, the CMI Entities deliver and mamtam in full '
. nrevocable standby letters of credrt to secure payments owmg under the renewed' o
output agreements Ihese actions caused a srgmﬁcant strain on the CMI Entttres
. cash ﬂow as it forced the CMI Entmes to in effect pre-pay for a portton of thls :

season’s televrsron programmmg months before receiving any adverttsmg :

revenues assoclated with such programmmg Certain U.S. -based studros have

also requrrcd that the CMI Entities pay in full or in part all amounts past due :

currently due orto become due under its existing output agreements on or before :

a specrﬁed date.

‘The CMI Entities have received calls from a number of major advertising
agencies which represent their major advertising “clients expressing concerns
about the stability of Canwest’s Canadian businesses and advising that their
clients® plans to réduce their advertising spending with the CMI Entities based
upon the current financial uncertainty. In fact, the CMI Entities have recently
learned that at least two of their significant long-term advertising customers have
decided not to renew their existing advertising sales contracts because of the

uncertainty surrounding the CMI Entities.
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. }. One of the compames that prmts the Natwnal Post umlaterally decrded to cease

R prmtmg the newspaper effecnve Julyl 2009

. -'Certam of Canwest’s'. credrt card_ processors (compames responsrble for
L 'processmg credlt : ard payments reeelved ﬁom, 'mter alza, subscnbers and L
i advertrsers) have requested that they be allowed to hold back amounts n reserve S

or, 1n certam cases, extend the payment cycle Collectrvely these compames ~'

process approxrmately $3 50 mllhon in annual revenue on CanWest’s behalf

. Petro-Canada has cancelled a]l crecht cards that 1t had 1ssued to employees of the '.

169." Standard & Poors Ratmgs Servrces (“s&r”) has lowered its long-term corporate
credit rating for CMI from ‘CCC’ to ‘D’ due to the ﬁnanclal drfﬁcultres noted above. The ‘D’

_ ratlng category is used when payments on an obhgatron are not made on the date due even 1f the . R

apphcable grace period has not expu'ed

THE RECAPITALIZA TION TRANSACTION
(i) " The Support Agreement

170. As set out above, the Support Agreement provrdes that the cMI Entities wrll )
pursue the Plan on the basis set out in the Term Sheet, It also provides that the Consentmg‘

Noteholders will vote their 8% Sem_or Subordinated Notes in favour of the Plan at any meétirig

of creditors. The obligation of the Consenting Noteholders to support the _Recaprtalization‘ .

“Transaction is subject to certain conditions set out in the Support Agreement and the Term Sheet.

171. The Support Agreement may be terminated by Consenting Noteholders holdihg'a
majority of the aggregate principal amount of the 8% Senior Subordinated Notes held by 'al_l
Consenting Noteholders, in their sole discretion, upon the occutrence of ceitain events,

including:

(a} failure of the CMI Entities to initiate proceedings under the CCAA by October 15,
12009 or failure to file the Plan with the Court within 30 days after filing under the
CCAA;
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' ) _ if the Plan is not mplemented by Apnl 15 2010

(c) o fallure of the CMI Entltres to comply 1n all matenal respects wrth thelr covenants '. :

or upon breach of any representatron or warranty by the CMI Entltles, e

d ~ if the Ad Hoc Comn:uttee deterrmnes, actmg reasonably, that the- condltlonss

: precedent to the nnplementatlon of the Recaprtahzatron Transaction cannot
: reasonably be expected to be satrsﬁed

() aneventof default_ under the CIT;Credit Agreemen_t; and
® an event of default under the Cash Collatera.l 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 occurrence of certain events mcludmg 1f Canwest
Global determines, acting reasonably, that the condrtlons precedent to the implementation of the
Recapitalization Transaction cannot reasonably be expected to be satisfied. A.copy of the

Support Agreement, including the Term Sheet, is attached (wrthout s1gnature pages) as Exhibit- :

“O” to this Affidavit.

(ii) The Restructuring Term Sheet
173. The Recapitalization Transaction, as set out in the Tetm 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 Sheet, “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 competitive factors.”

174. Under the Recapitalization Transaction, it is proposed, infer alia, that creditors of
the CMI Entities whose claims are compromised under the Plan (the “Affected Creditors™) will
receive percentages of the shares of Restructured Canwest Global based on the percentage of
such creditors' claims relative to the total claims proven against CMI or CTLP, as applicable.

175. Other essential elements of the proposed Recapitalization Transaction include the

following:
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fthe share caprtal of Restructured Canwest Global wﬂl be compnsed of the '
o followmg four classes of shares (1) multlple votlng shares (the “Multlple Votmg ;-‘.
Shares”) tssued to the New Investors (as descrrbed below), (11) class Af;." o
‘ subordmated votmg shares (the “Class A Subordmated Votmg Shares) 1ssued to .
the New Investors, Affected Credltors and exrstmg shareholders of Canwest .
'.Global that are Canadrans wrthm the meanmg of the Dzrectzon to the CRIC )
(znelzgzbzlzty of Non—Canadzans) (the “Dn'ectron”), (iii) non-votmg shares (the |

' “Non-Votmg Shares”) 1ssued to Affected Credltors ‘and ex1st1ng shareholdets of

Canwest Global that are not Canadrans wrthm the meamng of the Drrectron, and
vy class B subordmated votmg shares (the “Class B Subordmated Votmg -

Shares) issued to Affected Credrtors and existing shareholders of Canwest Global
that are not Canadians within the meaning of the D1rect10n,

it is infended that the Class B Subordlnated Voting Shares and Non-Votmg
- Shares, together as a stapled securrty, and the Class A Subordmated Votmg

Shares of Restructured Canwest Global, will be listed on the Toronto Stock'

Exchange '

- one or more Canadians (the “New Investors”) 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 eqtlity interest in Restructured Canwest Global that is acceptable
to CMI and the Ad Hoc Committee; |

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 Hoc Committee
and CMI and there shall be no material adverse effect on CMI’s operations in
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connectrou Wrth any d1spos1t10n, recapxtahzatron or restructurmg of the LP= N

Entmes,

' as a result of the guarantee of the 8% Semor Subordmated Notes executed by .

