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director, such officer or director has actlvely participated in the breach of any related fiduciary
duties or has been grossly neghgent or guilty of w11ful mxsconduct For greater certamty, the _
indemnity provided by this paxagraph 21 shall riot indemnify such dnrectors ot officers from any
costs, claims, charges, expenses or liabilities properly attributable to the LP Entities.

22.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “CMI Directors’ Charge”) on the CMI
Property, which charge shall not exceed an aggregate amount of $20,000,000, as security for the
indemnity provided in paragraph 21 of this Order. The CMI Directors’ Charge shall have the
priority set out in paragfaphs 55 and 57 herein.

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

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

APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that FTI Consulting is hereby appointed pursuant to the CCAA
as the Monitor of the CMI Entities, an officer of this Court, to monitor the CMI Property and the
CMI Entities’ conduct of the CMI Business with the powers and obligations set out in the CCAA
and as set forth herein and that the CMI Entities and their shareholders, officers, directors and
Assistants shall advise the Monitor of all material steps taken by the CMI Entities pursuant to
this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge
of its obligations.
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obligations under the CCAA, is hereby directed and empowered to:

@

®

©

(@)

e

®

(®

monitor the CMI Entities’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the CMI Entities, the CMI Property,
the CMI Business, and such other matters as may be relevant to the proceedings

héreir; W@W WW%M -

assist the CMI Entities, to the extent required by the CMI Entities, in their
dissemination to the CMI DIP Lender, the Ad Hoc Commitiee and their
respective counse] of financial and other information, as agreed to between the
CMI Entities and the CMI DIP Lender or the Ad Hoc Committee, as applicable,
which may be used in these proceedings, including reporting on a weekly basis to
the CMI DIP Lender and the Ad Hoc Commnttce,

advise the CMI Entities in their preparation of the CMI Entities’ cash flow
statements and reporting required by the CMI DIP Lender an& the Ad Hoc
Committee, which information shall be reviewed with the Monitor and delivered
to the CMI DIP Lender, the Ad Hoc Committee and their respective counsel in

compliance with the CMI DIP Definitive Documents, or as otherwise agreed to by

the CMI DIP Lender or the Ad Hoc Committee, as applicable;

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

Agreement (as defined below)

advise the CMI Entities in their development and implementation of the CMI Plan
and any amendments to the CMI Plan,

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

e
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()  have full and complete access to the CMI Property, mcludmg the-premises, books
records, data, 1ncludmg data in electromc form, and other financial documents of.
the CMI Entities, to the extent that i 18 necessary to adequately assess the CMI
Entities’ business and financial aﬁ’aus or to perform its duties- arising under this
Order;

@) be at liberty to engage indépendent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order;.- .

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

(k)  perform such other duties as are required by this Order or by this Court from time
to time.

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

28. THIS COURT ORDERS that hothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession™ of any of the CMI Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal of waste or other contamination including, without
Limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
Act, the Ontario Water Resources Act, or the Ontario Occupatzonal Health and Safety Act and
regulations thereunder (the “Environmental Legislation™), provided however that nothing
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herein shall exempt the Monitof' from any duty‘to report or make diéciosuré- irxiposed By'.
applicable Environmental Legislaﬁon.. The Monitor shall not, as a result-o.f‘this» Orﬁe’r- or.
anything done in pursuance of the Monitor’s duties and powers under. this Order, be dgemed to
be in Possession of any of the CMI Property “within the meaning of any Environmental =
Legislation, unless it is actually in possession, -

29.  THIS COURT ORDERS that the Monifor shall provide any creditor of a CMI Entity W1th
information provided by the CMI Entity in response to réasonable requests for information made
in writing by such creditor addressed to the Monitor, The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to- thig
paragraph. In the'case of infotmation that the Monitor has been advised by a CMI Entity is
confidential, the Monitor shall not provide such information to creditors unless otherwise
directed by this Court or on such terms as the Monitor and the applicable CMI Entity may agree.

30. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

=31. THIS COURT ORDERS that the Monitor, counse] to the Monitor, counsel to any of the
CMI Entities, counsel and the financial advisor to the Special -Committee, counsel to the
Management Directors, RBC Dominion Securities Inc. (the “Financial Advisor”™), counsel to the
Ad Hoc Committee and the financial advisor to the Ad Hoc Committee (together with counsel to
the Ad Hoc Committee, the “Committee Advisors”) shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, whéther incurred prior to or
subsequent to the date of thig Order, by any of the CMI Entities, to the extent that such fees and
disbursements relate to services provided to the CMI Entities or, in the case of the Committee
Advisors, to the Ad Hoc Committee, as part of the costs of these proceedings. FTI Consulting, °
the Financial Advisor, counsel to FTI Consulting, counsel to the CMI Entities, counsel and the
financial advisor to the Special Committee and counsel to the Management Directors shall keep
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separate accounts for sérvices provided in respect of the CMI Entities and any services provided -
in respect of entities other than the CMI Entities. The CMI Entities are hereby authorized-and
directed to pay the accounts ‘of the Mon_itor, the Financial Advisor, counsel to the Monitor,
counsel to the CMI Entities, counsel and the finaricial advisot to the Speciai Comnﬁttee, counsel
to the Management Directots and the Committee Advisors on a weekly basis to the extent that
such accounts relate to services proﬁded to the CMI Entities, or, in the case of the Committee
Advisors, the Ad Hoc Committee. The CMI Entities shall not be liable for and shall not pay ény
expenses, fees, disbursements or retainers of the Monitor, connsel to the Monitor, counsel to the
LP Entities, counsel and the financial advisor to the Special ‘Committee, counsel to the
Management Directors or the Financial Advisor, to the extent that such expenses, fees,
- disbursements or retainers are not attributable to the CMI Entities.

32.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. -

33, THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the CMI
Entities, counsel and the financial advisor to the Special Committee, counsel to the Management
Directors, the CMI CRA, the Financial Advisor and the Committee Advisors shall be entitled to -
the benefit of and are hereby granted a charge on the CMI Property (the “CMI Administration
Charge”), which charge shall not exceed an aggregate amount of $15,000,000 as security for
their reasonable professional fees and disbursements incurred at their respective standard rates
and charges in respect of such services, both before and after the making of this Order in respect

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

paragraphs 55 and 57 hereof.
CHIEF RESTRUCTURING ADVISOR

34. THIS COURT ORDERS that Hap S. Stephen be and is hereby appointed as Chief
Restructuring Advisor of the CMI Entities in accordance with the terms and conditions of the
agreement entered into between Canwest Global and Stonecrest Capital Inc. (“Stonecrest”,
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collectively referred to herein with Hap S. Stephen as the “CMI CRA”) dated June 30, 2009 (as -
amended, the “CMI CRA Agreement”), effective as of the date of this Order. ‘

35.  THIS COURT ORDERS that the CMI CRA Agreement is hereby approved and given
full force and effect and the CMI CRA is heteby anthorized to retain counsel as set out in the
CMI CRA Agreement. ' ‘

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

Agreement.

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

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

39, - THIS COURT ORDERS that (i) the indemnification obligatibns of Canwest Global in
favour of the CMI CRA and its officers and directors set out in the CMI CRA Agreement; and
(ii) the payment obligations set out in the CMI CRA Agreement shall be ¢ntitled to the benefit of
and form part of the CMI Administration Charge set out herein. S

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

DIP FINANCING

41. THIS COURT ORDERS that the Credit Agreement dated as of May 22, 2009 and
amended as of June 15, 2009, June 30, 2009, July 17, 2009, July 31, 2009, August 14, 2009,
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August 31,2009, September 11, 2009 and Septémber 23, 2009 (s so amended, the “CIT Credit
Agreement”) between CMI, the Guaraniors party thereto andCI_T as ‘ag‘ent'andA lender be and are
hereby approved. For greater certainty, references herein to CIT shall- include any permitted
- assignee pursuant to the CIT Credit Agreement. | '

42.  THIS COURT ORDERS that the CMI Entities are hereby .auth()rizgd and empowered to
execute and deliver such credit agreements, mortgages, pledges, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, and including the CIT
Credit Agreement, the “CMI DIP Definitive Documents”), aé are contemplated by the CIT
Credit Agreement or as may be reasonably required by the CIT Credit Agreement, and all CMI
DIP Definitive Documents executed é.nd delivered prior to the date hereof be and are hereby
approved. The CMI Entities are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations under and pursuant to the CMI DIP
Definitive Documents as and when the same become due and are to be performed,
notwithstanding any other provision of this Order.

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

44,  THIS COURT ORDERS that CMI is hereby authorized and empowered to obtain and
borrow the amounts previously or heteinafter advanced pursuant to the CMI DIP Facility in
order to finance the CMI Entities’ working capital requirements and other general corporate
purposes and capital expenditures as contemplated by the CMI DIP Definitive Documents,
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provided that borrowings under the CMI DIP Facility shall not exceed $100,000,000 unless |
approved by the CMI CRA and permitted by further Order of this Court.

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

46.  THIS COURT ORDERS that the CMI DIP Lender shall be entitled to the benefit of and
is hereby granted a charge (the “CMI DIP Charge”) on the CMI Property, as security for any '
and all obligations of the CMI Entities under the CMI DIP Facility and the CMI DIP Definitive
Documents (including on-account of principal, interest, fees and expenses), which charge shall
not exceed the aggregate amount owed to the CMI DIP Lender under the CMI DIP Definitive
Documents advanced on or after the date of this Order. The CMI DIP Charge shall have the
priority set out in paragraphs 55 and 57 hereof.

47.  THIS COURT ORDERS that the deposit accounts containing cash collateral pledged to
The Bank of Nova Scotia and referred to in Section 6.11 of the Collateral Agency Agreement (as
defined below) as the “Cash Management Collateral Account” (the “Excluded Accdynts”) shall
not form part of the CMI Property, shall ‘be excluded from the CMI DIP Charge, the KERP
Charge, the Directors’ Charge and the Administration Charge, except as provided in paragraph
48 hereof, and shall remain subject to thé existing liens in favour of The Bank of Nova Scotia in
connection with the CMI Entities’ obligations to The Bank of Nova Scotia in connection with
overdrafts and related liabilities arising from cash -cotisolidation, electronic funds transfer
arrangements, treasury, depository and cash management séﬁices or in connection with any
automated clearing house transfers of fundé in an aggregate amount not to exceed $2,500,000
(the “BNS Cash Management Obligations”). '

48. THIS COURT ORDERS AND DECLARES that notwithstanding any stay ,°f

proceedings imposed by this Order, The Bank of Nova Scotia shall be entitled to seize and-

dispose of any collateral on deposit in the Excluded Accounts and apply such proceeds to any
and all outstanding BNS Cash Management Obligations, providez_i that, notwithstanding lanything
herein, upon payment and satisfaction of the BNS Cash Management Obligations in full and the
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return of any remaining collateral in the Excluded Accounts to the CMI Entities, such collateral '
shall then form part of the CMI Propeny charged by the Directors” Charge, the Administration
Charge, the KERP Charge and the DIP Lender s Charge.

49.  THIS COURT ORDERS that the CMI DIP Charge is in addition to the existing security
(the “Existing Security”) in favo‘ur' of CIBC Mellon Trust'Company (the “Collateral Agent”)
pursuant to the Intercreditor and Collateral Agency Agreement dated as of October 13, 2005
among the CMI Entities and the Collateral Agent, as amended by the Credit Confirmation and
Amendment to Intercreditor and Collateral Agency Agreement dated as of May 22 2009 and as
further amended by the Credit Confirmation and Amendment to Intercreditor and Collateral
Agency Agreement dated as of October 1,2009 (the “Collateral Agency Agreement”). All
liabilities' and obligations of the CMI Entities under the CIT Credit Agreement and the
$187,263,126 principal amount secured promissory note issued to Canwest MediaWorks Ireland
Holdings (“Irish Holdco”) by CMI (the “Secured Note”) shall be secured by the Existing
Secunty

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

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

(b)  upon the occurrence of an event of default under the CMI DIP Definitive
Documents (including, without limitation, the Existing Security solely to the
extent that such Existing Security secures existing and future obligations under
the CIT Credit Agreement) or the CMI DIP Charge, the CMI DIP Lender may
cease making advances to the CMI Entities, and upon three (3) days notice to the

. CMI Entities and the Monitor, may exercise any and all of its rightSraﬁ-d' ietﬁedies
against the CMI Entities or the CMI Property under or pursuant to.the CMI DIP
Definitive Documents and the CMI DIP Charge, including without limitation, to
set off and/or consolidate any amounts owing by the CMI DIP Lender to any of
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thie CMI Bitities against the obligations of any of the CMI Entities to the CMI
DIP Lender under the CMI DIP Definitive Documents or the CMI DIP Charge, o -
make demand, accelerate payment and 'give:ot_hef notices, or to apply.to this Court
for the appointment of a receiver, receiver and manager or interim receiver, or for
@ bankruptey order against any of the CMI Entities and for the appointment of a
trustee in bankruptcy of any of the CMI Entities, and upon the occurrence of an
event of default under the terms of the CMI DIP Definitive Documents, the CMI
DIP Lender shall be entitled to seize and retain proceeds from the sale of the CMI
Property and the cash flow of the CMI Entities to repay amounts owing to tfxe
CMI DIP Lender in accorc}mcé with the CMI DIP Definitive Documents and the
CMI DIP Charge, but subject to the priorities as set out in paragraphs 55 and 57
of this Order; and

(©  the foregoing rights and remedies of the CMI DIP Lender shall be enforceable
against any trustee in bankruptey, interim Teceiver, receiver or receiver and
manager of any CMI Entity or the CMI Property.

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

52. THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered to
take all steps and actions in respect of, and to comply with all of their obligations pursuant to, the
Secured Note, the $430,556,18'9'unsecured promissory note dated October 1,2009 granted by
CMI to Irish Holdeo in respect of the amounts advanced by Irish Holdco to CMI (the
“Unsecured Note”), the Use of Cash Collateral and Consent Agreemeqt between certain of the
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CMI Entities and certain members of the Ad Hoc Committee (the “Consenting thehbiberé”) |
dated September 23,2009 (the “Use of 'Collatéral and Cbnseni Agl_'eement’?), the_-'CCAA
Support Agreement between certain of the CMI Entities and the Consenting Noteholders dated
October 5, 2009 (the “Support Agreement”) and such other agreements, secunty documents, -
guarantees and other definitive documents as may be executed in connection with any such

matters.

53.  THIS COURT ORDERS that notwithstanding anything to the contrary herein, the CMI
Entities shall be required to comply with their obligations under the Use of Collateral and
Consent Agreement and the Support Agreemeﬁt. Prior to exercising any and all rights and
remedies they may have against the CMI Entities under or in respect of the Use of Cash
Collateral Agreement and the Support Agreement, in accordance with the terms of such
agreements, the Consenting Noteholders shall be required to obtain a further order of the Court,
other than in respect of contractual termination rights under the Support Agreement.

54, THIS COURT ORDERS'that, upon reasonable notice to the CMI Entities, the advisors to
the Ad Hoc Committee, CIT and CIT’s advisors shall, subject to books and records that are
privileged, have clear and unfettered access to the books and records of the CMI Entities and
such other information that the Ad Hoc Committee and/or CIT reasonably requests.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

55.  THIS COURT ORDERS that the priorities of the CMI Directors’ Charge, the CMI
Administration Charge, the CMI KERP Charge (as defined below) and the CMI DIP Chatge, as
among them and the Existing Security, solely to the extent that such Existing Security secures

existing and future obligations under the CIT Credit Agreement, shall be as.follows: .

First — CMI Administration Charge;

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

Third — CMI DIP Charge; and
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Fourth — CMI Directors’ Charge and CMI KERP Charge, save and except that
these Charges shall be postponed in nght of payment to the extent of the first

$85, 000 000 payable under the Secured Note.

56.  THIS COURT ORDERS that the ﬁlmg, reg1stratlon or perfection of the CMI Directors’ -
Charge, the CMI Administration Charge, the CMI KERP Charge and the CMI DIP Charge -
(collectively, the “Charges”) shall not be required, and that the Charges shall be valid and

enforceable for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent fo the Charges coming into existence, notwithstanding any
such failure to file, register, record or perfect. .

57. THIS COURT ORDERS that, the CMI Directors’ Charge, the CMI Administration
Charge, the CMI DIP Charge and the CMI KERP Charge shall constitute a charge on the CMI
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances”) in favour of
any Person, notwithstanding the order of perfection or attachment, except for any validly
perfected purchase money security interest in favour of a secured creditor or any .)stamtory

Encumbrance ex1stmg on the/date of this Order & favour of any Person which is a secured ‘

V)
creditor, i

, In respect of/sourceo'ﬁ‘eductlons from wages, employer health tax, workers
GST/QST, PST payables, vacation pay and banked overtime for employees,
amounts under the Wage Eamets’ Protection Program that are subject to a super priority claim

under the BIA. =%as . deﬁ‘ned m He ClAs

compensation,

58.  THIS COURT ORDERS that except as otherwise expressly provided for herem, or as
may be approved by this Court, the CMI Entities shall not grant any Encumbrances over any
CMI Property that rank in priority to, or pari passu with, any of the CMI Directors’ Charge, the
CMI Administration Charge, the CMI KERP Charge or the CMI DIP Charge, unless the CMI
Entities also obtain the prior consent of the Monitor, the CMI DIP Lender and the beneficiaries
of the CMI Directors’ Charge, the CMI KERP Charge and the CMI Administration Charge, or
upon further Order of this Court. :
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50.  THIS COURT ORDERS that the CMI Directors’ Charge, the. CMI Administration
Charge, the CMI KERP Charg'é, the CMI DIP Definitive Documents and the CMI DIP Charge
shall not be rendered invalid or unenforceable and.the righfé and remedies. of t'hej chargees
entitled to the benefit of the Charges (collectively, the “Chargees™), the rights and remedies of

the CMI DIP Lender under the CMI DIP Definitive Documents, the rights and remedies of Trish.
Holdco under the Secured Note and the rights and remedies of the Consenting Noteholders unider-

the Use of Collateral and Consent Agreement and the Support Agreement shall not otherwise be

limited or impaired in any way, subject to the provisions of paragraph 53 herein, by (2) the -

pendency of these proceedings and the declarations of insolvency made herein; (®) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,

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

sublease, offer to lease or other agreement (collectively, an “Agreement™) which binds the CMI -

Entities, or any of them, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfecﬁon,
registration or performance of the CIT Credit Agreement, the CMI DIP Definitive
Documents, the Use of Collateral and Consent Agreement, the Support
Agreement, the Secured Note or the Unsecured Note, shall create or be deemed to
constitute a breach by any of the CMI Entities of any Agreement to which they’

are a party,

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the CMI Entities

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

Documents, the creation of the Charges, or the execution, delivery or performance
of the CMI DIP Definitive Documents; and
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(© the CIT Credit Agreeme,nf, .the CMI DIP Dgﬁhitive boduménts, the Use ‘of n
Collateral and Consent Agreement, the Support Agreenient, the Secured Note and
the Unsecured Note, the payments made by the CMI Entities pursuant to the
" foregoing or pursuant to the terms of this Order, and the granting of fhe Charges,
do not and will not constitute fraudulent prefeierices, frandulent conveyances,
oppressive conduct, seftlements or other challengeable, voidable or feviewable
transactions under any applicable law.

60. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant CMI Entity’s interest in such real
property leases.

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

61.  THIS COURT ORDERS that the letter agreement dated December 10, 2008 between
- Canwest Global and the Financial Advisbr; as amended by a letter agreement dated January 20,
2009 and a further letter agreement dated October 5, 2009, in the form attached as Exhibit “U” to
the Maguire Affidavit (the “Fihith'ial Advisor Agreement”), is hereby approved and the CMI
Entities are authorized and directed to make the payments cbntemplatcd thereunder in
accordance with the terms and conditions of the Financial Advisor Agreement. '

KEY EMPLOYEE RETENTION PLANS

62.  THIS COURT ORDERS that the key employee retention plans (the “CMI KERPs”), in
the forms attached to the Confidential Supplement to the Mopitor’s Pre-Filing Report (the:
“Confidential Supplemenf”), are hereby approved and the CMI Entities are authorized and .
directed to make the payments contemplated thereunder in accordance with the terms and -

conditions of the CMI KERPs. : ﬂ,,‘q do leHo dgrenend doded
) Decentar 13 3008 refened Yo in
"63. - THIS COURT ORDERS that the Confidential Supplement'be sealed, kept confidential Maﬂp[a

! borg;
and not form part of the public record, but rather shall be placed, scparate and apart from all 6! lowin.
other contents of the Court file, in a sealed envelope attached to a notice which sets out the title
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of these proceedings and a statement that the contents are sﬁbjc_ect to a sealing order and shall

only be opened upon further Order of the Cout,

64.  THIS COURT ORDERS that the key employees referred to in the CMI KERPs shall be

entitled to the bénefit of and are hereby granted a charge (the “CMI KERP Charge”) on the

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

POSTPONEMENT OF ANNUAL GENERAL MEETING

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

FOREIGN PROCEEDINGS

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

67. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Australia,
Ireland or in any other foreign jurisdiction, to give effect to this Order and to assist the CMI
Entities, the Monitor and their respective agents in carrying out the terms of this Order. All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make

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

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

status to the Monitor in any foreign proceeding, or to assist the CMI Entities and the Monitor and
their respective agents in carrying out the terms of this Order.

68.  THIS COURT ORDERS that each of the CMI Entities and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order and any other Order issued in these proceedings.
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SERVICE AND NOTICE

69.  THIS COURT ORDERS that the CMI Entttzes or the Momtor shall (l) thhout delay, L

publish a notice containing the mformatlon prescribed under the CCAA, (i) mthm five days
after the date of this Order, (A) make this Order pubhcly available in the manner prescnbed
under the CCAA, (B) send, in the prescribed manaer, a notice to every known creditor who has &
claim against any of the CMI Entities of more than $5,000, and (C) prepare a list showmg the -
names and addresses of those creditors and the estlmated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(2)(ii)(C) of the
CCAA and the regulations made thereunder, provided that, for the purposes of this list, (i) with-
respect to the 8% senior subordinated notes issued by CML, only the name and address of the
indenture trustee of such notes and the aggregate amount owing in respect of such notes shall be
listed and made publicly available and (ii) the Monitor shall not make the names and addiesses
of individuals who are creditors publicly available.

70.  THIS COURT ORDERS that the CMI Entities and the Monitor be at liberty to serve this -
Order, any other materials and orders in these proéeedings, and any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal-
delivery or electronic transmission to the CMI Entities’ creditors or other interested parties at
their respective addresses as last shown on the records of the CMI Entities, and that any such
service or notice by courier, personal delivery or electronic transmission shall be deemed to be
received on the next business day followmg the date of forwarding thereof, or if sent by ordxnary
mail, on the third business day after mailing,

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

72.  THIS COURT ORDERS that the CMI Entities or the Monitor may from time to time -
 apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

73.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a recelver and manager, or a trustee in bankruptcy of the CMI
Entities, the CMI Business or the CMI Property.

74.  THIS COURT ORDERS that any interested party (including the CMI Entities, the CMI
DIP Lender, the Ad Hoc Committee and the Monitor) may apny to this Court to vary or amend
this Order on not less than seven (7) days notice to any other party or parties likely to be affecteci
by the order sought or upon such other notice, if any, as this Court may order, provided however
 that the CMI DIP Lender shall be entitled to rely on this Order as issued for all advances made
under the CIT Credit Agreement and the CMI DIP Definitive Documents up {0 and including the
date this Order may be varied or amended.

75.  THIS COURT Orders that, notwithstanding the immediately preceding paragraph,.no
order shall be made varying, rescinding or otherwise affecting the provisions of this Order with
respect to the CIT Credit Agreement or the CMI DIP Definitive Documents, unle'sé notice of a
motion for such order is served on the Monitor and the CMI Entities, the Ad Hoc Committee and
the CMI DIP Lender, returnable no later than November 5, 2009. .

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

lNSCHlT A TORONTO

AT/
ON/BOOK N
LE/DANS LE REGlSTRE NQ.:

OCT 06 2009

PER/PAR.CS
AR: Joanne Nicoara
Repistrar, 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.

Globat Centre Inc.

Multisound Publishers Lid.

Canwest Intemaﬁonal Communications Inc.
Canwest Irish Holdings (Barbados) Inc.
Western Coﬁmmicﬂibns Inc. |

Canwest Finance Inc./Finﬁnciem Canwest Inc.
National Post Holdings Ltd;

Canwest International Management Inc.
Canwest International Distribution Lmnted '

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

. CGS International Holdings (Netherlands) B.V.



19.
20.
21.
2.
23,
2.

25.

-7
CGS Débenture Holding (Neﬂmerlaﬁds) B.V.
CGS Shareholding (Netherlands) B.V.
CGS NZ Radio Shareholding (I\Iether.lands)‘B.V.
4501063 Canada Inc. |
4501071 Canada Inc.
30109, LLC

CanWest MediaWorks (US) Holdings Corp.



SCHEDULE “B”
Partnérship’s
Canwest Television Limited Partnership -
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post
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This is Exhibit “C” to the
Affidavit of John E. Maguire

sworn before me this 3rd day of June, 2010.

|

|
Commission&}'\) Taking Affidavits




Court File No. CV-09:8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 26" DAY
MADAM JUSTICE PEPALL ) OF MARCH, 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. (“Camwest
Global”) and the other Applicants listed on Schedule “A” hereto (collectively, 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, RS.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 March 23, 2010, the 12 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., GFF-Busiaess-Credit-Canads.Tnc., Shaw Communications Tnc.,
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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L. 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 properly 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 Stay Period, as defined in the Initial Order
dated October 6, 2009, and as subsequently extended, is hereby extended from March 31, 2010
until June 15, 2010,

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

MAR 2 8 2010

PER/PAR; SN
Jognne Nicoara
Registrar, 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.

Westermm 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, L1.C

. CanWest MediaWorks (US) Holdings Corp.



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” to the
Affidavit of John E. Maguire

sworn before me this 3rd day of June, 2010.

li

Commissioner fof T zki&g Affidavits

b
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TRANSITION AND REORGANIZATION
AGREEMENT

by and among

Execution Version

CANWEST GLOBAL COMMUNICATIONS CORP., -

CANWEST LIMITED PARTNERSHIP/ CANWEST
SOCIETE EN COMMANDITE,

CANWEST MEDIA INC,,

CANWEST PUBLISHING INC. / PUBLICATIONS
CANWEST INC.,,

CANWEST TELEVISION :IMITE.
 PARTNERSHIP., -

and >

THE NATIONAL POST COMPANY /LA
PUBLICATION NATIONAL POST

Dated as of October 26,2009




TRANSITION AND REORGANIZATIO
AGREEMENT '

TRANSITION AND REORGANIZATION AGREEMENT (this “Agreement”),
dated as of October 26, 2009, 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 /
Lle’x Publication National Post (the “National Post Company”) (the “Parties” and each, a
<G arty”). . . ) . co

o WITNESSETH:
| WHEREAS, Canyest Global is a Canadian media company with interests in (i) free-to-

air television stations and subscription-based specialty television channels and (ii) publishing and

digital media operations.

WHEREAS, Canwest Global’s free-to-air television broadcast business and subscription-

based specialty television channels are carried on through the CMI Entities (as defined below)
and Canwest Global’s publishing business is carried on through Canwest LP (Canwest LP’s
general partner, Canwest (Canada) Inc.), and its subsidiaries (namely CPI, Canwest Books Inc.
(“CBI”) and” Canwest Canada Inc. collectively the “LP. Entities”) and the National Post
Company. ’ : -

WHEREAS, prior to 2005 all of the businesses which were wholly-owned by Canwest
Global, including all of the businesses now operated by the CMI Entities and all of the
Jbusinesses now operated by the LP Entities, were operated by a single corporate entity, namely
Canwest MediaWorks Inc. (“MediaWorks”) (since renamed CMI).. As one unified business, all
business ciifical and support services, including executive services, information technology,
human resources, accounting and finance, were shared amongst MediaWorks and its
subsidiaries. '

WHEREAS, in 2005 Canwest LP was formed to acquire all of MediaWorks’ newspaper
publishing and digital media entities (excluding the National Posf) and to operate such
businesses, as well as certain of the shared sexvices operations, as part of a planned income trust
spin-off of CMI’s newspaper publishing and digital media assets. The income trust spin-off. was
completed in October 2005. The National Post was excluded from the income trust spin-off and
remained with the other entities wholly-owned by Canwest Global in the form of a general
partnership — The National Post Company. -

WHEREAS, when the publishing and digital media entities operated by MediaWorks
were spun-off to Canwest LP, there was a recognition that the cm'porate_services that had
previously been shared between the various entities in the Canwest enterprise would need to
continue, but that the cost of the provision of such services should be on commercially
reasonable terms. Accordingly, MediaWorks and Canwest LP formalized the existing shared
services arrangements by entering into various inter-entity agreements which govetned ,t’he
provision and cost allocation of the applicable services (the “Shared Services Arrangements”).

TOR_A20:4160677.3



WHEREAS, notwithistanding that the National Post was segregated from. the other
Canwest publications as part of the income trust spin-off in 2005, it has at all times retained a
. close connection and-been intertwined with the operation and publication of the newspapers of
_Canwest LP, and, following the income trust spin-off, the two entitics continued to share many
business critical services. The multitude of fundamental operations that were, and continue to -
be, conducted by the LP Entities on behalf of the National Post rendered it functionally
dependent on the Shared Services Amrangements and the operational synergies that have been
developed between the National Post and the farnily of publications of the LP Entities. '

WHEREAS, in 2007 Canwest LP effected a going-private transaction of the income trust
* and, since July 2007, Canwest LP has been a 100% wholly-owned indirect subsidiary of Canwest
Global, Although Canwest LP was repatriated with the rest of the Canwest enterprise, it has
nonetheless continued to maintain a separate debt structure and credit facilities from CMI and
has continued to participate in and be bound by the Shared Services Arrangements. This

interdependence has been mutually beneficial to the LP Entities and CMI Entities, but has also, .-

unintentionally, resulted in certain misalignment of pessonnel and services.

WHEREAS, both the CMI Entities and the LP Entities have experienced significant
deterioration in their financial performance over the past 12-18 months and, due to their
independent debt structures, have been forced to pursue independent restructuring and
recapitalization plans. Following the negotiation of a consénsual “pre-packaged” recapitalization
transaction (the “CMI Recapitalization Transaction”) with an ad hoc committee (the “Ad Hoe
Committee”) representing approximately 72% of the holders of the 8% senior subordinated
notes due in 2012 (the “8% Senior Subordinated Notes”), CMI and certain of its affilistes (the
“CMI Entities”) sought and were granted protection under the Companies’ Creditors
Arrangement Act (Canada) (“CCAA”) on October 6, 2009. The purpose, intention and expected
result of the Recapitalization Transaction is to ensure that as many as possible of the businesses
operated by the CMI Entities continue as going concerns thereby preserving enterprise value for
stakeholders and maintaining employment for as many employees as possible. .

WHEREAS, Canwest LP is currently in default of cértain of its finencial covenants under .
its existing credit arrangements and has failed to make certain principal and interest payments in
respect of those arrangements, Canwest LP recently entered into a forbearance agreement (the
“LP Forbearance Agreement”) with its senior lenders (the “LP Senior Secured Lenders™)
wherein those lenders have agreed not to take any steps to demand immediate payment or
enforce the security held in support of Canwest LP’s senior secured credit facilities in order to
afford the LP Entities. and the LP Senior Secured Lenders an opportunity to attempt to negotiate
a consensual pre-packaged restructuring, recapitalization or reorganization of the LP Entities (a
“Pre-Pack™). The LP Forbearance Agreement is subject to the satisfaction of certain milestones
including reaching an agreement on the realignment of the Shared Services Arrangements and
the principal terms of a Pre-Pack. 4

WHEREAS, both the LP Forbearance Agreement and the CMI Recapitalization
Transaction contemplate that the CMI Entities and the LP Entities are to agree on an orderly
transition and disentanglement and/or realignment of the existing Shared Services Arrangements.
In addition, the Term Sheet governing the CMI Recapitaliz.ation Transaction (the
“Recapitalization Term Sheet”) required that a definitive agreement in respect of a transfer of



the National Post to Canwest LP be entered into on terms acceptable to the Ad Hoc Committee
by no later than October 15;2009: Asnegotiations with Canwest LP to effect such a transfer had.
advanced but had not concluded by that date, the Ad Hoc Committee subsequently extended the
date.by which such an agreement is required to close until October 30,2009. -

: WHEREAS, to that end, and recognizing that both an agreement in respect of the Shared
Service Arrangements and the transfer of the National Post are necessary for the restructuring of
Canwest Global, the CMI Entities and the LP Entities wish to enter into this Agreement that
recognizes and acknowledges the: terms of: (i) an agreement entered into by and between
Canwest Global, Canwest LP, CM, CPJ, Television LP; aid the National Post Company that.
provides for a restructuring of the Shared Services as a means to properly realign the Shared
Services and personnel (the “New Shared Services Agreement”); and (ii) an agreement entered
into by and between the National Post Company and CPI that provides for a going concern
transition of the assets and business of the National Post Company (the “National Post

Transition Agreement”).

NOW, THEREFORE, in consideration of the foregoing and the mutnal agreements,
provisions and covenants contained in this Agreement, the Parties hereby agree as follows:

ARTICLEI

INTERPRETATION

Section 1.1,  References: Interpretation. References in this Agreement to any
gender include references to all genders, and references to the singular include references to the
plural and vice versa. Unless the context otherwise requires, the words “include”, “includes” and
“inchuding” when used in this Agreement shall be deemed to be followed by the phrase “without
limitation”. Unless the context otherwise requires, references in this Agreement to Articles,
Sections, Annexes, Exhibits and Schedules shall be deemed references to Articles and Sections
of, and Annexes, Exhibits and Schedules to, this Agreement. Ubless the context otherwise
requires, the words “hereof”, “hereby” and “herein” and words of gimilar meaning when used in
this Agreement refer to this Agreement in its entirety and not to any particular Axticle, Section or
provision of this Agreement. ‘

Section 1.2.  Schedules. The schedules to this Agreement, listed below, are an
integral part of this Agreement:

.