. i 'CMIH and havmg regard to the Secured Intercompany Note and the Unsecured

B Prormssory Note the 8% Senior Subordmated Noteholders shall be entltIed to: -

claun recovery for the ﬁlll amount of prmcrpal (approxrmately US$761 mrlhon)

and accrued mterest of the 8% Semor Subordmated Notes from CMI Wrthout s

,deductron for amounts recovered ﬁ'om the sale of the Ten Shares,

‘the 8% Semor Subordmated Noteholders sha]l be entrtled to claun agamst CTLP .
- as guarantor the amount of $800 mllhon, an amount which reﬂects the 8% Senior

‘Subordmated Noteholders full claim less an estnnated recovery from CMI of
$100 million (wrthout deductron for amounts recovered from other guarantors),

no more than 18, 5% of the outstandmg equrty shares of Restructured Canwest - |
Global will be issued to Affected Creditors (other than the 8% Senior

: Suhordmated Noteholders),

existing shareholders of Canwest Global will receive in aggregate 2.3% of the
shares of Restructured Canwest Global; ﬂ

Restruettued' Cauwes't Global will, upon completion of the Recapitalization

Transaction, own at least 35.33% of the shares of CW Investments and the |

shareholders agreement with Goldnian Sachs relating to CW Investments shall
have been revised in a manner agreed to by CMI and the Ad Hoc Committee,
. subject to CRTC approval if required;

a definitive agreement in respect of the transfer of the business of The National

Post to the LP Entities shall have been entered into on terms agreed 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 exrst or have occurred any matenal adverse effect to the busmess, .

affarrs results of operauons ot ﬁnancral condmon of the CMI Entrtres, S

) shall be acceptable to the Ad Hoc Comrmttee, o

. | the 8% Semor Subordmated Noteholders that executed the Support Agreement in":

' favour of the Recaprtahzatron Transactlon shall recelve addrtronal consrderatron, K :
in the form of addrtronal Non—Votmg Shares and Class B Subordmated Votmg
Shares or Class A Subordmated Votmg Shares, as apphcable, of Restructured ‘

Canwest Global, representmg, in aggregate, the Canadran dollar- equrvalent of
E US$5 mrlhon, in consrderatron for entermg mto the Support Agreement and

. the key elements of the Recaprtahzatton Transactron shall have occurred by the .

.followmg dates set out in the Term Sheet

@ CCAA initial .hearing date ~ 1o latet than October 15, 2009
| (ii) ' Clainds process hearing date —no later than October 22, 200§'
(i) . Creditor approval ~ 16 later than lJ anuary 30, 2009; and
(iv) , Plan irnnlementation date —no _later than April 15, 20'10.-

INSOLVENCY OF THE CMI ENTITIES

176. As discussed above, as a result of the significant decline in advertrsmg revenues,

in February 2009 CMI breached certain of the financial covenants set out in the 2005 CML
Secured Credit Facility and in March 2009 failed:to make a US$30.4 million interest payment
which was due in respect of the 8% Senior Subordinated 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 periods in order to allow the CMI Entities to pursue a recapitalization

transaction, Had a demand for immediate payment been made by either the then current CMI -

' board of drrectors of Restructured Canwest Global -
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Semor lenders ot on behalf of the 8% Semor Subordmated Noteholders in lieu of entermg mto'
waiver and extensron agreements, nelther CMI nor any of the other CMI Entlty guarantors would .
havé been ina posmon to repay the amounts owmg under the 2005 CMI Credrt Facxhty or under .

the 8% Semor Subordmated Notes

177. .‘ - In May 2009 CMI and CTLP 1ssued the 12% Secured Notes On the sanie day,

cMI entered into the CIT Faclhty CMI used the proceeds from the i 1ssue and sale of the 12%_
Secured Notes and from the CIT Faclhty, to; among other thmgs, repay its then current senior -
lenders all amounts owmg under the 2005 CMI Cred1t Faclhty and 1o settle related foreign -

currency and mterest rate swap obhgauons

178.. ' In late September 2009 the Ten Shares were sold and the net Ten Proceeds were |
used to retxre the 12% Secuted Notes and 10 repay the full balance outstandmg undér the CIT
Fac1hty of approximately $23 mr}hon, excluding outstandmg letters of credit in the amount of

approxi_mately $10.7 million which'ar'e currently cash collateralized.

179. The Support Agreement provrdes that the CMI Entmes will make the. ‘within

apphcatxon under the CCAA. in order to xmplement the Recapltahzatlon ‘Transaction. The:

Consenting Noteholders who executed the Support Agreement and the Cash Collateral and
Consent Agreement executed such 'agreeinents on the basis that a restructuring of the CMI
Entities would be undertaken pursuant to the CCAA. Without the liquidity provided by the
Conserting Noteholders under the Cash Collateral and Consent Agreement, which is intended to
allow the CMI Entities to continue fo operate pending a restructuring under the CCAA and

which is only available within a CCAA proceeding; the- CMI Entities would be unable to .

continue as going concerns and are thus insolvent. In addition, CMI did not make and does not- -

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 Subordinated Notes and

therefore cannot satisfy its debts as they become due. None of the other CMI Entities, which are
guarantors of the 8% Senior Subordinated Notes, can make such payment and are thus insolvent.
Further, the assets of the CMI Entities are not sufﬁci_ent to discharge all of their liabilities and the

CMI Entities are thus insolvent on a balance sheet basis.
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The DIP Faclllty

180. Subject to certam eondltlons in. the CIT Credrt Agreement the CIT Facrhty -
converts mto the DIP Facrhty for the CMI Entmes upon a CCAA ﬁlmg As set out above, the o
CIT Fac1hty W111 mcrease from 1 up to $75 nnllton to up | to $100 mllhon upon such conversmn b
Prior to entermg into the CIT Faclhty, the CMI Entmes sought proposals from other. thtrd party '_ N
lenders for a credif facrhty that would convert to a DIP facility should the CMI Entrtles be -

requlred to ﬁle for creditor protectlon under the CCAA The CIT Facxhty was the best proposal
submitted and was entered into accordmgly

181. The DIP Facrhty is to be secured by a Court-ordered secunty mterest hen and .

charge on the CMI Collateral (the “])IP Charge”). Itisa condmon precedent to the convers1on
to the DIP Faclhty that the Initial Order under the CCAA be i in form and substance satrsfactory
to CIT. The DIP Charge is. to have priority over all other security interests, charges and liens

other than the Adrmmstratron Charge (deﬁned below) and the Existing Secirity (to the extent "
that the Existing Securlty secures ‘existing and future obhgatlons under the CIT Credtt .

Agreement), except for any vahdly perfected purchase money secunty interests in favour of a

secured creditor and statutory eneumbrances in favour of any entity which is a secured credltor ‘

_as set out in the draft Imt1a1 Order

182. Based upon the CMI Entities’ cash flow forecasts and the additional liquidity
provided pursuant to the Cash Collateral and Consent Agreement, the CMI Entities do not
anticipate drawing on the DIP Facility during the early stages of this CCAA proceeding.
However, the CMI E‘ntitiesf cash flow pr_ojections indicate that the total amount of cash on hand
will be down to approxiinately $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 of a viable Plan.

183. As the proposed DIP Facility is simply a conversion of the pre-existing CIT
Facility, it is the CMI Entities’ belief that there will be no material prejudice to any of their
creditors. Moteover, 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 Proceeds advanced to CMI pursuant to the Cash Collateral and Consent Agreement
provide msufﬁcnent hqmdlty dunng thls CCAA proceedmg In addltlon, credltors are beneﬁtmg -
from the full paydown of amounts owmg under the CIT Fac111ty, other than the outstandmg '

letters of credlt

184. There are currently approxxmately $10 7 m1ll1on in outstandmg letters of credlt
issued pursuant to the CIT Faclhty These lettérs of cred1t are secured by the Existing Secunty in

faveur of CIBC Mellon pursuant to the Collateral Agency Agreement. It is proposed in the

Initial Order that the Eﬁ(isﬁng Security, solely to the extent that such Existing Security secures

existing and future obhgatlons under the CIT Credit Agreement, rank subsequent to- the
Administration Charge and i m pnonty to the DIP Charge, the Directors Charge, and the KERP
Charge (all as defined below)

THE LIMI_TED PARTNERSHIP’S FINANCIAL SITUA TION
185. The Lmnted Partnersh1p is currently in default of its debt obligations due to a

significant decline i in the advertlsmg revenues of i it and its subsidiaries, in addmon to an increase

in certain of their operatmg costs,

186. In particular, on May 29, 2009, the Limited Partnership failed, for the first time,

to make certain interest and principal reduction payments and related swap payments aggregating
approximately $10 million in respect of its senior secured credit facilities. On the same day, the
Limited Partnership announced that it would be in breach of ceftain financial covenants set out in
its senior secured credit facilities as of May 31, 2009. Since that time, the Limited 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 Partnership’s senior secured credit facilities, in
addition to the failure of the Limited Partnership to make certain interest and principal 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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1‘88; v Further, the defaults occurrmg 1n respect of the anted Partnerslnp § semor

‘ secured credrt facrhtres have caused the anted Partnershrp s related hedglng an:angements to - e
be in default These swaps have now been tenmnated by the swap counterpartles and, as a result, '_

settlemerit (early termmauon) payments totallmg apprommately $70 mllhon are owed by ‘the -

_ Lxmlted Partnersh1p to the swap counterparues Demands for nnmedlate payment have been o
made by the swap counterparues m that regard The Lmuted Partnershlp has not sausﬁed these e

, demands and the unpald amounts are accrumg mterest da11y T Cr e

189.- : In addltton, the termmatlon and demand for payment in respect of the L1m1ted :
Partnershlp s hedgmg arrangements caused the L1m1ted Partnershrp $9.25% semor suborchnated :
notes (the “LP Notes”) to be'i m default On August 1 2009 the lelted Partnershlp falled to |
make a payment of interest totallmg approxrmately US$18 5 m11hon in respect of the LP Notes, i
whlch also resulted inan Event of Default (as defined therem) under the apphcable mdenture '

190.  On September 10, 2009 Canwest Global announced the Limited Partnersh1p had ,
entered into ¢ an agreement w1th certam of its senior lenders Wherem those lenders agreed not fo
| take any steps to demand 1mmed1ate payment or enforce the security held in support of the- '
Limited Partnershrp s seniot secured credrt facﬂlues in order to afford the Llrmted Partnersh.lp '
.and- the senior lenders an opportumty to attempt to negotiate a ‘consensual pre-packaged '
restructurmg, recap1tahzatron ot reorgamzatlon of the LP Entities '(the  “LP Forbearance
Agreement”). The LP Forbearance Agreement is subject to the satisfaction of certain mﬂestnnes
including reaching an agreement on the prinoip'al terms of a recapitalization tr'ansaction,»_ Acopy 4
of news releases dated Sepﬁmber 1:0,' 2009 and September 30, 2009 dealing with the LP :
Forbearance' Agreement are attached as Exhjbit “P” to this Affidavit.

COST SHARING ARRANGEMENT } S
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 Entities 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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Shared Servxces

'FOREIGN SUBSIDIARYAPPLICANTS o . S
192. As reﬂected in the orgamzatlon chart prev1ous1y attached at Exlnblt “A”, certam'
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of the CMI Ent1t1es ate forelgn Wholly-owned subsxd1anes of CMI namely Canwest Insh )
Holdmgs (Barbados) Inc Canwest Internatlonal Commumcanons Inc Canwest MedtaWorks ‘
Turklsh Holdlngs (Netherlands) B V CGS Internattonal Holdmgs (Netherlands) B V Canwest -
Internatlonal Management Inc., Canwest Internatxonal D1str1but10n Lxm:ted CGS Debenture i

Holding (Netherlands) B.V., CGS Shareholdmg (Netherlands) B.V., CGS NZ Radio
Shareholdmg (Neﬂlerlands) B.V.,, Canwest MedlaWorks (US) Holdmgs Corp and. 30109

(collecnvely, the “Forelgn Subsndlary Apphcants”) Each of the Forelgn Subsidiary Appllcants |

‘has assets s1tuated in- Canada.. Speclﬁcally, on Apnl 3 2009, the majonty of the. Fore1gn
Subs1d1ary Appllcants opened Canadlan dollar bank accounts at BNS in- Toronto, Ontano and

deposited funds in those accounts. Canwest MedlaWorks (US) Holdmgs Corp. and 30109
opened Canadian dollar bank accounts at BNS on October 2, 2009 in Toronto, Ontario and - '
depos1ted funds in those accounts. The Forelgn Subsidiary Apphcants continue to maintain -

funds on depos1t in those accounts.”

193. The Foreign Subsidiary Applicants are seeking relief under the CCAA because

each is a guarantor under the 8% Senior Subordinated Notes, the CIT Credit Agreement (and
thus the DIP Facility) and are-'parties' to the Support Agreement and the Cash Collateral and
Consent Agreement.

PAYMENTS DURING THIS CCAA PROCEEDING

194. During the course of this CCAA proceeding, the CMI Entities intend to make -

payments for goods and services supplied post-filing as set out in the cash flow ptojections
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 arrears 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 will contmue rn the ordrnary course post-ﬁhng The cash ﬂow pro;ectrons also |
contemplate the contmued payment of current servrce and specral payments with respect to the
active DB Pensron Plans The cash ﬂow proyectrons do not contemplate termmatron and -

severance payments salary contmuance or beneﬁts bemg pard to prevrously termmated :

employees or non-umon retlrees

196. . : Ttis also contemplated in the cash ﬂow pro_;ectrons that the CMI Entrtres wrll have .

the. abrhty, with the consent of the Momtor, to contmue to make payments, mcludmg payments
in arrears, to’ mdependent contractors and freelancers who provrde sérvices post-ﬁlmg,

mdependent contractors and ﬁ'eelancers are mtegral to the CMI Entrtres operatlons

197. In addrtron the CMI Entrtres are proposmg in the Initial Order that they be

authorized, with the consent of the Momtor, but not required, to make certain payments,

including payments owrng in arrears to third partres that provide goods or services that are
integral to their businesses.