Schedule Deseription ‘
1 New Shared Services Agreement

2 _ National Post Transition Agreement



ARTICLETl
THE TRANSITION AND REORGANIZATION

, Section2.1.  Subject to the terms and conditions of this Agreement, the Parties
shall consummate the transactions contemplated hereby and by the New Shared Services
Agreement and National Post Transition Agreement at the same time (the consummation of each
scheduled agreement being a condition to the consummation of the other) in accordance with -
their respective terms and as soon as reasonably practicable following making of an Order from
the Ontario Superior Court of Justice (Commercial List) under the CCAA authorizing the
consummation of the transactions contemplated hereby (the “Effective Time”).

: _ Section2.2. As more specifically described therein, under the New Shared
Services ‘Agreement, the parties thereto have agreed that during fiscal 2010, the costs for the
existing Shared Services Arrangemenis will continue in each cost cenfre at the existing
allocations, ag amended by the New Shared Services Agreement, until a specified date, at which
time the Shared Services Arrangements will ejther cease to be provided to the service recipient
or will e fenegotiated on commercial terms, as applicable. Expense allocations will be reduced
as and t¢ the extent that the personnel providing the existing Shared Services Arrangements are
transferred from the- service provider to the service recipient. The New Shared Services
Agreement also addresses certain employee-related matters, including a realignment of those
employees who are currently misaligned and a transfer of certain misaligned pension plan
participants to a pension plan which is sponsored by the appropriate party.

Section?2.3. As more specifically described therein, the National Post
Transition Agreement provides that the National Post will be transitioned as a going concern to &
newly-incorporate subsidiary of CPI (“CPI Subco™). CPI Subco will offer employment to all of
the National Post Company’s employees and will assume the National Post Company’s
obligations and liabilities under the National Post Company’s pension plan. '

Section 2.4. It is the intent of the Parties that from and after the consummation
of the transactions contemplated hereby and by the New Shared Services Agreement and
National Post Transition Agreement, the businesses of the CMI Entities and the LP Entities will
be conducted independently as separate entities. : CL

ARTICLE Il
- MISCELLANEOUS |
Section 3.1, Complete Agreement: Construction This Agreement, including the

Schedules shall constitute the entire agreement between the Parties with respect to the subject
matter hereof and shall supersede all previous negotiations, comritments and writings with
respect to such subject matter. In the event of any inconsistency between this Agreement a_nd
any Schedule hereto, the Schedule shall prevail.

Section 3.2. Counterparts, This Agieement may be executed in more than one
counterparts all of which shall be considered one and the same agreement, and shall become



effective when one or more such bountefpatts have been signed by each of the Parties and
delivered to the other Parties.

~ Section 3.3.  Survival of Agreement. Except as otherwise contemplated by this
Agreement, the New Shared Services Agreement or the National Post Transition Agrecment, all .
covenants and agreements of the Parties contained in this Agreement, the New Shared Services
Agreement and the National Post Transition Agreement shall survive the Effective Time and
remain in full force and effect in accordance with their applicable terms.
. Section 3.4. Amendments. This Agreement may not be modified or amended
except by an agreement in writing signed by each of the Parties. ST

Section 3.5. Assignment. This Agreement shall not be assignable, in whole or
in part. :

Section 3.6.  Successors. The provisions of this Agreement and the obligations
and rights hereunder shall be binding upon, inure to the benefit of and be enforceable by (and
against) the Parties and their respective successors.

: Section3.7. Goveming Law. This Agreement shall be governed 'by and -
construed in accordance with the laws of the Province of Ontario and the laws of Cdnada
applicable therein. e

Section3.8. Severability. In the event any one or more of the provisions
contained in this Agreement should be held invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions contained herein and therein
shall not in any way be affected or impaired thereby. The Parties shall endeavor in good faith
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions, the
economic™ effect of which comes as close as possible to that of the invalid, illegal or
unenforceable provisions. . o

Section 3:9. .Inferpretation. The Parties have participated jointly in the
negotiation and drafting of this Agreement. This Agreement shall be construed withox'xt regard to
any presumption or rule requiring construction or interpretation against the Party drafting or
causing any instrument to be drafted.

T



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the _
day and year first above written.

CANWEST GLOBAL COMMUNICATIONS

CORP. @1

Nalbwe? Jolin E. Mag&n'(
Title: Chief Financial Officer

By:
Name RxchardM Leipsic

Title: Senior Vice-President & General
_ Counsel

CANWEST LIMITED PARTNERSHIP /
CANWEST SOCIETE KN COMMANDITE by

Title Dxrectm:

- By:

Name: Thomas C, Strike
Title: Director

CANWEST MEDIA INC.

By: ' M 2L
NekerJohn E.-Maguire/” ) -
Title: Chief Financial Officer

By:

Name: Richard M. Leipsic
Title: Senior Vice-President & General
Counsel

CANWEST PUBLISHING INC. /

PUBLICATI{S CANWEST INC.

Name? John E. Maguire D
Title: Vice-President

By:

Name: Thomas C. Strike
Title: Vice-President



. CANWEST TELEVISION LIMITED
. . PARTNERSHIP by its general partner
CANWEST TELEVISION GP INC.

By: %M@‘"

Neafie: John E. Maguire & -
Title: Vice-President

By:

-Name; Thomas C. Strike
Title: Vice-President

THE NATIONAL POST COMPANY /LA

PUBLICATION NATIONAL POST by its
partner CANWEST MEDIA INC.

By: M e ——

: John E. Maguir¢_~
Title: Director .

By: '

Name: Richard M. Leipsic

Title: Director
THE NATIONAL POST COMPANY /LA .
PUBLICATION NATIONAL POST by its
partner NATIONAL POST HOLDINGS LTD.

By:

Name: Richard M., Leipsic
Title: President

By:

Name: Riva R. Richard
Title: Secretary



IN WITNESS WHBREOF the Parties have caused this Agréement to be duly executed as of the
day and year first above' written,

CANWEST GLOBAL COMMUNICATIONS
CORP.

By:

]

Name: John E. Maguire
Title: Chief Financial Ofﬁcer

By: I,
Name; xtd M, Leipsic
Title: Se che-Preszdent & General
Counsal

CANWEST LIMITED PARTNERSHIP l
CANWEST SOCIETE EN COMMANDITE by -
its general partner CANWEST (CANADA) INC.,
By:
'Name: John E. Magulre
Title: Director-

By:
Name: Thomas C. Strike -
“Title; Director._- R

CANWEST MEDIA INC.

By: -

Name: John E. Maguire
Title: Chﬁrmanclal Officer

i
Name: Rithadl M. Leipsic
Title: Senidr Vice-President & General
Counsel

CANWEST PUBLISHING INC. /
PUBLICATIONS CANWEST INC.

By:

By:

Name: John E. Maguire
Title: Vice-President

By:

Name: Thomas C. Strike
Title: Vice-President



CANWEST TELEVISION LIMITED
PARTNERSHIP by its general partner
CANWEST TELEVISION GP INC.

By:

Name: John E. Maguire
Title: Vice-President

By:

‘Name: Thomas C. Strike

Title: Vice-President
THE NATIONAL POST COMPANY / LA
PUBLICATION NATIONAL POST by its
partner CANWEST MEDIA INC.

By:

Name: John E. Maguire
tor

Title: Di

By: 1
Name: RifHajd M. Leipsic
Title: Divdetor .

THE NATIONAL POST COMPANY / LA

PUBLICATION NATIONAL POST by its
partner NATIQNAL POST HOLDINGS LTD.

By: 5N

Namem M. Leipsic
. Title: t

By:

- Name: Riva R. Richard o
Title: Secretary



JITNESS WHEREOF, the Parties have: megtmsqg;mmm. WWJawnwmw o ]
md vem first above wﬁtlnn

Name: John E. Maguire
Title: Chicf Financial Officer

Nae: Richard M, Leipsio

Tithy Seaior Vice-President & General
CANWEST PUBLISHING ENC./
PUBLICATIONS CANWEST INC,
By:

Name: John E. Maguice




By

"

Titles f’ifice-' R
TEE NATIONAL POST COMPANY / LA
PUBLICATION NATIONAL POST by its

partner CANWEST MEDIAINC.

By

Name: John E. Maguire
- Title: Director

By:

Name: Rjchand M. Lepsic

Title: Director

THE NATIONAL POST COMPANY / LA
PURLICATION NATIONAL POST by its
partnicr NATEONAL POST HOLDINGS L

By;

ame: Richard M. Leipsic
Title: President.

By: e o
Name: Riva R. Richard

L 3 oRT Y



CANWEST TELEVISION LIMITED
PARTNERSHIP by its gencral partner
CANWEST TELEVISION GP INC.

By: ~
Name: John B, Maguire
Tide: Vioe-Presideat -

" Nms: Thores C. Suiks
Title: Vice-Pregident

THE NATIONAL POST COMPANY / LA
. PUBLICATION NATIONAL POST by its

patozr CANWEST MEDIA INC.

v

Fame: John B. Magutre
Tille: Director

" ame: Rihmrd M. Leipsic
Title Director
THE NATIONAL POST COMPANY / LA

PUBLICATION NATIONAL POST by its
parmer NATIONAL POST HQLDIN GS LID.

By:

Name: RldmdM. Leipsic

Title Prosident

By: S
Neame: Riva R Richard

Title: Secretary :



AGREEMENT ON SHARED SERVICES AND EMPLOYEES
This Agreement is made as of October 26, 2009 between |

Canwest Global Communications Corp. -
(“Canwest Global™) :

and

Canwest Limited Partnership / Canwest Societe en
Commandite :
(“Canwest LP”)

and

Canwest Media Inc.
(“CMI”)

and

Canwest Publishing Inc, / Publications Canwest Inc. P
(“CPI) IR
and
Canwest Television Limited Partnership
(“Television LP”) '
. and

The National Post Company/La Publication National Post
(“NP”) :

RECITALS

A. Some or all of the Parties are party to the agreements listed in Schedule A hereto (as they
may be amended from time to time from and after the date of this Agreement) (“Shared
Services Agreements”) pursuant to which one or more of the Parties has agreed to provide
certain services to the other.

B. It is contemplated that the Broadcast Parties and the Print Parties will be restructured
under one or more CCAA Proceedings.

C. Having regard to the proposed restructurings, the Parties have agreed to an orderly

termination of their shared service arrangements and, in that connection, the Pa_rl:ies which are
party to certain of the Shared Services Agreements have agreed to alter the basis upon and term
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for which services are to be provided under such Shared Services Agféements and the Parties
wish to record their agreement about those arrangements.

D.  The Parties also wish to record their agreement regarding certain employees of the Parties
and other matters. ‘

FOR VALUE RECEIVED, the Parties agree as follows:

ARTICLE 1 - INTERPRETATION
Section 1.1 Definitions

Terms defined in the introdubtbry section and recitals to this'Agreement have the
meanings ascribed to them above. In addition, in this Agreement:

(1)  “Affiliate” of a Party means any person that directly or indirectly Controls, is Controlled
by, or is under common Control with, that Party, and for greater certainty includes a subsidiary.

(2)  “Affiliation Services” means Canwest News Services editorial content provided by the
Print Parties to the Broadcast Parties pursuant to the Affiliation Services Agreement.

(3)  “Affiliation Services Agreement” means the Affiliation Services Agreement dated
October 13, 2005 between CMI and Canwest LP,

(4)  “Agent” means The Bank of Nova Scotia, in its capacity as administrative agent under
the $1,300,000,000 credit facilities credit agteement dated July 10, 2007 between Canwest
Mediaworks Limited Partnership (the predecessor name of Canwest LP), the guarantors party
thereto from time to time, Scotia Capital, as sole lead arranger and book runner for “Credits A, B
and C” (as defined therein), Scotia Capital and Citigroup Global Markets Ine.,, as co-lead
arrangers and joint book runners for “Credit D” (as defined therein) and the lenders party thereto
from time to time, as amended. ‘ SCC

(5) . “Agreement” means this agreement including any recitals and schedules to this
agreement, as amended, supplemented or restated from tire to time.

(6)  “Books and Records” means all books, records, files and documents relating to a service
provided pursuant to a Shared Services Agreement including books of account, ledgers, journals,
records of accounts receivable and payable, cost and pricing information, inventory records,
payroll and employee benefit records, credit information, lists of suppliers and all other
correspondence, data and information in any format or media whatsoever.

(7)  “Broadcast Business Transaction” means any transaction or series of transactions in
which Control of Canwest Global, CMI or Television LP is acquired by a person (or persons)
who is not an Affiliate of a Broadcast Party or pursuant to which a person (or persons) who is not
an Affiliate of a Broadcast Party acquires all or substantially all of the assets of Canwest Global,

CMI or Television LP.
(8) “Broadcast Parties” means Canwest Global, CMI and Television LP.
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(9)  “Business Day” means a day on which banks are open for business in the Cmes of
Toronto and Winnipeg, but does not include a Saturday, Suuday or holiday in the Province of
Ontario.

(10) “Business Services” means the payroll services, accounting services, including accounts
payable, fixed asset accounting, general ledger accounting and maintenance, internal financial
reporting and accounts receivable management, and other administrative support services
provided by Canwest LP to the Broadcast Parties and their Affiliates pursuant to the Canwest
Services Agreement and the Television LP Services Agreement, all as more particularly
described in Schedule 2.1 to the Canwest Services Agreement and Schedule 2.1 to the Television
LP Services Agreement. '

(11) “Canwest Lease” means the lease dated October 13, 2005 between CP], as landlord, and
CM], as tenant, with respect to the premises at 1450 Don Mxlls Road, Don Mills, Ontario
described therein.

(12) “Canwest Services Agreement” means the Canwest Services Agreement dated October
13, 2005 between CMI and Canwest LP pursuant to which Canwest LP provides to CMI and its

Affiliates (other than Television LP) certain Business Servwes, IT Services, Digital Services and
Corporate Services.

(13) “CCAA” means the Companies’ Creditors Arrangement Act, R.S.C., 1985, ¢.C-36, as
amended,

(14) “CCAA Proceeding” meats any proceeding commenced pursuant to the CCAA under
which the applicant seeks an arrangement or compromise with any of its creditors and mcludes
any orders granted with respect thereto. )

(15) “Closing Date” means the date upon which a Print Business Transaction is oompletéd.

(16) “Control” means, when applied to the relationship between a person and a corporauon,
the beneficial ownership by that person at the relevant time of shares of that corporation carrying
the greater of (a) a majority of the voting rights ordinarily exercisable at meetings of
shareholders of that corporation and (b) the percentage of voting rights ordinarily exercisable at
meetings of shareholders of that corporation that are sufficient to elect a majority of the directors,
and when applied to the relationship between a person and a partnership, limited partnership,
trust or joint venture, means the beneficial ownership by that person at the relevant time of more
than 50% of the ownership interests of the partnership, limited partnership, trust or joint venture
or the contractual right to direct the affairs of the partnership, limited partnership, trust or joint
venture; and the words “Controlled by”, “Controlling” and similar words have corresponding

meanings; provided that a person who Controls a corporation, partnership, limited partnership or
joint venture will be deemed to Control a corporation, partnership, limited partnership, trust or
joint venture which is Controlled by such person and so on.

(17) “Cooperation and Confidentiality Agreement” means the Cooperation and

Confidentiality Agreement dated October 13, 2005 between Canwest Global, CMI and Canwest
LP.
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KU 8) “Cooperation.and Confidentiality Services” means services provided by Canwest LP
pursuant to the Cooperation and Confidentiality Agréement, :

(19)  “Corporate Services™ means administrative services, including administrative services
related to human resources, pension, disability and other employee benefits administration,
business planning, cash flow management and forecasting, capital expenditure planning and
forecasting provided by Canwest LP to the Broadcast Parties and their Affiliates, pursuant to the
Canwest Services Agreement and the Television LP Services Agteement, all as more particulatly
described in Schedule 2.1 to the Canwest Services Agreement and Schedule 2.1 to the Television
LP Services Agreement: ' '

(20)  “CPISubeo” means 4513401 Canada Inc.

(21)  “Cross-Promotional Adverﬁsing- Services” means cross-promotional advertising
services all as more particularly described in Section 2.2 of the Sales Representation and Agency
Services Agreement. .

(22) “Digital Services” means services related to the hosting, development, production,
definition and maintenance of websites, and the provision of sales representation services for
online advertising provided by Canwest LP to the Broadcast Parties and their Affiliates pursuant:
to the Canwest Services Agreement and the Television LP Services Agreement, all as more
particularly described in Schedule 2.1 to the Canwest Services Agreement and Schedule 2.1 to
the Television LP Services Agreement. ) _

(23) “Emerge”, when used in respect of a person, means the date of implementation of a plan
of arrangement in connection with a CCAA Proceeding or the date of termination of a CCAA.
Proceeding relating to that person.

(24) “Executive Advisory Services Agreement” means the Executive Advisory Services
Agreement dated October 13, 2005 between CMI and Canwest LP pursuant to which CMI
provides Canwest LP and its Affiliates certain executive advisory services in relation to the .
business affairs and operations of Canwest LP.

(25) “Executive and Partnership Sexrvices” means the executive advisory services and the
business and administiative services, including administrative services related to legal, tax
compliance, treasury, investor and public relations, corporate development, internal andit,
financial reporting and capital asset management provided by CMI to Canwest LP and its
Affiliates pursuant to the Executive Advisory Services Agreement and the Partnership Services
Agreement, all as more particularly described in Article 2 of the Executive Advisory Services
Agreement and Schedule 2.1 to the Partmership Services Agreement. ’

(26) “Insurance Premium Sharing Agreement” means the Insurance Premium Sharing
Agreement dated October 13, 2005 between CMI and Canwest LP.