A. Televrslon Programmmg Suppllers X :
198. As noted above, the CMI Entities are dependent e part, upon programmmg that

it acqurres from various distributors, productron studios and other supplrers in the United States

(or through their Canadian affiliates, agents, bran_ches or drvrsrons) and elsewhere. It is also

dependent on programming acquired from Canadian production studios, in. part, to- fulﬁl :

Canadian content requirements. Programmmg nghts represent a significant cost for the CMI

Entrtres 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 'undistllrbed- flow of

programming, including first-run prime-time programming provided by U.S. studios, distributors
or other suppliers (or through their Canadian affiliates, agents, branches or divisions), and
Canadian-produced programming to meet Canadian content requirements stipulated by the

CRTC. It is crucial to the CMI Entities’ audience and advertisers that acquired first-run’

programs are aired within their very limited “shelf-life” as first-run programs which, in the case
of acquired primetime U.S. broadcast network programming, means that the CMI Entities must
be able to procure and retain programming rights and procure and retain the rights to “simulcast”
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| 'such progtammlng Wlﬂl then? mmal U S broadcast network telecast Srmulcastmg refers to the _
CRTC-mandated reqmrement that BDUs w1th over 2 000 subscnbers substltute the Canadran n
network telev1s10n s1gna1 mcludmg commercrals that an* on such networks for the srgnal of the ,'-A '

' 1dent1cal programmmg broadcast by aU. S statton at the same trme If the’ CMI Entrttes lose

access to telev1sron programmmg nghts and thereby also loses the abrhty to sunulcast one or

.more programs with thelr respectrve Us. network amngs, the gomg-concem enterpnse Valoe of

Canwest’s Canadxan televrsron busmess (mcludmg the CW Medra Segment) -will hkely be

matenally negauvely affected CMI and CTLP expect that the U . and Canadlan studlos that

provide them with thelr telev1sron programnnng Wlll honour thelr contractual arrangements w1th | .

the CMI Ent1t1es as long as all post-ﬁlmg payments are made in the normal course: However,
order to ensure a contmuous supply of programmmg, the CMI Entities are seeking in the Imttal

Order to be w1th the consent of the Momtor, éntitled but not required to pay pre-filing amounts

owing in respect of television programmmg if, in the oprmon of the CMI Entities, the supplier is .

critical to the business and ongomg operattons of any of the CMI Ent1t1es AS of August 31 '

2009, there was approxrmately $50 ‘million in commitments made to television dtstnbutors, s

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 continuous and unmterrupted

supply of newspnnt from its newsprint suppliers. The purchase of newsptint represents one of
the Natmnal Post Company’s- most 31gmﬁcant operatmg costs. A significant amount of the
newsprint used by the National Post Company is acquired through rolling” purchase orders-as
opposed to longer-term contractual arrangements. Should there be an interruption in the supply

of newsprint, the National Post Company will not have sufficient inventory of newsprint on-hand -

to enable it to continue publishing until it is able to resource newsprint supply. It is therefore
crucial that the National Post Company have access to a continuous flow of newsprint to enable

it to continue publishing newspapers. A cessation of the supply of newsprint to the National Post

Company, resulting in its inability to publish, would have a devastating eﬂ‘ect on the National -

Post Company. As of September 29, 2009, there was approximately $0.1 million owing to
newsprint suppliers by the National Post Company in respect of newsprint purchases.

201. The National Post Company expects 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, m order to’ ensure a contmuous ; ‘\pply of newspnnt, the Natronal Post Company is ® _
seekmg in the Imtlal Order to be, w1th the consent of the Momtor, entltled but not requlred to pay e
prefﬁlmg amounts owmg 1n arrears, to 1ts newspnnt supphers 1f, m the oprnron of the Natmnal :

~ Post Company, the newspnnt suppher 1s crrtlcal to the busmess and ongomg operatlons of the '

Natronal Post Company

C.. Newspaper Dlstrlbutors

202. - g The Natronal Post Company is snmlarly dependent upon thrrd partres to drstnbute i
1ts newspapers through 1ts network of mdependent newspaper drstnbutors Generally speakmg,

newspapers are shrpped from the prmters to depot drop locatlons or single copy retail outlets by
independent trucking companies in each n;ark_et. Newspaper distribution is catried _out primarily
by independent 'carriers Who deliverthe‘neWspapers to individual subscribers The newspaper
~ distributors handle all manners of dehvery, mcludmg corporate dehvery, home dehvery, bu]k
drop offs and dehverres to vendmg boxes.

203. . An mterruptron in ‘the dehvery of newspapers would srgmﬁcantly nnpalr the
enterpnse value of the Natlonal Post Company As a result, the National Post Company is
seeking in the Imtlal Order to be, with the consent of the Momtor, entitled but not required to pay

pre-filing amounts owing in arreats, to its newspaper dlstrrbutors and other logistics supphers if,

in the opinion of the National Post Company, the distributor or logistic supplier is critical to the- '

business and ongoing operations of the National Post Company.

D. American Express :
204. . The CMI Entities have unplemented certain policies whereby its employees can
seek relmbursement for business-related expenses. The expenses are generally incurred by
employees of the CMI Entities in the ordinary course of performing their job functions. Included
in this category 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 Accounts.

205. The American Express Corporate Card Program allows employees of the CMI
Entities to use corporate cards to charge business telated travel and entertainment expenses. It is
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essentlal to the contmued operauon of the busmesses of the CM[ Ent1t1es that they be penmtted .

to contmue reunbursmg employees for such expe.

before or aﬁer the commencem t of th1s

2060 ‘~ f. The Amencan Express Central Brlled Accounts program is used by employees of o
the CMI Entrtres fo. charge the same types of expenses as are mcurred in respect of the Amencan . h
' Express Corporate Card Program (z é., employee busmess travel) Use of the Amencan Express

Central Bllled Accounts is an mtegral part of the CMI Entmes cash management and account
functlons and the ablllty of the employees of the CMI Entmes to contmue to use the Central

Billed Accounts for busmess travel is essentlal to the contmued Operauon of the1r busmesses

E. Other Goods and Serwces Prowders S

207. In addition to the above, ‘the CMI Entities aiso mamtam relat10nsh1ps w1th certam o

other goods ‘and services prov1ders whlch, while no less mtegral to the continued operatlons and

viability of the enterpnse as a whole have not been formalrzed into contractual arrangements :

There are also goods, and servrces provrders who may be beyond the reach ‘of the: stay of .

proceedings i in this CCAA proceedmg and the proposed Chapter 15 Proceedmgs

208. " In order fo maintain enterprtse value the CMI Entities seek the ab111ty to pay: L

other supphers, sub_]ect to. the consent of the Momtor, any further amounts costs-or expenses -

whenever mcurred if in the opinion of the CMI Entltles, the suppher is critical to the business

and ongomg operatrons of the CMI Entmes

DIRECTORS’ AND OFFICERS g PROTECTION

209. A successful restructurmg of the CMI Entities will only be possible with the -
continued partlc1pat10n of their respective boards of dlrectors, management and employees. _
These personnel are essential to the viability of the continuing businesses of the CMI Entities. .

With the exception of Canwest Global, the directors of the Applicanis consist entirely of |

management directors (the “Management Directors”) who have years of experience in the
Canadian television and publishing industries and with the Canwest businesses. This specialized
expertise and the relationships that the Management Directors have forged with the CMI
Entities® suppliers, employees and other stakeholders cannot be easily replicated or replaced.

"whether such expenses were mcurrecl :
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'210.: . I am adwsed by Edward Sellers of Osler, Hoskm & Harcourt LLP counsel for the L
CMI Entrtles, and beheve that m certam crrcumstances, drrectors can be held personally hable '.'5 - .
for certam obhgatlons of a company owmg to (1) employees, mcludmg unpard wages, certam ‘

pensron amounts and accrued vacatlon pay, and (11) the federal and provmcral govermnents

mcludmg payroll remtttances sales taxes goods and servrces tax (“GST”) w1thhold1ng taxes '

and workers compensatlon rermttances ‘In addltton, because Canwest’s Canadian telev1s1on'

business is govemed by the Canada Labour Code as a “federal undertakmg” the dtrectors of

certain of the Apphcants can also be personally hable for unpard severance and termmatwn pay

in respect of employees who are employed m the televrsron busmess The Provxnce of

Saskatchewan . has “similar leglslatron regardmg dlrector llablhty for unpa1d severance and..:
termination pay The CMI Entltles have worked closely Wlth mdependent counsel for the -

" Management Dlrectors and the proposed Momtor in an attempt to.: qpant1fy these potential

director 11ab1ht1es. The CMI Ent1t1es estimate that the amount of the D1rectors Charge (defined

below) will not cover all of the drrectors and ofﬁcers liabilities in the worst case scenario.

21' 1. Canwest Global maintains di'rectorsf and ofﬁce_rs’ liability insurance (the “D&O .

Insurance”) for the directots and officers of Canwest Global and its subsidiaries (including the

directors and ofﬁcer‘s'of the CMI Entities) The current D&O Insurance policy provides $30-

million i in coverage plus $10 million 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
subsequent_ly extended for two months in light of Canwest’s current financial situation. As of the
d.ate.of the swearing of this Affidavit, Canwest Global has been unable to obtain additional or

replacement D&O Insurance coverage. In addition, there are also contractual indemnities which

have been given to the directors by the CMI Entities. Canwest, on an enterprise 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 directors of Canwest Global and the other 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 Initial Order
under the CCAA grants a charge on the assets, property and undertaking of the CMI Entities (the
“CMI Property”), in priority to all other charges except the Administration Charge and the DIP
Charge (but postponed in right of payment to the first $85 million payable under the Secured
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Intercompany Note) parz passu w1th the KERP Charge (as deﬁned below), as secunty for e:_

Apphcants’ indemmﬁcatron obhgatrons for the potentral hablhtres 1mposed upon theu' dlrectors “'. :
and officers as set out above In hght of the agteed-upon Recapltahzatron Transactron for the L

CMIL Ent1t1es the Management Dlrectors, CIT and the Ad Hoc Comnuttee have agreed to a

‘Drrectors Charge (as deﬁned below) that is less than the total potenual habrhty on, a total:'
shutdown scenarlo It is proposed that the drrectors and officers of the Appheants be granted a i
directors” and ofﬁcers charge in the: amount of $20 000 000 (the “Dlrectors’ Charge”) over the .

CMI Property The CMI Entities beheve the Dn'ectors Charge 1s fan' and reasonable m the _

cucmnstances

213, - The Dlrectors Charge is necessary 50 that the Apphcants may beneﬁt ftom thelr '

directors’ and ofﬁcers expenence wrth the CML Entltres and more generally, with the medra
'mdustry, and so their dlrectors can gulde the CMI Entrtres restructurmg efforts It is critical to

these restructunng efforts that the Management Directors remaln with the CMI Entltles 1n order‘ |
to continue their focus on ach1ev1ng one or more restructlmng transactrons to beneﬁt Canwest’ :

stakeholders. The D1rectors Charge will also provrde a level of assurance to the employees of :

the CMI Entities that oblrgatlons for aecrued wages accrued vacatron pay, pens1on benefits and

severance and termination pay will be satisfied; in addition. to those wrthholdlng and tax'

obligations owing to the federal and provmmal authontres

KEY EMPLOYEE RETENTION PLANS

214. . In order to facilitate and encourage the continued partrmpatlon of certam ‘of the
CMI Entities’ senior executives and other key employees who are required to guide the CMI'

- Entities through a successful restructuring and preserve enterprise value, the CMI Entities have
developed a “Key Employee Retention Plan” (the “CMI Master KERP*). The CMI Master
KERP will provide the partieipants thereunder (the “KERP Participants™) Wlth pa&ments as an
incentive to continue their employmenth with the CMI Entities | through the full term of this
CCAA proceeding. In total, there are 20 KERP Participants eomprised of the following: (i) three
of the Management Directors (the “Senior Management KERP Participants”), (ii) four key
executives employed by the CMI Entities (the “Management KERP Participants™), and (iii) 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.



215. The payments to the KERP Partlclpants (other than the Semor Management “
KERP Partlclpants) w111 be calculated as a percentage of the KERP Partlclpants’ base
compensatron and wrll be pard in two tranches the first payment w111 be made on the last regular .
payroll penod occurrmg m December 2009 and the second and final payment w111 be made on.
the date upon Whlch the CMI Entltles emerge from th1s CCAA proceedmg (the “Emergence :
Date”) The payments to the Semor Management K.ERP Partlcrpants will take the’ form of two’

lump sum payments whlch have been agreed to by the Semor Management KERP Partlcrpants

and the CMI Entrtres and w111 be patd at the same trme as the payments to the other KERP .