(27) “Insurance Services” means services provided pursuant to the Insurance Premium
Sharing Agreement. '

(28)  “IT Services” means information technology, IT infrastructure a_md support services,
including maintenance of internal LANs and connections to the WAN, information technology
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consulting services, software and hardware procurement, customization, development,
integration and configuration services, infrastructure management and help desk and back-up
support services provided by Canwest LP to the Broadcast Parties and their Affiliates pursuant to
the Canwest Services Agreement and the Television LP Services Agreement, all as more
particularly described in Schedule 2.1 to the Canwest Services Agteement and Schedule 2.1 to
the Television LP Services Agreement. .

(29)  “NP Transfer Agreement” means the National Post Tranéition Agreement dated as of
October 26, 2009 between CPI and NP, . :

(30)  “Parties” means Canwest Global, Canwest LP, CMI, CPI, Television LP and NP,

(31)  “Partnership Services Agreement” means the Partnership Services Agreement dated
October 13, 2005 between CMI and Canwest LP pursuant to which to which CMI provides to
Canwest LP and its Affiliates certain business and administrative services.

(32) “Pension Agreements” means the Shared Services Agreements listed under the heading
“Pension Services” in Schedule A hereto.

(33) “Print Business Transaction” means any transaction or series of transactions in which
Control of Canwest LP or CPI is acquired by a person (or persons) who is not an Affiliate of a
Print Party or pursuant to which a person (or persons) who is not an Affiliate of a Print Party
acquires all or substantially all of the assets of Canwest LP and CPI, - ‘

(34) “Print Parties” means Canwest LP, CPI and CPI Subco.

(35)  “Sales Representation and Agency Services Agreement” means the Sales .
. Representation and Agency Services Agreement dated October 13, 2005 between CMI and
Canwest LP. ’ '

(36) “Television LP Services Agreément” means the Broadcast Services Agreement dated
January 1, 2009 between Television LP and Canwest LP pursuant to which Canwest LP provides
to Television LP certain Business Services, IT Services, Digital Services and Corporate Services.

(37) “Trademarks License Agreement” means the Trademarks License Agreement dated
October 13, 2005 between, inter alia, Canwest Global and Canwest LP.

Section 1.2 Actions on Non-Business Dayg

If any payment is required to be made or other action is required to be taken pursuant to
this Agreement on a day which is not a Business Day, then such payment or action shall be -
considered to have been made or taken in compliance with this Agreement if made or taken on
the next succeeding Business Day. _ :

Section 1.3 Headings and References

The division of this Agreement into sections and subsections and the inse.artion of
headings are for convenience of reference only and shall not affect the constructionor
interpretation of this Agreement. The terms “this Agreement,” “hereof,” “hereunder” and similar
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expressions refer to this Agreement and not to any particular section, subsection or other portion
hereof and include any agreement supplemental hereto, Unless something in the subject matter

or context is inconsistent therewith; references herein to “Sections” are to sections, subsections
and further subdivisions of sections of this Agreement. '

Section 1.4 Extended Meanings

Unless otherwise specified, words importing the singular include the plural and vice
versa and words importing gender include all genders. The term “including” means “including
without limitation.” '

Section 1.5 Schedules

The following Schedules attached to this Agreement form an integral part of this
Agreement:

Schedule A - Shared Services Aéfeements

ScheduleB ~ IT Services Terminating August 31, 2010
ScheduleC  ~  IT Services Terminating February 28, 2011

ARTICLE 2- ADJUSTMENTS AND AMENDMENTS
TO CERTAIN SHARED SERVICES AGREEMENTS

Section 2.1 Terminatior of Shared Services Provided by Canwest LP
Notuﬁthstanding anything to the contrary in the Canwest Services Agreement or the
Television LP Services Agreement, the Canwest Services Agreement and the Television LP

Services Agreement shall terminate as they relate to the provision of the following services on
the dates noted below: 4 : :

SHARED SERVICE TERMINATION DATE

Business Services Aungust 31, 2010
Digital Services August 31, 2010
IT Services August 31, 2010
(in respect of the IT Services listed in Schedule B)
IT Services " February 28, 2011

(in respect of the IT Services listed in Schednle C
and all other IT Services other than those listed in
Schedule B)

Corporate Services February 28, 2010

Section 2.2 Termination of Executive and Partnership Services Provided by CMI
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Notwithstanding anything to the contrary in the Executive Advisory Services Agreement
or the Partnership Services Agreement, the Executive Advisory Services Agreement and the
Partnership Services Agreement shall terminate on February 28, 2010. Prior fo the effective date
of termination of the Executive Advisory Services Agreement and the Partnership Services
Agreement, Canwest LP shall have the right, but not the obligation, to require CMI to provide
Executive and Partnership Services; provided that Canwest LP shall be required to pay amounts
provided in Section 2.4(g) of this Agreement whether or not Canwest LP requires CMI to
provide any Executive and Partnership Services.

Section 2.3 Termination of Other Shared Services Agreements

(1))  Cooperation and Confidentiality Services — Subject to the next sentence, ‘
notwithstanding anything to the contrary in the Cooperation and Confidentiality Agreement, the
Cooperation and Confidentiality Services shall terminate on the earlier of (a) the Closing Date;
(b) the date Canwest LP Emerges from its CCAA Proceeding (if commenced) and (c) August 31, -
2011. For a period of two years following the date of such termination, the Print Parties will
provide the Broadcast Parties, on the terms set out in the Cooperation and Confidentiality
Agreement, with reasonable access to such information as the Broadcast Parties may reasonably
require to satisfy the tax, financial and other reporting obligations of the Broadcast Parties
(including, if required, copies of such documents provided at the expense of the Broadcast
Parties), provided that (and unless Canwest LP and CMI otherwise agree) the Print Parties shalt----
have no obligation to provide such access if, in doing so, any Print Party is likely to incur any
material cost or if to do so would require a material amount of the time or effort of an employee
of a Print Party, unless such cost and an agreed amount for the payroll costs of such employee is
reimbursed by the Broadcast Parties.

(2)  Cross-Promotional Advertising Services - The Sales Representation and Agency
Services Agreement shall terminate on August 31, 2010, notwithstanding anything to the
contrary therein.

(3)  Affiliation Services - The Affiliation Services Agreement shall terminate on August 31,
2010, notwithstanding anything to the contrary therein. :

(4  Trademark License - Notwithstanding anything to the contrary in the Trademarks
License Agreement, the Trademarks License Agreement shall terminate on the carlier of (3) the .
Closing Date, (b) the date Canwest LP Emerges from its CCAA Proceeding (if commenced), (c)
August 31,2010 and (d) such other date as the parties to such agreement may agree. .

(5)  Insurance Services - Notwithstanding anything to the contrary in the Insurance Pr?mium
Sharing Agreement, the Insurance Premium Sharing Agreement shall terminate on the earlier of
the (a) Closing Date, (b) the date Canwest LP Emerges from its CCAA P,roeegdmg Gf
commenced), (c) the date upon which CMI and Canwest LP cease to be Affiliates; (d) August
31, 2010 and (e) such other date as the parties to such agreement may agree.

(6)  Canwest Lease - Notwithstanding anything to the contrary in the Canwest Lease, the
Canwest Lease shall terminate on August 31, 2010.
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Section 2.4 Certain Termination Riglits Not to be Exercised

To the extent that any Shared Services Agreement permits a party thereto to terminate the
agreement (a) on notice to the other party(s) for reasons other than default or (b) by reason of
bankruptcy or other similar event, none of the Parties shall exercise any such rights so as to -
terminate any Shared Services Agreement (or part therof) prior to the dates contemplated in
Section 2.1 through Section 2.3, o

Section 2.5 Amendment of Fees and Costs

The Parties acknowledge that the following amounts are payable under the Sharéd
Services Agreements by the Broadcast Parties; on one hand, or the Print Parties, on the other:

Amounts Payable by the Broadcast Parties, collectively, to the Print Parties

€))
®)

©

@
(e)

®

with respect to Affiliation Services, $16,667.00 per month;

with respect to Business Services, effective November 1, 2009, $257,282.50 per
month, provided that if, prior to the date upon which the Business Services '
terminate, any employee of a Print Party who provides Business Services
becomes an employee of a Broadcast Party, the monthly fee payable to the Print
Parties on account of Business Services shall be reduced on a pro rata basis
having regard to the monthly fee payable to the Print Parties on account of
Business Services and the monthly costs incurred the Print Parties which are
associated with such employee, as at the date such employee becomes an
employee of a Broadcast Party, provided further that during the period from

- September 1, 2010 to October 31, 2010 the Print Parties shall, if requested by the

Broadcast Parties, provide such assistance as the Broadcast Parties may
reasonably request in connection with their year-end financial reporting processes,
such assistance to be provided by such employees of the Print Parties as Canwest
LP and CMI may agree, and the Broadcast Parties shall reimburse the Print
Parties for the payroll costs of such individuals incurred during that period.

with respect to Corporate Services, $76,961.92 per month, provided that if, prior
to the date upon which the Corporate Services terminate, any employee of a Print
Party who provides Corporate Services becomes an employee of a Broadcast
Party, the monthly fee payable to the Print Parties on account of Corporate
Services shall be reduced on a pro rata basis having regard to the monthly fee
payable to the Print Parties on account of Corporate Services and the monthly
costs incurred the Print Parties which are associated with such employee, as at the
date such employee becomes an employee of a Broadcast Party;

with respect to Cooperation and Confidentiality Services, $8,333.33 per month;

with respect to Digital Services, $93,650.25 per month (for cost reimbursement)
together with commissions calculated at the rate contemplated under the relevant
Shared Setvices Agreements;

with respect to IT Services:
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@) effective November 1,2009 unﬁi August 31, 2010, $377,748.08 per
month (for cost reimbursement) and $166,666.67 per month (for capital
charges); and '

(i)  effective September 1, 2010 until February 28, 2011, $266,667.66 per
month (for cost reimbursement) and $166,666.67 per month (for capital
charges), less an amount agreed between Canwest LP and CMI to reflect
the reduction in use of capital by the Print Parties to provide IT Services.
having regard to the fact that the Print Parties are no longer providing the
IT Servi)ces listed in Schedule B (calculated on a basis consistent with part
practice); . '

with respect to the Canwest Lease, effective November 1, 2009 until August 31,
2010, $10,970.00 per month;

Amounts Payable by the Print Parties, collectively, to the Broadcast Parties

®

with respect to Executive and Partnership Services, effective November 1, . -
2009, $250,000 per month irrespective of the level of Executive and Parméfship
Services actually provided by CMI to Canwest LP during the relevant month

(and, for greater certainty, irrespective of whether Canwest LP has requested that
CMI provide Executive and Partnership Services during the relevant month)
provided that if, prior to the date upon which the Executive Advisory Services

-Agreement and the Partnership Services Agreement terminate, any employee of a

Broadcast Party who provides Executive and Partnership Services becomes an
employee of a Print Party, the monthly fee payable to a Broadcast Party on
account of Executive and Partnership Services shall be reduced on a pro rata
basis having regard to the monthly fee payable to the Broadcast Parties on
account of Executive and Partnership Services and the monthly costs incurred by
the Broadcast Parties which are associated with such employee, as at the date such
employee becomes an employee of a Print Party;

Other Amounts Payable between the Parties

@

)

with respect to Cross-Promotional and Advertising Services, at the rate and at
the times contemplated under the relevant Shared Services Agreements by the

Broadcast Parties to the Print Parties, on the one hand, and by the Print Parties to
the Broadcast Parties, on the other; and : . o

with respect to Pension Services, in accordance with the terms and conditions of
the relevant Shared Services Agreement relating to Pension Services, as adjusted
pursuant to Section 3.5. :

The Parties acknowledge that, notwithstanding anything to the contrary in the Insurance
Premium Sharing Agreement, the Print Parties currently are paying premiums for insurance
coverage ditectly to the relevant insurance providers and not to a Broadcast Party and that,
accordingly, the Print Parties have no obligation to make any payments in that respect to any
Broadcast Party. If a Broadcast Party receives any refund, credit or other amount froman
insurance provider or otherwise in respect of any insurance policy or coverage relating to a Print
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Party, such Broadcast Party forthwith shall pay the full amount of such refund, credit or other
amount to the Print Parties (to the extent a Print Party originally paid the amount refunded or
credited). , ‘ '

Section 2.6 Amendments to Shared Services Agreement

The Shared Services Agreements shall be deemed amended to the extent necessary to .
give effect to Section 2.1 through Section 2.5 of this Agreement and otherwise the terms and
conditions of the Shared Services Agreements shall continue, unamended. For-greater certainty,
CP agrees that it will continue to provide any services under the Shared Services Agreements
(as amended by this Agreement).that it has-provided as a subsidiary of Canwest LP prior to the
date héreof as if it were a party to such Shared Services Agreements, :

Section 2.7 Termination and Transition

(1)  Term Extensions - The Parties may, but shall not have the obligation to, extend the term
of any Shared Services Agreement beyond the end of the term of the relevant agreement on such
terms and conditions as the Parties to the relevant agreement determine appropriate, subject to
Section 4.1 of this Agreement.

(2)  Obligations End ~ Subject to the terms of this Agreement, from and after the termination
of a Shared Services Agreement (or of that part of a Shared Services Agreement relating to a
particular service), the Party providing the relevant service shall have no obligation to provide,
and the Party receiving such service shall have no obligation to acquire, the relevant service,

() Transition - 1t is the Parties’ intention that the transition required at the end of the term of
a Shared Services Agreement occur in a commercially reasonable manner, with minimal
disruption to the Parties’ businesses. The Parties shall develop such protocols as may reasonably
be required or appropriate and otherwise cooperate to ensure that the cessation of the provision
of services under a Shared Services Agreements by reason of the termination of such agreement
occurs in accordance with the terms and conditions of the relevant agreement, in a commercially
reasonable manner. Unless otherwise specifically provided-herein or in a Shared Services -
Agreement, the Parties shall bear their own costs incurred in connection with the transition of
any shared service or the termination of any Shared Services Agreement.

(4)  Books and Records - On or before the date upon which a Party’s obligation to provide a
service pursuant to a Shared Services Agreement terminates, the Party which provided the '
service shall, without further consideration, deliver to the Party to whom the service was
provided all Books and Records maintained by the service provider in connection with such
services, and such Books and Records shall be, and for all purposes shall be considered to have
been, owned by the Party which received the relevant shared service, :

(5)  IT Hardware and Software Licenses — The Parties will use commercially reasonable
efforts to identify, by no later than November 30, 2009, all IT hardware and all software licenses
that as of the date of this Agreement are (i) owned, possessed or licensed by or in the name of a
Broadcast Party but used, held or maintained exclusively by or for the benefit of a Pript Party, or
vice-versa, or (ii) owned, possessed or licensed by or in the name of either a Broadcast Party ora
Print Party, but used, held or maintained for the benefit of both a Broadcast Party and a Print

Party, and; :
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(®  ifany such IT hardware s in the posscssion of a Print Party but owned by a
Broadoast Party (or vice-versa), to the extent such IT hardware is not needed by
the possessing Party to provide services under any Shared Services Agreement
(unless the Parties agree otherwise), it shali be physically transferred to the Party
that owns of such IT hardware, at the expense of such Party; .

(b)  ifany such IT hardware is in the possession of a Print Party but leased bya
Broadcast Party (or vice-versa), the Parties shall cooperate and use commercially

(¢} if any such owned IT hardware s redundant to the owner of the hardware

(d)  the Parties shall cooperate and use commercially reasonably efforts (including
negotiation of appropriate amendments with the licensor) to ensure that any Party
which uses or has access to any software pussuant to a license or sublicense to

obtain a license to use the software, the Parties shall coopetate and use
commercially reasonably efforts (including negotiation of appropriate
amendments with the licensor) to assist such Party to obtain such a License,
including by way of assignment or sublicense of all o part of such existing
software license subject to the terms of the relevant license or sublicense

- agreement as may be amended from time to time.

(®)  ifa Party which is not the sole licenses under any such software license wishes to

(6)  Customized Software and Hardware - For the avoidance of doubt, the Parties
acknowledge and agree that they will continue to give effect to and abide by the terms of any
Shared Services Agreement which provides that the intellectual property rights in respect of
software and hardware procurement, customization, development, integration and configuration
services shall, as between the Parties to such Shared Services Agreement, be owned by one (or -
more) of the Parties to such Shared Services Agreement pursuant to the terms and conditions of
the relevant Shared Services Agreement.