Partrcxpants

.216. It is proposed that the KERP Paructpants be granted a charge (the “KERP E
‘ Charge”) over the CMI Property m ‘the amount of the ﬁnancml obhgatlon owing by the CMI
Entities under the CMI Master KERP which will rank in pnonty after the Administration

Charge, the Exrstmg Secunty (solely to. the extent that such Exrstmg Security secures exrstmg
and future obhgatlons under the CIT Credit Agreement) and the DIP Charge and pari passu with

the Dlrectors Charge and ahead of all other liens and encumbrances (except for- any validly -

perfected purchase money securrty lnterest 111 favour of a secured creditor and statutory
encumbrances in favour of any entity whlch is a secured creditor as set out in the draft Initial

Order), save and except that it shall be postponed in nght of payment to the first $85 million

s payable under the Secured Intercompany Note. The proposed KERP Charge has been ealculated

with reference to the amount payable by the CMI Entities to each of the KERP Partrctpants under
the CcMI Master KERP and is calculated at $5 9 million. '

217. Within the auspice and authority of the CMI Master KERP, the CMI Eritities have

also developed independent retention plans for the Senior Management KERP Participants (the.

“Senior Management KERPs”) and for the Management KERP Participants (the

“Management KERP”). The Senior Management KERP Participants and the Management

KERP Participants are responsible 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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terrmnatron and severance entrtlements pursuant to the Semor Management KERP Partrcrpants’
or the Management KERP Partrcrpants’ exrstmg employment agreements and. any. bonus,

' mcentrve compensatron plan, supplemental deferred compensatlon plan, savmgs plan, vacatron:

' pay, option. or’ restncted share umt plan, or any snmlar arrangement that may be 1n eﬁ‘ect
between 4 Senior Management KERP Partrcrpant and CMI shall be terminated wrth effect as of S
the approval by thrs Honourable Court of the CMI Master KERP With respect to Management L
KERP Participants,’ mcentrves based upon restructurmg transactrons ‘are pursuant to the

Management 'KERP, and termmatlon and severance and other terms of their exrstmg
employmet agreements remarnmeffect B ' ' ‘

219, The Semor Management KERPs also provrde that the employment of the Senior

Management KERP Partrcrpants shall ternnnate on the Emergence Date, unless othermse agreed -

to by the parties. Iti is contemplated that each of the Semor Management KERP Partrcrpants wrll

at Restruotured Canwest Global’s optron, enter into a consultmg agreement (each a “Consultmg '

Agreement”) with Restructured Canwest Global on certam terms set out in the Senior
Management KERP in which case the second a'nd final payme'nt under the Senior Management
KERPs will be reduced by the amount of aggregate consultrng fees provided for in the apphcable
Consultrng Agreement The Consulting Agreement shall commence on the Emergence Date and
continue fora perrod of 12 months. The Senior Management KERP Participants will be entitled

to an annual fee payable monthly on the last business day of each month. Restructured Canwest -

Global will not "be required to enter into a Consulting Agreement with a Senior Management
KERP Parﬁcipant_ if it instead offers that Participant full-time employment on substantially
similar terms for an indefinite term commencing immediately following the Emergence Date, on

terms acceptable to the Senior Management KERP Participant, in his sole discretion.

220. As a condition of receiving the Senior Management KERPs, the three Senior

Management KERP Participants will continue to serve as directors and/or officers 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 provided with a fuil release in respect of histher
acting as a director and/or officer. |
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221, - The Management KERP provtdes that the employment of the Management KERP |
Parttcrpants shall contmue unamended wrth CMI Jor, m the altematlve, be assrgned to any other :

subsrdJary of Restructured Canwest Global on terms and condrtrons (mcludmg salary, mcentlve

compensatron, beneﬁts and terrmnatron and severance entltlements) substantlally snmﬂar to those f"

currently avallable to the Management KERP Partlcrpants, followmg the Emergence Date )

222. -~ The CMI Master KERP the Semor Management KERPs and the Management

KERP have beén approved in form and substance by the Ad Hoc Commrttee the CMI CRA the: '- :
Board, the Special Comimittee, Canwest Global’s Human Resources Commiitee of the Board, .

and FTI as proposed Monitor.

223. : As noted above, because of the mdependent nature of the debt structure utilized

by CMI and the Limited Partnershlp, this CCAA filing has necessitated a division between the

CMI Entities and the LP Entities. Smce all three Senior Management KERP Participants and

certain of the Management KERP Partlclpants and other Key Employees have provided, and will.

“continue to prov1de, services to both the ML Entltles and the LP Entities, it is appropriate to
provide for a fa1r sharing of the cost of the KERPs between thie CMI Entities and the LP Entities.
Accordingly, the LP, Entities haye agreed to contribute a net amount of $3,946,022 to a trust to
be administered by the CMI Entities and distributed to the KERP participants. This is more cost
-effective than establishing two parallel structures. Both the amounts and the structure have been

agreed and approved by the Ad Hoc Committee, the cMI CRA, the -Board, the Special

- Committee, Canwest Global’s Human Resources Committée and the proposed Monitor.

224, All of the KERP Participants have been essential to 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 corporate 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 Management KERPs are not granted and secured by the
KERP Charge. Doing so would undoubtedly distract from the réstructuring process that is
underway 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 operations and management of the CMI Entities on a day-to-day
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ba31s It would be extremely drfﬁcult at thrs stage of the restructurmg process to ﬁnd adequate i :

replacements for those employees

225. Accordmgly, lt is the behef ot the CMI Entrtxes that the CMI Master KERP as

' structured not onl;r provrdes appropnate mcentrves for the KERP Partlcrpants to remam in thelr
current posmons, but also ensures that they are properly compensated for thelr ass1stance in the

reorgamzatron 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 Entrtres o
(as descnbed above) and the’ Management KERP redacted to ) remove mdwrdua]ly 1dent1ﬁable :
information’ and compensatlon mformatron, are attached as Exl:ubrts “Q” “R” “8” and “1. fo . |

this Afﬁdavrt respectlvely The compensatlon mformatron related to speclﬁcally 1dent1ﬁable

employees is commercrally sensrtrve mformatron and it would be harmful to ‘the CMI Entrtles .
and its employees 1f 1t was pubhcly disclosed in the marketplace Coples of the full unredacted :
CMI Master KERP, the Senior Management KERPs and the Management KERP will be attached -

to a Conﬁdentral Supplement to the proposed Monitor’s pre—filmg report.

FINANCIAL ADVISOR AGREEMENT APPROVAL :
226. S On or about December 10 2008 Canwest Global on behalf of 1tself and its

subsrdranes, entered into an agreement with RBC Domlmon Secuntres Inc., a member company

~of RBC Capital Markets, relatmg to RBC Capltal Markets provision of investment bankmg '

servrces to Canwest Global and its subsrdranes That agreement was amended by a letter

agreement dated January 20, 2009 and a further letter agreement dated October 5, 2009 (the '

agreement, as amended, is referred to as the “Financial Adylsor Agreement”). A copy of the

Financial Advisor Agreement is attached as Exhibit “U” to this Affidavit (redacted in respect of -

the December 10, 2008 letter agreement). All current or future payment obligations as of the date
of filing are as set out in the letter 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, reorganization or similar laws of any jurisdiction,

Canwest Global will, subject to the discretion of the relevant court, engage RBC Capital Markets '



174

on terms and eondmons rdentrcal to the terms and condrtrons set out in the Frnancral Advrsor:?':" -
Agreement. As such, the draft Imtral Order provrdes for the approval of the Fmancral Advrsor- ' A

Agreement L

228 RS - ) It is my behef and the belref of semor management of the CMI Entrtres, that RBC ‘ ~'4_ :
Caprtal Markets’ srgmﬁcant mvestment bankmg expenence and expertrse its extensrve .
knowledge of the capltal markets and 1 1ts capabrhtres in the area of debt restructurmg have greatly- .
benefited the CMI Entities, The proposed Recaprtahzatron Transactron set out in the Term Sheet‘: -

woiild not have been achrevable wrthout the advice and assrstance of RBC Caprtal Markets and

in particular the enormous dedrcatron of the trme and resources of the RBC Caprta.l Markets’ '
team to the development of the strategrc alternatrves and the development and analysis of .

recapltallzatron proposals RBC Caprtal Markets was also mstrumental in assrstmg the CMI
Entities in achrevmg the vanous warvers ‘and, extensron agreements described. herein and in the

1mplementatron of the drsposrtron of ¢ certam assets as descnbed in this Affidavit.

229. RBC Caprtal Markets has spent approxrmately ten months working closely with
senior management of the CMI Entities and therr other advisors. | RBC Capital Markets has

greatly assisted the CMI Entities in therr restructunng efforts to date and has gained a thorough -
and intimate ‘undeérstanding of the businesses operated by the CMI Entities. If the CcMI Entrtres '
were deprived of the benefit of RBC Capital Markets’ continued advice and assrstance and were:

requlred to retain a new financial advrsor, it would hkely take a s1gnﬁcant penod of time for
such financial advisor to acquire a similar working knowledge of the ‘business and would make it
extremely difficult to implement the Recaprtalrzatron Transaction in the currently contemplated

‘time frame. Thus, the CMI Entrtres believe that the continued mvolvement of RBC Caprtal'-

Markets is essentral to the completron of the Recapitalization Transaction.

230. It is also my belief that the quantum and nature of the remuneration provided for
in the Financial Advisor A'greement is fair and reasonable. Specifically, the restructuring fees
payable to RBC Capital Markets are only payable' ifa restructuring transaction is completed and
the quantum of those fees is dependent on the amount of existing indebtedness that is
restructured.
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| MONITOR |
231. . . FTI Consultmg Canada Inc. (“FTI”) has consented to act as the monitor (the

_ “Momtor”) of the CMI Entltles under the CCAA

232. The CMI Entmes, wrth the assrstance of FTI have prepared a consohdated 13- '

‘week cash flow projection (the “Cash Flow Pro;ectlon”), as reqmred by the CCAA A copy of
the Cash Flow Pro_]ectlon is attached as Exhtblt “V” to this Afﬁdav1t ‘

233. FTI Wﬂl also be filmg an mmal report w1th the Court as prospectwe momtor m
conjunctlon wrth the CMI Entmes request for rehef under the CCAA.

ADMINIS TRATION CHARGE

234. It is contemplated in the draft Initial Order that the Monitor and its counsel 4‘

counsel to the CMI Entities, counsel and the financial advisor to the Special Committee, counsel

to the Management Dlrectors, the CMI CRA, RBC Capltal Markets and counsel and the ﬁnanclal ' .
advisor to the Ad Hoc Comnnttee will be granted the right to receive a first pnortty Coutt-
ordered charge on the CMI Property for services rendered 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 propoeed that the priorities of the Admitﬁstration Charge, the DIP
Charge, the Directors® Charge, the KERP Charge and the Existing Security (solely to the extent
that such Existing Security secures existing and future obligations under the CIT Credit
Agreement) be as follows:

First - Administration Charge;

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

Third — DIP Charge; and

Fourth — Directors’ 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 Intercompany Note.
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236. ' It is proposed that the charges requested to be created by the Imtral Order wrll not S
rank m pnonty to vahdly perfected purchase money securrty mterests m favour of secured .

credrtors and statutory encumbrances m favour of any entrty whrch is a secured credltor

secured credrtors who are hkely to be affected by the proposed charges have been given notice of
this CCAA proceedmg ‘ '

237. The draft Imtral Order also provrdes that the names and addresses of mdlvrduals. 3
who are creditors of the CMI Entrtles are not requrred to be mcluded on the hst prepared by the
proposed Momtor in accordance wrth Sectron 23(1)(a)(u)(c) of the CCAA. The CMI Entmes g
believe that the 1dent1ty and privacy of thelr former employees and retrrees and other mdrvrduals'

who' are creditors should be respected and wrsh to; prevent any harm that may arise to thieir
former employees and reurees and other mdrvrduals who are credrtors from having their names
-and addresses mcluded on such hst.

POSTPONEMENT OF ANNUAL MEETING OF SHAREHOLDERS
238. As noted above, Canwest Global is a public comp'ariy continued under the CBCA.
As such Canwest Global is requrred pursuant to secuon 133(1)(b) of the CBCA to call an annual

meeting of 1ts shareholders by no later than February 28 2010  being six months after the erid of 4

its precedmg financial year which ended on August 31, 2009. Canwest Global generally strives
to hold its annual meetings in January. Its last annual meeting was held on January 14, 2009.

239. The management of Canwest Global and the other CMI Entities are. presently
devoting their efforts to stabilizing the business 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. Preparing the proxy materials required for an annual meeting of sharcholders
(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.

‘out in the’ draft Imtlal Order As CIT and CMIH have been grven notlce of: tlns CCAA_
proceedrng, based on the books and records of the company, and to the best of my knowledge,
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241, Further, under sectron 106(6) of the CBCA 1f drrectors of Canwest Global are not.
elected at an a.nnual meetmg the mcumbent drrectors W111 contmue to hold ofﬂce untrl therr- ‘

successors are elected. e

242._ o Fmancral a:nd other mformatlon 1s and wﬂl contmue to be available to the publlc

through the CMI Entrtres court ﬁlmgs whrch wﬂl be easrly accessible on the proposed Momtor §-
website. (http://cfeanada. ftrconsultmg com/cmr) and through other pubhc records For example, it
is antrcrpated that Canwest Global will coitinue to 1ssue and ﬁle wrth the seCutities regulatory

authontres annual and quarterly ﬁnanclal statements in accordance w1th past: practrce