MBDOCS_4548267.19



-12-

Section 2.8 Acknowledgment by Canwest LP of Obligation to Fund CMI KERP

As contemplated by the Initial Order (as defined in Section 4.1(a)), as agent for and on_
behalf of CMI, Canwest LP shall pay the aggregate sum of $3,946,022 (the “KERP Payment”)
to a trust established for the benefit of certain executives and employees of CMI and certain of
its subsidiaries that are participants in CMI's Key Employee Retention Plan (the “CMI KERP”) .
and that also provide services to Canwest LP, certain of Canwest LP’s subsidiaries, 4501071 .
Canada Inc. and Canwest (Canada) Inc. The KERP Payment shall be held in trust solely for the
benefit of such employees. If the terms of the CMI KERP are amended so as toreduce the
amount of any payments to persons in respect of whom Canwest LP has contributed to the CMI
KERP or if the amounts actually paid to such persons are less than the amounts disclosed by
CMI to Canwest LP (“CMI KERP Reductions™), the amount of Canwest LP’s contribution to
the CMI KERP shall also be reduced by 50% of the aggregate amount of any such CMI KERP
Reductions, and if any KERP Reduction takes place after amounts are contributed by Canwest
LP to the CMI KERP or the trust contemplated by this Section 2.8, 50% of the aggregate amount
of any such CMI KERP Reductions shall be refunded to Canwest LP. ' _

ARTICLE 3- EMPLOYEE-RELATED MATTERS
Section 3.1 Certain Business Services Employees

(1) Onor before the date upon which the Shared Services Agreements (as they relatc to
Business Services) terminate (the “CWBS Termination Date”), CMI shall offer employment,
effective as of the CWBS Termination Date (or such other date as may be agreed between CMI
and Canwest LP), to the 17 employees of Canwest LP identified in writing by Canwest LP. to
CMI on the date hereof (each a “CWBS Employee™) on terms and conditions which are in the
aggregate substantially similar to the terms and conditions upon which the CWBS Employees are
employed immediately prior.to the CWBS Termination Date.

(2)  If after the date of this Agreement but prior to the CWBS Termination Date (a) any
CWBS Employee ceases to be an employee of Canwest LP or ceases to provide Business
Services (the “Departed Employee”™) and (b) another employee of Canwest LP is hited to
replace or assumes the responsibilities of such departed CWBS Employee (the “New
Employee”), the provisions of Section 3.1(1) shall apply mutatis mutandis to the New Employee
(provided CMI in writing consented to the New Employee being hired or assuming the e
responsibilities of such departed CWBS Employee, such consent not to be unreasonably
withheld) and such New Employee shall be deemed to be a CWBS Employee hereunder,
provided the terms and conditions of Canwest LP’s employment of such New Employee are not
substantially dissimilar to the terms and conditions upon which Canwest LP employed the
Departed Employee.

Section 3.2 Redundant Employees

The Parties acknowledge that certain of their employees who provide services in
connection with a Party’s obligations under a Shared Services Agreement may be'come.
redundant as and when a Party ceases to provide those services. It is the Parties’ intention
(subject to Section 3.1) that the employer of the redundant employee may, at its sple discretion,
continue to employ the individual and that if the employee’s employment is terminated, the Party
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which was a recipient of services provided by the employee may offer employment to the
terminated employee, without being legally obliged to do so.

Section 3.3 Misaligned Employees

The Parties acknowledge that cextain individuals employed by a Party provide
employment services exclusively for another Party pursuant to cettain employee secondment and
cost reimbursement arrangements established between the Parties:

(@  withrespect to the individuals identified in writing by CMI to Canwest LP on the
date hereof, each of whom is employed by a Broadcast Party or NP but who
provides employment services to a Print Party, effective November 1, 2009 such
Print Party shall commence employment of the individual(s) on substantiaily
similar terms and conditions as her/his/their existing employment; and

(b)  with respect to the individuals identified in writing by Canwest LP to CMI on the
date hereof, each of whom is employed by a Print Party but who provides
employment services to a Broadcast Party or NP, effective November 1, 2009 :
such Broadcast Party or NP, as the case may be, shall commence employment of
the individual(s) on substantially similar terms and conditions as her/his/their
existing employment. '

Section 3.4 Cross-Over Empldye_e Retirement and Pension Plan Participation

(1)  One Television LP Employee in CPI Retirement Plan - The Parties acknowledge that
one employee of Television LP currently participates in the Canwest Publications Inc Retirement
Plan (“Television LP Employee”). As soon as reasonably practicable following the date hereof,
CPI and Television LP shall take such commercially reasonable steps as are necessary or
desirable to transfer the Television LP Employee from the Canwest Publications Inc Retirement
Plan to a new or existing defined benefit or defined contribution plan (as determined by
Television LP) sponsored by Television LP effective as of November 1, 2009.

(2) 307 Canwest LP Employees in Television LP Retirement Plans -

(@  The Parties acknowledge that 237 employeesof Canwest LP participate in the
Retirement Plan for Management and Non-Bargaining Unit Employees of Global
Communications Limited (the “Canwest LP Employees in the Television LP
DC Plan”). As soon as reasonably practicable following the date hereof, Canwest
LP and Television LP shall take such commercially reasonable steps as are
necessary or desirable to transfer the Canwest LP Employees in the Television LP
DC Plan from the Retirement Plan for Management and Non-Bargaining Unit
Employees of Global Communications Limited to a new or existing defined
contribution plan sponsored by Canwest LP effective as of November 1, 2009.

(b)  The Parties acknowledge that 70 employees of Canwest LP participate in the
Global Communications Limited Employees Pension Plan (the “Canwest I.JP
Employees in the Television LP DB Plan”). As soon as reasonably practicable
following the date hereof, Canwest LP and Television LP shall take such
commercially reasonable steps as are necessary or desirable to transfer the
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Canwest LP Employees in the Television LP DB Plan from the Global
Communications Limited Employees Pension Plan to a new ot existing defined
benefit or defined contribution plan (as determined by Canwest LP) sponsored by
Canwest LP effective as of November 1, 2009, : ‘

(3)  The transfers contemplated in this Section 3.4 are subject to the approval of the relevant
regulator and the Parties agree to meet commercially reasonable conditions set out by the
relevant regulator. Such transfers shall be-completed on a basis and in a manner acceptable to -
the sponsor of the relevant pension plan and the employer of the transferring employee (acting
reasonably) and in accordance with applicable laws. B

Section 3.5 Amendments to Pension Agreements -

(1)  The Parties acknowledge that certain payments (“Compensation Payments”) are made
under or in connection with the Pension Agreements to compensate retirement plan sponsors for
costs associated with individuals who are not employees of the sponsor participating in plans
sponsored by a Party (“Misaligned Employees™). From and after the effective date that any
Misaligned Employee ceases to participate in retirement plans that are sponsored by a Party other
than such Misaligned Employee’s employer, the employer of the Misalignéd Employee shall
have no obligation to make a Compensatjoir Payment in respect of such employee.

(2)  The Pension Agreements shall be deemed amended to the extent necessary to give effect
to Article 3 of this Agreernent and otherwise the terma and conditions of the Pension Agreements
shall continue, unamended.

Section 3.6 Non-Solicitation

Except as required to give effect to the provisions of this Agreement, while an individual
is employed or retained by a Party to provide services in connection with a Party’s obligations
under a Shgrcd Services Agreement:

" (@ neither Print Party will, either on its own account or in conjunction with or on

E behalf of any other person, directly or indirectly, (i) induce, solicit or entice any
such employee or independent contractor of a Broadcast Party to leave their
employment with a Broadcast Party or terminate or not renew its relationship with
a Broadcast Party or (ii) accept into employment, retain or otherwise engage or
use the service of any such individual who as at the date of this Agreement is an
employee or independent contractor of a Broadcast Party without the prior written
consent of the Broadcast Party which employs or retains such individual, which
consent may be withheld at the sole discretion of that Broadcast Party; and

(b)  No Broadcast Party will, either on its own account or in conjunction with or on
behalf of any other person, directly or indirectly, (i) induce, solicit or entice any
such employee or independent contractor of a Print Party to leave their
employment with a Print Party or terminate or not renew its relationship with a
Print Party or (ii) accept into employment, retain o otherwise engage or use the
service of any such individual who as at the date of this Agreement is an
employee or independent contractor of a Print Party without the prior written
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consent of the Print Party which employs or retains such individual, which
consent may be w1thheld at the sole discretion of that Print Party.

ARTICLE 4 - APPROVALS AND CONDITION PRECEDENT

Section 4.1 Acknowledgement and Condltlon The Parties acknowledge that |

@)

(®)

©

@

Accordingly:

()

®

on October 6, 2009 the Ontario Superior Court of Justice (Commerclal List) (the
“Court”) issued an order (Court File No. CV-09-8396-00CL) (the “Initial
Order”) under the Companies’ Creditors Arrangement Act (“CCAA™) in respect
of the Broadcast Parties, NP and certain of their Affiliates;

section 6 of the Initial Order requires the CMI Entities and LP Entities (as each of
those terms is defined in the Initial Order) to continue to provide Shared Services
(as defined in thé Initial Order) in accordance with current arrangements and
prohibits the CMI Entities and the LP Entities from modifying, ceasing to provide
or terminating the provision of or payment for Shared Services (except in limited
circumstances) except with the consent of the party receiving such Shared -
Services, the approval of the CMI CRA (as defined in the Initial Order) and the
prior consent of the Monitor (as defined in the Initial Order) or further order of
the Court;

Canwest LP and CMI are party to a forbearance agreement dated August 31,2009
(the “Forbearance Agreement”) with the Agent; and

Section 10 of the Forbearance Agreement prohibits Canwest LP; without the prior
written consent of the Agent, from (i) agreeing to any modification, amendment,
waiver, termination or replacement of any Shared Services Agreement or (ji)
entermg into any other agreements for shared administrative and/or advisory
services with any Canwest Entity (as that term is defined in the Forbearance
Agreement).

the obligations of the Parties under this Agreement are subject to and conditional .
upon the granting of the Approval Order (as defined below) and the written
consent of the Agent;

The Parties shall seek an Order of the Court in the CCAA Proceedings relating to
CMI, inter alia: (i).approving this Agreement; (ii) authorizing the Parties to enter
into and execute this Agreement on the terms hereof; (iif) declaring that this
Agreement and the performance of the Shared Services Agreements, as amended
by this Agreement, from and after the date of the Order including any payments
made thereunder shall not be void or voidable by creditors of any of the Parties,
the companies listed on Schedule “A” to the Initial Order and the entities listed on
Schedule “B” to the Initial Order, and shall be deemed not to be a settlement,
fraudulent preference, frandulent conveyance or other reviewable transaction
under applicable legislation with respect to any of the Parties; and (iv) that the
obligations of the Parties under this Agreement and the Shared Services
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- Agreements, as amended by this Agreement, shall continue to be performed by
the Parties, any successor entity of either of the Parties or any transferee of all or
substantially all of the assets of either of the Parties, and shall not be disclaimed in
the CCAA Proceeding relating to the Broadcast Parties, any CCAA Proceeding
relating to the Print Parties or any receivership or other debt enforcement
proceeding affecting any Party (the “Approval Order”); and :

(g)  any further modification, amendment, waiver, termination or replacement of anjl '
Shared Services Agreement is subject to and conditional upon the prior approval
of ()(A) the CMI CRA and the Monitor or (B) further order of the Court and (i)
the written consent of the Agent. '

ARTICLE 5- DISPUTE RESOLUTION
Section 5.1 Dispute Resol,utio;l

(1) The Parties shall cooperate to implement this Agreement in a commercially reasonable
manner, consistent with their past practice and the terms hezeof, :

(2)  Ifany difference, dispute or controversy arises out of or in any way connected with this
Agreement, including its interpretation and construction, the proper implementation of any
changes in the provision of a service under a Shared Services Agreement or the best or most
effective manner in which to transition upon the termination of & Shared Services Agreement, the
parties shall seek to resolve such difference, dispute or controversy amicably. ‘

(3)  Ifany difference, dispute or controversy cannot be resolved amicably by the Parties, any
Party may refer the matter to the Court for resolution. :

ARTICLE 6- MISCELLANEOQUS
Section 6.1 Proposed Change of Control Transactions

(1) The Parties acknowledge that CPI Subco has agreed to acquire substantially all of the
assets of NP and assume certain of its obligations and, in that connection, any Shared Services
Agreement to which NP is a party and certain other agreements to which NP and the Broadecsst

~ Parties are party will be assigned to CPI Subco (the “Assigned Agreement”). Each Party which
is party to an Assigned Agreement to which NP is a party hereby consents to NP assigning its
rights and obligations under such agreement to Subco, to the extent required under the relevant
Assigned Agreements, subject to CPI Subco assuming the obligations of NP under such
agreements pursuant to an assumption agreement executed by CPI Subco in form acceptable to
NP, acting reasonably. )

(2)  The Parties acknowledge that a Print Business Transaction is contemplated and may
oceur as part of a restructuring of the Print Parties. If any Print Business Transaction occurs by
way of an acquisition of assets by whatever means, whether by receivership, court-approved sale
or otherwise, the acquiring person (the “Third Party Print Assignee”) shall agree, asa :
condition of such Print Business Transaction, to assume the obligations of such Pngt Party under
the Shared Services Agreement(s) to which such Print Party is a party and under this Agreement
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pursuant to the form of assumption agreement agreed in writing by the Parties on the date hereof.
Provided such Third Party Print Assignee has complied with the provisions of this Section '
6.1(2), each Broadcast Party which is party to the relevant Shared Services Agreement hereby
consents to such assignment, to the extent required under the Shared Services Agreements,
subject to the assignee assuming the obligations of the Print Parties,

(3)  The Parties acknowledge that a Broadcast Business Transaction may occur as part of a
restructuring of the Broadcast Parties, If any Broadcast Business Transaction occurs by way of
an acquisition of assets by whatever means, whether by receivership, court-approved sale or
otherwise, the acquiring person (the “Third Party Broadcast Assignee™) shall agree, as a
condition of such Broadcast Business Transaction, to assume the obligations of such Broadcast
Party under the Shared Services Agreement(s) to which such Broadcast Party is a party and
under this Agreement pursuant to the form of assumption agreement agreed in writing by the
Parties on the date hereof. Provided such Third Party Broadcast Assignee has complied with the .
provisions of this Section 6.1(3), each Print Party which is party to the relevant Shared Services
Agreement hereby consents to such assignment, to the extent required under the Shared Services
Agreements, subject to the assignee assurning the obligations of the Broadcast Parties.

Section 6.2 Impact on Affiliates

Each of the Broadcast Parties, on one hand, and the Print Parties, on the other hand,
confirm that they have authority to enter into this Agreement on behalf of any Affiliate (other
than a Print Party, in the case of the Broadcast Parties, or a Broadcast Party, in the case of the
Print Parties) which directly or indirectly receives the benefit of any services under any Shared
Services Agreement and, to the extent any such Affiliate has any objection or concetn with this
Agreement, the Broadcast Parties or the Print Parties, as the case may be, assumes responsibility
for responding to and, if necessary, resolving any such objection or concern at its expense.

Section 6.3 Further Assarances

Each Party shall from time to time promptly execute and deliver all further
documents and take all further action necessary or appropriate to give effect to the provisions
and intent of this Agreement, .

Section 6.4 Amendments

No amendmeht, supplement, restatement or termination of any provigion of this
Agreement is binding unless it is in writing and signed by each Party at the time of the
amendment, supplement, restatement or termination.

Section 6.5 Assignment and Enuremept

No Party may assign its rights, benefits or obligations under this Agrgement without the
prior writtenacrct)isent of the other Parties, provided however that NP may assign t_he benefit of )
this agreement to CPI Subco in connection with the transaction descnbed_m Section 6.1(1). This
Agreement enures to the benefit of and binds the Parties and their respective successors and
permitted assigns, :

MBDOCS_4645267.19



-18-

Section 6.6 Counterparts

This Agreement and any amendment, supplement, restatement or termination of any
provision of this Agreement may be executed and delivered in any number of counterparts, each
of which when executed and delivered is an original but all of which taken together constitute
one and the same instrument. '

Section 6.7 Notice

Except as otherwise provided herein, whenever it is provided herein that any notice,
demand, request, consent, approval, declaration or other communication shall or may be given to
or served upon any of the Parties by any other Parties, or whenever any of the Parties desires to
give or serve upon any other Parties any communication with respect to this Agreement, each
such notice, demand, request, consent, approval, declaration or other communication shall be in
writing and shall be deemed to have been validly served, given or delivered (a) upon
transmission, when sent by telecopy or other similar facsimile transmission, (b) one Business -
Day after deposit with a reputable courier for overnight delivery with all charges prepaid, or (c)
when delivered, if hand-delivered by messenger, all of which shall be addressed to the party to
be notified and sent to the address or facsimile number provided below or to such other address
(or facsimile number) as may be substituted by notice given as herein provided. The giving of
any notice required heréunder may be waived in writing by the party entitled to receive such
notice. , ' '

If to Canwest Global:

Canwest Global

c/o Canwest Media Inc.
© 31* Floor

Canwest Global Place

201 Portage Ave.

Winnipeg, Manitoba

R3B 3L7

Facsimile: 204.947.9841
Attention: M. Richard Leipsic and Mr. John Maguire

If to Canwest LP, CPI or NP:

¢/o Canwest Limited Partnership
1450 Don Mills Road

Don Mills, Ontario

M3B 2X7

Facsimile: 416.442-2135 , L
Attention; Doug Lamb, Executive Vice President and Chief Financial Officer
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If to CMI or Television LP;

Canwest Media Inc.
31* Floor

Canwest Global Place
201 Portage Ave.
Winnipeg, Manitoba
R3B 3L7

Facsimile: 204.947.9841
Attention: Mr. Richard Leipsic and Mr. John Macquire

Section 6.8 Delivery by Fax

Any Party may deliver an executed copy of this Agreement by fax if that Party
immediately delivers to the other parties an original executed copy of this Agreement.