243, | Under the clrcumstances, I beheve 1t is 1mpract1ca1 for Canwest Global to call and

hold an annual meeting of shareholders durmg this CCAA proceedmg

CHAPTER 15 PROCEEDINGS

244. | As noted above in order to obtam the exclusrve nghts to broadcast many of the -

most popular prlme-trme telev1s1on programs in its current program schedule, CMI or its
predecessor companies (as assigned to CTLP) and CTLP have entered into multi-year and other»

programming agreements and arrangements with certain production studios, distributots and’
other suppliers that produce and distribute such programs in the United States. Generally-
speaking, whether the CMI Entities’ contractual counterparty is a U.S. entity or a Canadlan'

affiliate or division of a U.S. entrty, the CMI Entities receive the broadcast s1gnal fora partlcular

first-run prime-time U.S. hroadcast network program by satelhte feed from the United States'

shortly before the scheduled tlme of exhibition. In order to maintain the stafus quo with respect

to these programming agreements and atrangements, and specifically to prevent any of the

distributors, production studios or other suppliers ﬁom unilaterally terminating or attemptmg to
terminate the programming agreements due to the commencement of this CCAA proceedmg, the
CMI Entities are seeking in the Initial Order to have the Monitor authorized to commence
proceedings under Chapter 15 of the Bankruptcy Code with respect to the Applicants. If is
contemplated that initially Chapter 15 recognition as “foreign main proceedings” will be sought
only with respect to certain of the Applicants (the “Chapter 15 Proceedings”). It is proposed
that the Monitor be authorized to file additional Chapter 15 Proceedings as fo any of the other
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Apphcants as, 1f and When such addrtlonal proceedmgs mrght be beneﬁc1a1 to protectmg the CMI

Entrtres and therr busmesses

245." o Specrﬁcally, the CMI Entltles are seekmg to 1mt1ate the Chapter 15 Proceedmgs
at the outset Wrth respect to Canwest Global CMI 4501063 Canada, Canwest Telev1s10n GP ‘
and Canwest Global Broadcastmg Inc /Radrodlfﬁtsron Canwest Global Inc. (the “Chapter 15 .
Entrtres”) In addrtlon, 1t is proposed that the Momtor will’ ask that this Honourable Court’ :
Imtlal Order be enforced in the Umted States as to the Chapter 15 Entrtres, mcludmg the portlons L
of the Initial Order that protect CTLP (as it holds s1gn1ﬁcant assets and programmmg .

procurement arrangements that are mtegral to.the busmess of the Applicants and the CW Medla

Segment) and protect the ofﬁcers and dJrcctors of thc Chapter 15 Entmes from bemg d1stracted A

the Imt1a1 Order isa contmumg Order of this Honourable Court) ' As stated above, the Chapter :

15 BEntities are generally the partres that entered into the programmmg agreements and
'arrangements which have now been assrgncd to CTLP. Canwest Telev1s1on GP i is the general
partner of CTLP and 4501063 Canada is its direct parent.

246. The initial effect of the Chapt_er 15 Proceedings would be to give effect to‘ the

Initial Order in the United States as it relates to the Chapter 15 Entities and the protection 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. Itis proposed that the Monitor would 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 records of each of the Chapter 15 Entltres are mamtamed ln
-Wmmpeg, Mamtoba and Toronto, Ontarlo, ‘ ‘ IR
(). ';.-the assets of each of the Chapter 15.Ent1t1es are pnmanly located in Canada,
A . (f) - the corporate t x turns of each of the Chapter 15 Entmes are filed in Canada
; (g,_)i -'.'corporate governance of each of the Chapter 15 Entmes 1s conducted ﬁ:om
I _Canada Meetmgs of the Board are pnmanly held in Canada and all’ of the y
g dn'ectors and executlve management of each of the Chapter 15 Entmes aref-.
resrdentm Canada s .A - _‘ . B
- (h) substantrally all of the employees of the Chapter 15 Entlttes are located in Canada N
. ,and ate pa1d on Canadlan payroll ‘ L ; '
a the compensatlon and beneﬁts pard to substantlally all of the employees of the'
Chapter 15 Ent1t1es are regu]ated m Canada; .
()] A certam of the Chapter 15 Entltxes own real property assets located in Canada, o
& . the human’ resources functrons of the Chapter 15 Entmes are admnnstered m:*'
Canada '
) ' Canwest Global’s subordmate voting shares and its non-votmg shares are publlcly :
_ ‘traded on the TSX
(m) 66 2/3% of each of the Chapter 15 Entltres votmg shates must be held by
Canadian persons; and ‘ ' ‘
(@) allof Canwest Global’s multlple voting shares are held by Canadlan persons
CONCLUSION

248.

I am cOnﬁde_nt that granting the Initial CCAA Order sought by the CMI Entities 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 in an

attempt to complete a going concern restructuring for their businesses. The Ad Hoc Committee

and CIT support this application and CMI’s pursuit of a restructuring transaction in this CCAA

proceeding. The funding available to CMI pursuant to the Cash Collateral and Consent

Agreement is only available as part of this CCAA proceeding.




249, Wlthout the breathing space afforded bya stay of proceedmgs and the opportumty

to effect the Recapltahzatmn Transactlon, the CMI Entmes face a cessation of going concern.' -

operatlons, the hquldatlon of their assets and the loss of employment for the approxmately 1 700 '
-employees of the CMI Entities who work in Canada The granting of the requested stay of -

proceedings will ass:st 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 Ontario, on |
October 5, 2009

Jﬂéw/

Commissioner for Takm\g'ﬁﬁdawts .
L SHA T RUINMG

& o B Meglis>
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Canwest Global Commumcatlons Corp

' Yellow Card Productlons Inc

Canwest Medxa Inc R
MBS Productlons Inc -

Canwest Global Broadcastmg Inc /Radlodlfﬁlsmn Canwest Global Inc
Canwest Telev1s1on GP Inc L e : :
Fox Sports World Canada Holdco Inc

| Global Cenu'e Inc

Multlsound Pubhshers Ltd.

. Canwest Intematlonal Commumca’uons Inc.-

. Canwest Insh Holdmgs (Barbados) Inc

. Western Commumcatmns Ing. -

. ‘Canwest Finiance Inc. /Fmanc1ere Canwest Inc

National Post Holdmgs Ltd. .

. Canwest Intemanonal Management Inc

. Canwest Intemauonal Distribution lelted

. Canwest MediaWorks Turkish Holdmgs (N etherlands) B. V
. CGS Intematlonal Holdmgs N etherlands) B.V.

CGS Debenture Holdmg N etherlands) B V

. CGS Shareholdmg (Netherlands) B.V.

. CGS NZ Radio Shareholdmg (N etherlands) B.V.
. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC.

. CanWest MediaWorks (US) Holdings Corp.
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1. Canwest Telev1s1on L1m1ted Partners h p' RS
2. Fox Sports World Canada Partners}np e
3 The Natlonal Post Company/La Pubhcatmn Nahonal Post S