Section 6.9 Entire Agreement

This Agreement and the attached Schedules together with the Transition and
Reorganization Agreement entered into by the Parties as of the date hereof constitute the entire
agreement between the Parties with respect to the subject matter and supersede all prior
agreements, negotiations, discussions, undertakings, representations, warranties and
understandings, whether written or verbal related thereto.

jSection 6.10 Conflict with Shared Services Agreements and Paramountcy

If any provision of this Agreement conflicts or is inconsistent with any provision of a
Shared Services Agreement, the relevant provision of this Agreement shall prevail to the extent
of such conflict or inconsistency. And, in the event of any conflict or inconsistency between the
provisions of this Agreement (and any other agreement, document or instrument executed or
delivered by the Parties in connection with this Agreement) and the provisions of the Transition
and Reorganization Agreement referred to Section 6.9, the relevant provision of the Transition
and Reorganization Agreement shall prevail to the extent of such conflict or inconsistency.

Section 6.11 Governing Law

This Agreement is governed by and is to be construed and interpreted in accordance with
the laws of the Province of Ontarjo and the laws of Canada applicable in the Province of Ontario.

Section 6.12 Severability

If any provision of this Agreement is or becomes illegal, invalid or unenfotceaple inany .
Jurisdiction, the illegality, invalidity or unenforceability of the provision will affect neither:

(@)  the legality, validity or enforceability of the remaining provisions of this
Agreement; nor ‘

(b)  the legality, validity or enforceability of that provision in any other jurisdiction.
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Section 6.13 Submission to Jurisdiction

Each of the Parties irrevocably submits to the non-exclusive jurisdiction of the courts of
the Province of Ontario. ‘ '

Section 6.14 Waivers

No waiver of any provision of this Agreement is binding unless it is in writing and signed -
by all Parties to this Agreement entitled fo grant the waiver, No failure to exercise and no delay
in exercising any right or remedy, under this Agreement will be deemed to be a waiver of that
right or remedy. No waiver of any breach of any provision of this Agreement will be deemed to

be a waiver of any subsequent breach of that provision.

[Remainder of this page intentionally left blank. ]
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The Parties have executed this Agreement as of the first date written dbove. _
CANWEST GLOBAL COMMUNICATIONS

sfm% bz —

Nérmie: John E. Maguire
Title: Chief Financial Officer

By:

Name: Richard M. Leipsic
- Title: Senior Vlce-Pres1dent&General
- Counsel .

CANWEST LIMITED PARTNERSHIP/
CANWEST SQCIETE EN COMMANDITE by

its gen%rc ST (CANADA) mc
By:

Wartie: John E. Magu@)
Title: Director

By:

Name: Thomas C. Strike
Title; Director

CANWEST MEDIA INC.

S Neffne: John E. Maguirk> ;
- . Title: Chxemeancml Officer

Name: RxchardM Le1ps10
Title: Senior Vice-President & General
Counsel

- CANWEST PUBLISHING INC. /
PUBLICATIONS CANWEST INC.

By; ‘ }%

Néwse? John E, Maguirs ;
Title: Vice-President .

ByE

Name: Thomas C. Strike
Title: Vice-President




. CANWEST TELEVISION LIMITED
PARTNERSHIP by its general partner
CANWEST TELEVISION GP INC.

By: % M@f\'
~ Nelue{ John E. Maguirg—>
Title: Vice-President '

By:

Name: Thomas C, Strike
Title: Vice-President

THE NATIONAL POST COMPANY / LA
PUBLICATION NATIONAL POST by its

partoer C. T MEDIA INC.
' By: M -
€: John B. Maguird_> -y
Title: Director -
By:

Name: Richard M. Leipsic

Title: Director
THE NATIONAL POST COMPANY / LA
PUBLICATION NATIONAL POST by its
partner NATIONAL POST HOLDINGS LTD.

By:

Name: Richard M. Leipsic
Title: President

By:

Name: Riva R. Richard
Title: Secretary




The Parties have executed this Agreement as of thé first date written above.

CANWEST GLOBAL COMMUNICATIONS
CORP, o

By:
Name: John B, Maguire
Title: Chief Financial Officer

B: - i
Name: M. Leipsic .
Title: ¢ Vice-President & General
Counsel

CANWEST LIMITED PARTNERSRIP /

- CANWEST SOCIETE EN COMMANDITE by
its gencral partaer CANWEST (CANADA) INC,
By: :

Name: John E. Maguire
Title: Director

By:

Name: Thomas C. Strike
Title: Director

CANWEST MEDIA INC.

By:
Name: John E. Maguire
Title: Chief Financial Officer
By: ! Ji
Name: %I?rd M. Leipsie
Title: Senfot Vice-President & General
Counsel

CANWEST 'PUBLISIIING INC./
PUBLICATIONS CANWEST INC.

By:

Name: John E. Maguire
Title: Vice-President

By: |
Name: Thomas C. Strike
Title: Vice-President



CANWEST TELEVISION LIMITED
"PARTNERSHIP by its general partner
CANWEST TELEVISION GP'INC.

By:

Name: John E. Maguire
Title: Vice-President

By:

Name: Thomas C. Strike

Title: Vice-President

THE NATIONAL POST COMPANY /LA
PUBLICATION NATIONAL POST by its
partner CANWEST MEDIA INC.

By:

Name: John E. Maguire

Title: Di,Ttor
‘By: 1

Name: Bi M. Leipsic
Title: Ditdktor

THE NATIONAL POST COMPANY / LA

PUBLICATION NATIONAL POST by its
pariner NATIQNAL POST HOLDINGS LTD.

By: : lht

Titles Pr

Name: l?éh 4d M. Leipsic
t. .

By:

Name: Riva R, Riohard
Title; Secretary






Nﬂme.iuhng
Title: Divector -~ | |

M‘: Richard M. Le ...'.. i - i
Title: Director

[HE NATIONAL POST COMPANY /L/ -
WBLICATION NATIONAL rosT hy e

Ti lﬂ&. mnt

Name: Riva R,

TEéhoe Danmrdaies-




CANWES'
PARTNERSHIP by its peneral pariver
CANWEST TELEVISION GP INC.

" Tame: IO B, Magdite
Title: Vico-President

Nawe: Thomas C. Strike

‘Title: Vico-President
THE NATIONAL POST COMPANY / LA
PUBLICATION NATIONAL POST by its
partner CANWEST MEDIA INC.

By:

Nane: Johs B, Maguite
Title: Director

By:

Name: Richard M. Leipsic
Title: Director .
THE NATIONAL POST COMPANY /LA

PUBLICATION NATIONAL POST by its
pertner NATIONAL POST BOLDINGS LTD.

By:

Name; Richard M. Leipsic
Title: President
By: .
- Namo; Riva R. Richard
Tite: Secretary



Schedule A - SHARED SERVICES AGREEMENTS

Principal Services Agreements (Business Sexvices, Corporate Services, IT Services and
Digital Services)

1. Broadcast Services Agreement dated January 1, 2009 between Televwlon LP and
Canwest LP

2, Canwest Services Agreement dated October 13, 2005 between CMI and Canwest LP
Affiliation Services

3. Affiliation Services Agreement dated October 13, 2005 between CMI and Canwest LP

Cross-Promotional Advertising Services

4. Sales Representation and Agency Services Agreement dated Octobiér 13, 2005 between
CMI and Canwest LP

Cooperation and Confidentiality

5. Cooperatmn and Conﬁdentrahty Agreement dated October 13, 2005 between Canwest
g Global, CMI and Canwest LP

B Employee Secondment and Cost Reimbursement Axrrangements

6. Employee Secondment and Cost Reimbursement Arrangements among CMI, Television
_ LP, Canwest Television GP Inc., Canwest LP, CPI and NP (undocumented)

Exécutive and Partnership Services

7. Executive Advisory Services Agreement dated October 13, 2005 between CMI and
- Canwest LP

8. Partnership Services Agreement dated October 13, 2005 between CMI and Canwest LP
Intellectual Property Arrangements

9. Trademarks License Agreement dated October 13, 2005 between Canwest Global,
Canwest LP, Canwest (Canada) Inc. and Canwest Media Income Fund

Insurance Services

10.  Insurance Premium Sharing Agreement dated October 13, 2005 between CMI and
Canwest LP
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Pension Services

1. Pension Plan Participation Agreement dated September 1, 2005 between CMI and CP]
for the CanWest Publications Inc: Retirement Plan

12.  Pension Plan Participatién Agreement dated January 1, 2006 between Canwest LP and
CPI for the CanWest Publications Inc. Retirement Plan

13.  Pension Plan Participation Agreement dated October 13, 2005 between Canwest LP and
CMI for the Retirement Plan for Management and Non-Bargaining Unit Employees of
Global Communications Limited ' : ‘

14.  Pension Plan Participation Agreement dated January 1, 2006 between Canwest LP and -
: CMI for Global Communications Limited Employees Pension Plan

Rent Services

15.  Canwest Lease dated October 13, 2005 between CPI (landlord) and CMI (tenant) with
~ respect to the premises at 1450 Don Mills Road, Don Mills, Ontario described therein
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SCHEDULE B - IT SERVICES TERMINATING ON AUGUST 31, 2010

X administration - Avaya, Nortel, break/fix, T1
meg :

VPN provision and management for employee and
vendor access :

Technical Services

Management of Microsoft Active Directory
infrastructure

Management of Microsoft Exchange and
administration of mailboxes

Msnagement and support of non-S4M databases,
servers, storage and SAN (break/fix, patch,
upgrade); infrastructure architecture; monitoring
and reporting; performance - management and
capacity planning; data center facility management;
2nd and 3rd level support for Service

Provision and management of FTPJEFTP setvices

Service Management

Change Management, incident management and

" communications, OLA and SLA management

Service Desk

Single point of contact ; operational ITIL to manage
incidents _ to resoluhon, service  requests;
commmwatwn, deskside  support;  deskside
standards; cals installations; moves/adds/changes;
Macdesktnp environments

Data Operations

. Data - procmmg for business  applications
- (corporate ie. Payroll, accommting, FRX) - 724
customer seryice; system availability monitoring

Architecture

- Business  solution  design  development,

infrastructure  architecture, middleware and
integration architecture ie S4M, corporate systems

Project Management

Project management methodologies; project support
and planning; execution and control; reporting

Security

IT security policies, investigation, and management
Audit and ediscovery management services
Security awareness services

AD Account. auditing and corrective/escalation

" management
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Virus management

Disaster recovery and business continuity services

VPN policy management

Vendor Management

‘Vendor management; IT Financials (operating and

capital) rationalize IT spend; IT Strategic
Procurement; contract negotiations; REP process;

_Pprocess improvement; risk management; IT

Business consulting; Account Management; General
Admin :

'Applications

“Support for the following corporate applications:
cheque ; contraxx; corplink; empath; FRX; Service
Desk tools; sharepoint sites; Smartsiream; ER
tools; Web Uploader, Web-AP, Replicon, MS
Project, Biztalk, Scotia Talk, Crystal Enterprise "

Business Transformatjon Initiatives

Business Trausformation Initiatives

Digital Media Support Services

Web server hosting

Content management sysfem maintenance and

- support (Southparc 6)

Domain registration & management, MX record
management

Integration services for ad and microsite |-

management
Video player management

Streaming . video  contract, services, and
management

Management of traffic and performance statistics
and ather site usage reports

Content integration services for other content

providers through RSS or other technologies
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SCHEDULE C - IT SERVICES TERMINATING ON FEBRUARY 28, 2011

Communications

Daily ongoing management/main of the
network including; network designs,” break/fix,
capacity  planning, - troubleshooting; routers, |
backlinks, central hub; firewalls; ISP Internet
service; Cisco VoIP administration

DNS host records mal;agement
MPLS network contract and system management

including potential re-design or updated technology
solution ’

Technical Services

Management and support of S4M servers, storage
and SAN (break/fix, patch, upgrade); infrastructure
architecture; moriitoring and reporting; performance
- management and capacity planning; data center
facility management; 2nd and 3rd tevel support for

Service

Data Operations

Data processing for S4M applications - 7/24
customer service; system availability monitoring

Security

Firewall and infernet management
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- NATIONAL POST TRANSITION AGREEMENT
Made as of October 26, 2009
4 Between - . ,
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and

CANWEST PUBLISHING INC, / PUBLICATIONS
: CANWEST INC.
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" NATIONAL POST TRANSITION AGREEMENT

‘This Agreement is made as of October 26, 2009, between
THE NATIONAL POST COMPANY /LA PUBLICATION
NATIONAL POST, a general paitnership governed by the laws of -
Ontario L :
(the.“Trinsferor’ )
and |
CANWEST PUBLISHING INC. / PUBLICATIONS
CANWEST INC.,, 2 corporation governed by the laws of Canada
(“CPI”) ’ '
RECITALS

A The Transferor operates the Business as a partnership pursuant to the NP Partnership
Agreement,

B.  The Transferor desires to sell, and CPI desires to purchase through a new wholly-owned
subsidiary, the Business, as more particularly set out herein, subject to the terms and conditions
hereof. )

FOR VALUE RECEIVED, the parties agre as follows:

ARTICLE 1 - INTERPRETATION
Section 1.1 Definitions
In this Agreement:
(1)  “Accounts Payable” has the meaning given to it in Section 3.1(3).

(2)  “Accounts Receivable” means all accounts teceivable, notes receivable, loans receivable
and other evidences of indebtedness and rights to receive payments of the Transferor related to
the Business at the Closing Time, other than (i) the CMI Receivables and (ii) the Print
Receivables, and in each case the security arrangements and collateral securing the repayment
and satisfaction of the foregoing. '

(3)  “Accrued Expenses” has the meaning given to it in Section 3.1(2).
(4)  “Accrued Salaries” has the meaning given to it in Section 3.1(4).
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5)  “Administrative Agent” means The Bak of Nova Scotia, i fs capacity as "

Administrative Age't}t on behalf of the lenders under the _Cr'é,di't Facility.. -

(6)  “Affiliaté” of a Person means any Person that directly or indirectly controls, is controlled *
. By, or i$ under common control with, that Person, and for greater certainty inchudés a subsidjary:
~ and “control” and any derivation thereof means the possession, directly or indirectly, of the
powet to direct the management and policies of & Person whether through the ownership of
voting securities or otherwise. ‘ , » :

o “Agreement” means this National Post transition agreement and all schedules to this
agreement. - _ . ' ‘

(8)  “Applicable Employee Laws” means all Applicable Laws relating to employment and
‘labour, including, without limitation, those relating to wages, hours of work; notice of
términation and severarice pay, employment or labour standards, collective bargaining, labour or -
industrial relations, pension benefits, human rights, pay equity, employment equity, workers”
compensation or workplace safety and insurance, employer health tax, employment or
unemployment insurance, income tax withholdings, Canada Pénsion Plan, occupational health
and safety and hazardous substances. '

(9)  “Applicable Law” means, in respect of any Person, property, transaction, event or other
matter, any present or future law, statute, regulation, code, ordinance, principle of common law
or equity, municipal by-law, treaty or Order, domestic or foreign, applicable to that Person,
property, transaction, event or other matter and, whether or not having the force of law, all
applicable requirements, requests, official directives, rules, consents, approvals, authorizations,
guidelines, and policies of any Governmental Authority having or purporting to have authority
ower that Person, property, transaction, event or other matter and regarded by such Governmental
Authority as requiring compliance. '

(10) “Approval and Vesting Order” has the meaning given to it in Section 10.1(1)(a).

(11) “Assignment and Assumption Agréement” has the meaning givén to it in
Section 6.5(1).

(12). “Assumed Liabilities” has the meaning given to it in Section 3.1.
(13) “Assumed Liabilities Estimate” has the meaning given to it in Section 9.1(3).

(14)  “Benefit Plans® means the group insurance, dental insurance, disability, death benefit,
health and welfare, hospitalization, vacation, vacation pay, unemployment and other employee
benefit plans, arrangements, policies, practices and other similar arrangements under which (i)
Employees or (ii) the dependants or beneficiaries of such Employees, are entitled to payments or
to which the Transferor or any Affiliate or subsidiary thereof, makes or is required to make
contributions, for the benefit of such Employees or their dependants or beneficiaries, othgr than
(2) plans established by statute or required to be maintained or contributeq to under Applicable
Employee Laws (b) any Pension Plans and (c) supplemental employee retirement plans or
arrangements, _ ‘
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(15) " “Books and Records” means the Financial Records and all other books, records; files
and papers of the Transferor related to the Business including drawings, engineering information,
computer programs (jncluding source code), software programs, manuals and dsita, sales and
advertising materials, sales and purchase correspondence, trade associatio files, research and

. developinient records, lists of present and former customers, suppliers and personnel,
employmernt and other records, and all fecords, data and informationi stored electronically,
digitally or on computer-related media, but excluding in each case any portion thereof that does
not relate to the Business,” . A : : - '

(16)' . “Business” means the business of owning, operatiﬁg and publishing the daily newspaper N

known as the “National Post”, inchuding the activities related theeto listed on Schedule 1.1(16).

(I7)  “Business Day” tnicans a day on which banks are open for business in the City of
Toronto but does not include a Saturday, Sunday or statutory holiday in the Province of Ontario.’
© (18) “Canwest GP” means Canwest (Canada) Inc.

(19) “Canwest LP” means Canwest Limited Partnership.

(20) “CBCA” means the Canada Business Corporations Act.

(21) “CCAA” means Companies’ Creditors Arrangemeni Act (Canada). -

(22) “CCAA Court” means the Ontario Superior Court of Justice (Commercial List).

(23) “CCAA Proceedings” means any proceedings commenced by any of the CMI CCAA
Applicants pursuant to the CCAA under which they may seek an arrangement or compromise .
with any of their creditors and includes any orders granted with respect thereto.

(24)  “Claiins” includes claims, déinands, complaints, grievances, actions, applications, suits,
- causes of action, Orders, charges, indictments, prosecutions, informations or other similar

processes, assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages
or losses, contingent or otherwise, whether liquidated or unliquidated, matured or unmatured,

disputed or undisputed, contractual, legal or equitable, including loss of value, professional fees,

including fees and disbursements of legal counsel on a full indemnity bagis. and all costs
incurred in investigating or pursuing any of the foregoing or any proceeding relating to any of
the foregoing. '

(25) “Closing” means the successful oompleﬁon of the Transaction.

(26) “Closing Date” means the day of the granting of the Approval and Vesting Order by the
CCAA Court or such other day as the parties may agree but not later than the Outside Date.

27 “Closing Time” means tﬁe time of Closing on the Closing Date.
(28) “CMI” means Canwest Media Inc.

(29) “CMI CCAA Applicanis” means Canwest Global Communications Corp., CMI, MBS
Productions Inc., Yellow Card Productions Inc., Canwest Global Broadcasting A
Inc./Radiodiffusion Canwest Global Inc., Canwest Television GP Inc., Fox Sports World Canada
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-+ “Holdeo Iric., Global Centre Inc., Multisound Publishess Ltd., Cenwest International -

- Commiinications Inc., Canwest Irish Holdirigs (Barbados) Inc., Westein Communications Ing.,
Canwest Finance Inc./Financiere Canwest Inc,, NP Holdings, Canwest International .~ -
Managerient Inc., Canwest Inernational Distribution Limited, Canwest MediaWorks Turkish -
Holdings (Néthetlands) B.V., CGS International Holdings (Nethérlands) B.V., CGS Debentute -
Holdings (Netherlinds) B.V., CGS Shareholdings (Netherlands) B.V:, CGSNZ Radip. .~~~ -
 Sharcholdings (Netherlands) B.Y., 4501063 Canada Itc. 4501071 Canada Int., 30109, LL.C, and
CanWest MediaWorks (US) Holdings Corp. - .

-..(30) _ “CMX Entities” means Canwest Media Inc. and fs subsdiares oher then Cawest G, -
Canwest LP and its subsidiaries, - R —— :

(Bl «cMmI Payables’5 means all Liabilities as of the Closing Time owed by the Transferor to
any of the CMI Entities. : S .

(32) “CMI Receivables” means all Liabilities owing to the Transferor by any of the CMI
Entities, = - - | X '

(33) “Contracts” means contracts, subscriptions, licences, leases, agreements, obligations,
promises; yndertakings, understandings, arrangements, documents, commitments, entitlements or
engagements to which the Transferor is bound or under which the Transferor has, or will have,
any liability or contingent liability, in each case, relating exclusively to the Business, the

- Transfirred Asséts or the Assuitied Liabilities (in each case, whether written.of otal, ‘express or
iniplied), and includes quotations, orders, proposals or tenders which remain open for acceptance,
and warfanties and guarantees, . '

(34) | “CPI Senior Lender Approval” means the unconditional approval of the Transaction in
writing by the Administrative Agent for and on behalf of lenders holding, in the aggregate, a.-
minimum of 50.1% of the outstanding amount of the aggregate advances under the Credit
Facility, : :

(35)  “Credit Facility” means the Credit Agreement dated as of July 10, 2007 between
CanWest LP (under its former name Canwest MediaWorks Limited Partnership), as borrower,

the guardntors party thereto from time to time as guarantors, the lenders party theteto from time

to time as lenders and the Administrative Agent, as amended from time to time to the date hereof
and as may be further amended, supplemented, restated or otherwise modified from time to time. _

(36)  “Deferred Revenue” has the meaning given to it in Section 3.1(3).

(37) “Employees” means those: (a) individuals who are employed by tt}e Tragsferor ona full-’
time, part-time or temporary basis immediately prior to the Closing Date (mclud:n_g, for greater
certainty, such employees who are on leaye); and (b) infiivlfluals hs.ted at Sghedul.e 1.1(37),
whether or not they are employed by the Transferor immediately prior to the Closing Date,

(38) “Encumbrance” means any charge, mortga.gc_e, lien, pledge, claim, restriction, secutity
interest or other encumbrance whether created or arising by agreement, statute or otherwise at.
law, attaching to property, interests or rights, whether or not they constitute specific or floating
charges as those terms are understood under the Applicable Law of the Province of Ontario. -
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3 ' ) : (39) “Equigment” means all machmery eqmpment, ofﬁce equrpment, furmture Spare parts
o, dies; toolmg, tools, eomputer hardware, ‘supplies and accessones m each case of the Transferor
v and reI g to the Busmess at the Closmg Tnne

3 4“Exclnded Assets” has the meamng grven to rt in Secnon 22

G (41) ~“Exrstmg Slured Servxces Agreements” means any wntten shared admxmstratrve
e and/or adwsory service agreements' existing ¢ among any of the CMI Entities ot Cariwest LP, CPI

= = . -, 0f their subsrdlanes as supplemented by the uny tten agreements desenbed in Schedule k I(41)
K .':andpastpractlce \ .

T4 “Fmanclal Records” means all books ofaccount and other ﬁnanalal dafaand el
e mformauon ‘of thé Transferor telatéd to the Business o related to the Transfeired Asseis or the CoSren
: Transferred Asséts, includes all records, data and infoimation stored electromcally, drgrtally or

. on computer-related medra, but excludes in each case any portion thereof that does not relate to
" the Busmess. o

@3) . “GAAP” means generally accepted accountmg pnnclples in effect in Canada as at the

date of this-Agreement, including the accounting recommendatrons pubhshed in the Handbook
of the Canadran Institute of Chartered Accountants.

(44) “Goodwill” means the goodwrll of the Transferor related to the Busmess at the Closmg
Time including the right to represent the Transferee as carrymg on the Business in continuation:
of, and in succession to, the Transferor, )

. (45)" ' “Governmental Authority” means any domeshc or foreign govemment, mcludtng any.
federal, provincial, state, territorial or mumcrpal government, and any government
body, ministry, agency, tribunal, commission, board, court, bureau or other authority exercising
or purportmg 1o exercise executive, législative, Judrcxal, tegulatory or administrative funictions )
"of, or pertammg to, govermnent.

46). “GST” means goods ‘and services or harmomzed sales tax rmposed under the GST Act.
' “n “GST Act” means Part X of the Excise Tax det (Canads),

(48) “Inventory means all invenfories of the Transferor related pnmanly to the Business at
the Closing Time, including all finished goods, work in progress, raw materials, manufacturing

supphes, spare parts, packaging materials and all other materials and supplies used or consumed
in the production of finished goods.

49) “Intellectual Property” means, in whatever format, all registered trade-marks and
fmr?egrstered trade-marks pmrz names, logos, commercial symbols, industrial designs,
copyrights, patents, licences, sublicences, proprietary computer software nghts, inventioiis,
business plans, certifications, applications, registrations, trade secrets, patterns, drawings,
formulas, specifications, technical information, merchandising information and materials,
research and development data, concepts, methods, procedures, designs and all other intellectual
mdmdusmﬂpropertyoftheTmnsferorpamengpnmaMywwusedpnmmlymwmcuon“
with the Business and/or the Transferred Assets existing as of the Closing Date and any fi;egiwr
associated therewith, but exeludmg any mtelleetual property licensed by the Transferor
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o agreement'énd such Consent is not obtamed.

o Closmg Date

: 3 - (52) ' “Llcences” imeans authonzanons, approvals mcludmg envnomnental approvals, licences.-
-.ot’permits issued to the Transferor relating exclusive_ly to the Busmess or any of the Transferred '

'Assets by or ﬁ'om any Governniental Authority:

- (53) “Material Adverse Change” means any change that is matenally adverse to the _

‘ '.operatrons or condition of the Business, financial or othierwise; but shall exclude any change .
‘arising out of;, resulting ! from or attributable to (a) s event or senes of events or circumstinces '
. affecting (i) the Canadian or  global economy generally or caprtal or ﬁnancral markets generaily,
. inchiding changes in interest or exchange rates, (ii) pohtwal conditions generally of Canada or
- (iii) the newspaper mdnstry in general, () a decline in the price of the products of the Business;

~ (c).an incréase in the price of raw materials used in the Businéss (d) the negotiation, execution, -
x announcement of corisumination of the transactions contemplated by, or the’ pert‘ormanoe of

obligations under, this Agreement, (e)the rdentlty of, or the effects of any facts of circumstances -

* relating to, CPI or its Subsidiaries, () any changes or prospeet:ve changes in Applicable Law or
GAAP or the enforcément or interpretation thereof, (g) actions reqmred to be taken or omitted "
pursuant to this Agreement or taken with CPI’s consént or not taken, in each case, because CPI
- umeasonably withheld, delayed or conditioned its consent, (h) the effect of any action taken by
CPI or its Subsidiaries with respect o the Transaction, (i ) i) any hostihnes, acts of wat, sabotage,
terrorism or military actions, or any escalation or worsening of any such hostilities, acts of war,
sabotage, terrorism or military actions, (j) any change or development in the business, financial
condition, results of operations or credit, financial strength or other ratings of the Transferor or’
any of its Affiliates, (k) any voluntary or involuntary bankruptcy, reorgamzaﬁon, insolvency,
moraforium, rehabilitation, liquidation, conservatorship, administrative supervision or similar

roceedmgmvolvmgthe'l‘ransfemrorany of its Affiliates, (l)thecredrt,ﬁnancialsnengthor
other ratings of, or the value of any of the investment assets of, thie Transferor, (m) ary failure by
the Tmnsferor or the Business to achi¢ve any earnings, preminms written, or other finaricial
projections or forecasts (ltbemg understood that the cause or causes of any such failure may be
deemed to constitute in and of itself and themselves, a Material Advérse Change and may be
taken into account in determining whether a Mafeiial Adverse Change has occurred or would be
reasonably likely to occur), and (n) any matter set forth in Schedule 1,1(53).

(54) “Material Consents” means those consents -hsted on Sehedule 1.1(54).

(55) . “Material Contracts” means Contracts involving aggregate payments to or by the
Vendor in any fiscal year in excess of $100,000 and/or Contracts which, if breached or not
transferred to the Transferee, would have a material adverse effect on the Business.

(56) “Maximum Amount” means $6,300,000.

- BNy

"es if the consent of the thlrd party is reqmred to an assrgnment of the apphcable hcenseﬁ-

q (50) “Intenm Penod” means the penod from the date of thrs Agteement to and mcludmg the R

2 5ly “Linblii of  Perso means all ndebediss, blgaons ind othr bl ofta
7 Person’ whether absolute, accrued, contmgent, fixéd or other\mse, or whether due orto become '

3 due




: agore, t by CMI
entities dunng the month of Oct0bu' 2009; less (b) the aggregate amount of 1 dlsbursements made
. by the Transferor or on behalf of the Transferor by CMI entities in réspect of the Transferot s
: operanng expenses dunng the month of October 2009

© (62) “Order” means any order, directive; Judgment, decree, mjunctlon, decxsxon, rulmg,

" award or wnt of any Governmental Authority. .

(63) “Ordina_ry Course of Business” means the ordinary and usual course of the routine
_ daily affairs of the Business, consistent with past practice, but having regard to the fact that the
CMI CCAA Applicants are subject to the CCAA Proceedings.

(64) “Outside Date” means October 31, 2009

(65) “Party” means a party to this Agreement and any reference to a Party includés its
successors and permitted assigns and “Parties” means every Party.

(66) “Pension Plans” means all penslon plansin- which the Tmnsfemr parucxpaies oris
otherwise required to contribute to in respect of the Transferred Employees that are “registered
pension plans™ as that term is defined in subsection 248(1) of the Jncome Tax Act (Canada), and
which are sponsored, maintained or administered by any of the CMI Entities, or by CPI and the
Canwest Limited Partnership (and their subsidiaries).

(67) “Permitted Encumbrances” means the Encumbrances described in Schedule 1. 1(67)

(68) “Person” is to be broadly interpreted and includes an individual, a partnership, a
corporation, a trust, a joint venture, any Governmental Authority, any trade union, any employee
association or any incorporated or unincorporated entity or association of any nature and the
executors, administrators, or other representatives of an individual in such capacity.

(69) “Personal Information” means any‘facmal or subjective information, recorded or not,

about an individual, including any record that can be manipulated, linked or matched by a
reasonably foreseeable method to identify an individual, but does not include the name, title o
business address or telephone number of an employee of the Busm

(70) “Prepaid Expenses” means prepaid expenses relating to the Business at the Closing
Time.
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(71) “Print Payables” medns al Liabilities as of the Closing Tirne owed by the Transferor fo -
o Canwest GP, Canwest LP, CPI or any of their subsidiaries. : _ | o

(72)  “Print Receivables” means all Liabilities owing to the Transferor by any of Canwest
GP, CPI, Canwest LP or any of their subsidiaries. '

(73)  “QST” means provincial sales tax imposed under the QST Act.

(74)  “QST Act” means the Québec Sale.sj Tax Act.

(75).  “Senior Executives” has the meaning gwen to it in Section 6.2(1).
(76)  “Stayed Payables” has the meaning given to it Section 3.3,

an “Steerihg Committec” means the steering committee of the lendei‘s under the Credit
Facility formed by the Adxp_inistrative Agent from time to time,

(78) “Subsidiary” has the meaning given in the CBCA.

(79)  “Taxes” includes all present and future taxes, surtaxes, duties, levies, imposts, rates; fees,
assessments, withholdings, dues and other charges of any nature imposed by any Governmental -
Authority, including-income; capital (including large corporations), withholding, consumption,
sales, use, transfer, goods and services or other value-added, excise, customs, antj-dumping,
countervail, net worth, stanip, registration, franchise, payroll, employment, health, education,
business, school, property, local improvement, development, education development and -
occupation taxes, surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues
and charges, and other assessments or similar charges in the nature of a tax including Canada

" Pension Plan and provincial pension plan contributions, employment insurance and
unemployment insurance premiums and workers compensation premiums, together with all
fines, interest, penalties on or in respect of, or in lien of or for non-collection of, those taxes,
surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, dues and other charges,
whether disputed or not. .

(80) “Transaction” means the transaction relating to the transition of the National Posf
Business from the Transferor to the Transferee contemplated by this Agreement.

(81) “Transferee” means 4513401 Canada Inc.
(82) “Transferee’s Pension Plan” has the meaning given to it in Section 6.5(5)(b).

(83) “Transferor Senior Lender Approval” means the unconditional approvel of the _
Transaction in writing by (a) CIT Business Credit Canada Inc.; and (b) the Ad Hoc Commitiee of
holder of 8% senior subordinated notes of CML :

(84 * “Transferor’s Pension Plan” means the National Post Reti.rein‘ent Plan registered in
Ontario under the Ontario Pension Benefiis Act with the Financial Services Commission of
Ontario - Registration No. 1075928. B :

(85) “Transfer Price/Transition Cost” means the amount that is equal fo (a) the aggregate pf
(@) $2,000,000; (i) the aggregate amount of the Accrued Expenses, the Accounts Payable, the
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i, "to be made'on the basis of the actual knowledge of Mogsrs. Thomas Strike, John Magiire and/or -
- *~.:Richard Leipsic, after diligent inquiry, of the relevant subject matter or on the basis of sich R
.- .. knowledge of the relevapt'subjebtmatterassuchPer_soanuldhavehadifhehadcpnduqtéd Lo
.- suchdiligent inguiry, . - ' : L

né Payables, and the Aderued Silariss; i) the Déferred Revenus assuinod by the Tradifei
d (1) the lesser of (A) 50% of thie October Funding Amotint; ad (B) $1,000,000; Tess (b) th

o

-.‘:.i.pt'gl'leq'tpa_l_ptépefty listed on Schedule 1.1(49), but excluding:gaxclqdea Assets;
1., fhe Tratisferet and whio. begins ertiployment with the Transfeiee,

'. R the Transferor” and any other references to the knowledge of the Transferor shall be understood

- ‘Section 1.3 Additional Rules of Interpretation. L -
. (1) - - Gender and Number. In this Agreément, unless the context requires otherwise, words
- in one gender include all genders and words in the singular include the pliral and vice versa.,

@ . Headings and Table of Contents. The inclusion in this Agréeriient of headings of * -

‘Articles and Sections and the provision of a table of contents are for convenience of reference ..
.. only and aré not intended to be full or precise descriptions of the text to which they refer. * -

+(86) . “Transforred Assets” moans the ight, tils and inferéet of the Transforor ifl and to the (§)-
.. Acounts Receivable; (i) Prepaid Expenses, (i) Inventory, (iv) Equipient, (v) Confracfs ind - - *
. Licences, (vi) Intellectual Property, (vii) Goodwill; (viii) Books and Records; and (ix) Print - " -
“ - Receivables, dnd the inferest of CanWest Global Communications Corp. in any of the registered

O < Transtetred Employe” mosnsanEplogee o st . ofe of emplyiment by

Wt ohrt by g+

AnySfatemelitin‘thisAggeemeniexptesSédtobemadeto“thebatoftlie'.,A owledgeof . .- =

Gy Section References. Unless the context requires otherwise, referencés in this Agreement

' 'to Articlés, Sections or Schedules are to Articles, Sections or Schedules of this Agreeiment.

- (9)  Wonds of Inclusion, Wherever the words “include”, “éicludes” or “ncluding” are used
* inthis Agreement; they shall be deemed to be followed by the words “without Limitation” and °

. the words following “include”, “includes” or “including” shall not bé considered to set forth an
exhaustive list. ‘

(5)  References to this Agreement, The words “hereof”, “herein”, “hereto”, “hercunder”,
“heeby” and similar expressions shall be construed as referring to this Agreement in its entirety

and not to any particular Section or portion of it.

(6) ~ Statute References. Unless otherwise indicated, all references in this Agreement to any
ﬁamwmcludethaiegm&mthmmda,mewhcaseasammdedr&enmeohdgtedor
replaced from time to time and in the case of any such amendment, re-enactment, consohdgﬂom
or replacement, reference herein to a particular provision shall be read as referm;g to such
amended, re-enacted, consolidated or replaced provision and also include, unless the context
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otherwise requires, all applicable guidelines, bulletins or policies made in connection therewith -
and which are legally binding. ) ‘

(7)  Document References. All references herein to any agreement (including this
Agreement), document or instrament mean such agreement, document or instrumerit as amended,
supplemented, modified, varied, restated or replaced from time to time in accordancs with the -
:;nils thereof and, unless otherwise specified therein, include all schedules and exhibits attached
ereto. ' o ' '

(8)  Writing. References to “in writing”, “written” and similar expressions include matesial )
that is printed, handwritten, typewritten, faxed, emailed, or otherwise capable of being visually -
reproduced a the point of reception.

(9)  Currency. Unless otherwise specified, all references to money amounts are to lawful
currency of Canada, .

*(10) - No Strict Construction. The language used in this Agreement is the language chosen by

the Parties to express their mutual intent, and no rule of strict construction shall be applied
against any Party. ' cr

(1) Time Periods. Unless otherwise specified, time periods within of following which any
_paymentistobemgdeoractistobedonesbanbecalculawdbyexcludingtbsdayonwhichthe ‘
period commences and including the day on which the period ends and by extending the period

to the next Business Day following if the last day of the period is not a Business Day.

* Section 1.4 Schedules | ' -

The following are the schedules annexed to this Agreement and incorporated by reférence
and deemed to be part hereof:

Business

Schedule 1.1(16) - ,
Schedule 1.137) - Employees '
Schedule 1.1(41) - Existing Shared Services Agreements

. Schedule 1.1(49) - Intellectual Property
Schedule 1.1(54) - Material Consents _
Schedule 1.1(67) - Permitted Encumbrances ‘ .
Schedule 4.2 - Allocation of Transfer Price/Transition Cost for Tax Purposes
Schedule 6.7 - Estimated Post Retirement Benefits Statement
Schedule 8.1(1)(g) - Contracts and Licenses
Schedule 8.1(1)G) - Tangible Personal Property
Schedule 8.1(1)1) - Litigation
Schedule 8.1(1)}p) - Transferor’s Pension and Benefit Plans

ARTICLE 2 -PURCHASE AND SALE -
Section 2.1 Transferred Assets

Upon and subject to the terms and conditions of this Agreement, at the Closing Time, the
Transferor shall cause the transfer of, and CPI shall cause the Transferee to accept the transfer of,

] : NATIONAT. PAST TRANSITION ACGRRRMENT




o Tyansfared Asses and the odetaking of b Biess s g6 oot e s s s
“all Briburnbfsnces (ofher than Permitted Encutmbrances) pirsuititto o Apgrtyl s yoms
- Otder, when granted. . . S

. Section 2.2 Kxdludéd Assets-

ot Notwithstanding ything in s Agreement o tho corarythe following assets’” -
" . properties, rights anid interests of the Transferor (the “Exclnded Assets”) shall be excluded from
. .- ond shall not constitute Transferred Assefs: - S

" () Tusurance. The benefit ofallfnsivanoe poices related o i Basiness, -

@ Corporate Records. All of the corporaté charters, minute and sharé record books and” -+ LR
- corporate seals of the Transferor, ' _ :

. ®  Rights -Un_dér Agreement. All of the Transferor’s rights under this Agreement,
(4)  CMI Receivables. All CMI Receivables.

(5)  Cash. All cash, certificates of deposits, bank deposits, ooﬂlmercial paper, treasury bills
* . and other cash equivalents of the Transferor. -

ARTICLE 3 - ASSUMPTION OF LIABILITIES
Section 3.1 Assumed Liabilities

On the terms and subject to the conditions contained in this Agreement, CPI shafl cause
the Transferce, at the Closing Time, to agsume and agree to pay, perform and discharge when
due only the following Liabilities of the Transferor to the extent they were incurred in the
Ordinary Course of Business and subject to Section 3.3 (collectively, the “Assumed
Liabilities”): : . :

(1) Accounts Payable. Provided such amounts have not been due for more than 90 days, all
tradeandotheraocountspayableandotheramomtsrelatsdtotheBusinessowingtoanmeon'
as of the Closing Time other than the CMI Payables, to the extent that such Linbilities would be
required by GAAP to be reflected on a balance sheet of the Business as current lisbilities
(collectively, the “Accounts Payable™).

(2)  Accrued Expenses. Frovided such amounts have not been due for more than 90 days, all
Liabilities of the Transferor in respect of operating expenses related to the Business incurred as
of Closing Time but which are not yet due and payable as of the Closing Time, including
accruals for vacation pay, customer rebates and allowances for product returns (collectively, the
“Accrued Expenses™). _ : .

(3)  Deferred Revenue. All Liabilities of the Transferor in respect of prepaid circulation and
advertising revenues which are required by GAAP to be reflected as deferred revenue on a
balance sheet of the Business (collectively, the Deferred Revenue™).

1 NATIONAL POST TRANSITION AGREEMENT




vy

.. - duties, obligations and liabilities with respect to the Transferor’s Pension Plari and its related”. .

neh " tespect of Transferred Eniployees under any other Pension Plans.

EXRCUTION COPY . .

(4). - Employees: Al Liabilities of the Transfetor in respect of é Transforred Emplojecs

“including wages owing up to and iricliding the Closing Date as well as any amoynts due to ay
- Employees for theii expénses under the Transferor’s credit, cerd ptogras in decordance with fhe

"Tianisforor’s policies for such program and expenses (the “Acerued Salaries”). i
“. (5)" Transferor's Pension Plas. The Transferor’s Pension Plan and the Transforor’s rights; .

t or other funding medium and any of the Transferor’s rights, liabilities and obligationsin:© .

(6) = Benefit Plans, The Benefit Plans and any of the Transfetor’s tights, duties, obligations - AU ;

and liabilities with respect to the Benefit Plans.

(7). Contracts, etc. All Liabilities of the Transferor for the period from and after the Closing
Date under the Contracts, Licences and Permitted Encumbrances, including all Liabilities in
respect of the Transferor’s or the NP Partners’ corporate credit card programs provided that
nothing in this Section 3.1(7) shall be construed as limiting the Liabilities assumed by the
Transferce under any other provision of Section 3.1. ) '

(8)  Print Intercompany Liabilities. Al Liabilities of the Transferor under the Print
Payables.

(9)  Existing Shared Services. All Liabilities of the Transferor for the period from and after
the Closing Date under the Existing Shared Setvices Agreements as they may be restructured
with the agreement of CPI provided that nothing in this Section 3.1(9) shall be construed as
limiting the Liabilities assumed by the Transferee under any other provision of Section 3.1.

" (10) Other. ‘All other cbligations or Liabilities to be assumed by the Transferee as
specifically provided for under this Agreement. . ,

Section 3.2 Retained Liabilities

Except as specifically provided in this Agreement, neither the Transferee nor CPI shall
assume and shall not be obliged to pay, perform or discharge any Liabilities of the Transferor
which arise or relate to the Business or otherwise. Without limiting the generality of the
foregoing, neither the Transféree nor CPI shall have any obligations in respect of any of the
following Liabilities: o .

(1) Transaction Expenses. All Liabilities for legal, accounting, audit and investment
banking fees, brokerage commissions and any other expenses incutred by the Transferor with
respect to the Transaction.

(2)  Contracts, ete. All Liabilities of the Transferor in respect of any breaqh of ‘

. representation, warranty or covenant contained in, or for any claim for indemnification pursuant
to, any Contract or Licence to the extent that such breach or claim arose out of the performance
or non-performance thereunder by the Transferot, prior to the Closing Time, regardless of when -

such breach or claim is asserted.
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(3)  Employees. All Liabilities of the Transferor, in respect of severance payments, damages T
for wrongful dismissal and all related costs in respect of the termination by the Transferor of the -

employment of any Employee who does not accept the Transferee’s offer of employment
- referred to in Section 6.2,

(4)  Product Liabilities. All Liabilities in respect of injury to or death of Persons or damage
to or destruction of property not constituting part of the Transferred Assets, including product
liability Claims and worker’s compensation Claits arising out of the conduct of the Business
prior to the Closing Time, regardless of when any such Liability i asserted, including any
Liability for consequential or punitive damages in connection with the foregoing.

(%)  Indebtedness. All Liabilities of the Transferor in respect of borrowed money including -

- any related party or third party debt, but excluding any Print Payables.

(6)  CMI Payables. All Liabilities of the Transferor and/or the NP Partoers under the CMI
Payables, but excluding any amiounts due pursuant to the Existing Shared Services Agreements.

(7)  Stayed Payables. All Liabilities in respect of Stayed Payables for which an election and
consent have been delivered in accordance with Section3.3. .. ’

Section 3.3 Stayed Liabilities

This Section 3.3 applies to the applicable Accounts Payable which are subject to a stay
-pursuant to the CCAA Proceedings (“Stayed Payables”). The Transferor may elect by nofice in
writing to the Transferee, prior to the time for appearing in thé CCAA Court as contemplated in
‘Section5.1, to exclude any portion of the Stayed Payables from the Assumed Liabilities, but
subject to the. written consent of the Transferce acting reasonably which consent or refusal, if
applicable, (i) shall be delivered by as soon as possible but in any event no later than 10 am on
Thursday, October 29, 2009 (provided that such notice of election is delivered by Transferee to
Transferor no later than Spm on Wednesday, October 28, 2009) and (ii) may be for all or part of
the elected Stayed Payables. If no consent or refusal is provided by Transferee to Transferor for
all or part of the elected Stayed Payables, then the Transferee shall be deemed to have consented
to the part for which no consent or refusal was delivered.

ARTICLE 4 - TRANSFER PRICE/TRANSITION COST -
Section 4.1 Payment of the Transfer Price/Transition Cost
(1)  CPlshall, or shall cause the Transferee to, satisfy the Transfer Price/Transition Cost:
(a)  asto an amount that is equal to: ‘ '

(i)  the aggregate of (A) $2,000,000; and (B} the lesser of () 50% of the
October Funding Amount and (IT) $1,000,000; less

'Gi)  the amount by which the Assumed Liabilities Estimate exceeds the -
Maximum Amount, by payment of such amount to the Transferor on the
Closing Date; ' :
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by-'v;lay of wire transfer of immediately available funds or certified cheque ﬁrom a-
- . major Canadian bank listed in Schedule I to the Bank Acf (Candda); and .

()  astoan amount equal to the total of the Accrued Expenses, Accounts Payable, the ° |

: Print Payables, and the Accrued Salaries, by the assumption on the Closing Date
of the Accrued Expenses, Accounts Peayable, the Print Payables, the Accrued
Salaries; and : :

(¢)  astoanamount equal to the Deferred Revenue, by set-off against the amount
owing by the Transferor to the Transferee under Section 7.3(2).

-(2)  For purposes of payment of the Transfer Price/Transition Cost pursuant to

Section 4.1(1)(a), the Transferor shall provide to the Transferee a good faith estimate of the

October Funding Amount calculated as near as commercially practicable to the Closing Time.

* The payment by the Transferee at the Closing Time shall be based on such estimate provided that
the Transferor and the Transferee shall agree, acting reasonably, to arrangements for a reserve ©
from the Transfer Price/Transition Cost in an amount not to exceed $100,000 to be held on terms
satisfuctory to each acting reasonably and to be used to settle-any amount due as between the
Transferor and the Transferee as a result of the difference between the estimated October
Funding Amount and the finally determined October Funding Amount; provided that the
Transferee shall be required to overfund an amount equal to the réserve for purposes of fiinding
any payment due from the Transferee to the Transferor. The Transferor and the Transferee shall

 also agree, acting reasonably, on a process for making such final determination with a view to
settling the final payment on or before the date which is 10 Business Days following Closing.

Section 4.2 Allocation of Transfer Price/Transition Cost for Tax Purposes

CP1 shall cause the Transferee to allocate and the NP Partners and the Transferor shall
allocate the Transfer Price/Transition Cost among the Transferred Assets in a manner that is
consistent with the methodology set out in Schedule 4.2.- The Transferor and the NP Partners
shall, and CPI shall cause the Transferee to, file in mutually agreeable form all returns and
elections required or desirable under the Income Tax Act (Canada) or any applicable provincial
taxing statute in a manner consistent with such methodology. S

ARTICLE 5~ ORDERS

Section 5.1 Orders .-

Following, but not prior to, (i) confirmation satisfactory to the Transferor in its sole
discretion that the applicable lenders have authorized the CPI Senior Lender Approval and
Transferor Senior Lender Approval to be delivered on Closing, and (ii) satisfaction or waiver of
the condition set out in Section 10.2(1)(£), the Transferor shall appear before the CCAA_ Courtin .
respect of a motion for the Approval and Vesting Order as promptly as reasonably possible.

Section 5.2 Consnltation; Notification

(1)  The Transferor and CPI shall cooperate with filing and prose?uting the Approval and
Vesting Order motion, and obtaining entry of the Approva! and Vesting prder, and the ]
Transferor shall deliver to CPI prior to filing, and as early in advance as is practicable to permit

)



- adequate and reasonable time for CPI and its counsel to review and comment, copies of all of the*’
. Transferor’s proposed pleadings, motions, notices, statements schedules, applications, reports ..
" and othef material papers to be filed by the Transferor in connection with stich motions and relief ;. *
“.requested therein and any chiallenges thereto, o : _ Co

.. () Ifthe Approval and Vesting Order ot any ofher order of the CCAA Cotirt relating t6 this SRR

L Agree‘mept shall be appealed by any Person (or a petition for certiorari or motion for rehearinig, S5 S

"1 re-argument or stay shall be filed with respect thereto), the Transferor agrees to, and to causets. - .~

- . . Affiliates to, take all commercially reasonable steps, and use their commercially reasonable

. ' Section 6.1 Employee List

~ efforts, including incurring reasonsble expenses, to defend against such appeal, petition or S s
" motion, and CPY agtees to, and shall cause its Affilistes to, cooperate in such efforts, CPl gad the: . * ..
- . Transferor shall take all commercially reasonable steps, and use their commercially reasonable °
* efforts, to obtain an expedited resolution of such appeal; provided, however, that, subject to the
“conditions set forth herein, nothing in this Section 5.2 shall preclude the Parties from:
consummating the transactions contemplated hereby if the Approval and Vesting Order shall -
have been entered and shall not have been stayed, modified, revised or amended. ‘

ARTICLE 6 - EMPLOYEE MATTERS

' The Transferor will provide CPI with 2 complete ard accurate list of all Employees
* forthwith following the execution of this Agreement, which will include each Employee’s name,
address, age, date of hire, position, compensation (including, if applicable, salary, hourly rate,
annual salary, bonus, commissions), annual vacation entitlement, accrued and outstanding '
vacation pay, full-time/part-time status, whether the NP Employee is active or on leave and, if on

. leave, what type of leave and expected return to work date. The Transferor bas listed on

Schedule 1.1(37) all individuals who occupy positions with the Transferor but who: (a) are on
the payroll of one of the other CMI Entities or Canwest LP, CPI or one of their subsidiaries;
and/or (b) are currently employed pursuant to an employment contract or offer letter from one of

_the CMI Entities or Canwest LP, CPI or one of their subsidiaries.
Section 6.2 Offers o

(1) Prior to the Closing Date, CPI shall cause the Transferce to offer employment, effective
as of the Closing Date and conditional on Closing, to all Employees (including senior
management of the Transferor) on terms and conditions which are in the aggregate substantially
similar to the terms and conditions on which such Employees are employed immediately prior to
' the Closing Date, including a form of employment agreemerit if such Employees have an -
employment agreement currently; provided that (i) the senior executives who currently are g

- entitled to each of the existing SERA, RCA and stock options (the “Senior Executives”) will not
be offered a SERA, RCA or stock options but may, in the Transferee’s sole discretion, be offered
a KERP; (ii)theoﬂ'erbytheTransfereetosl_whSeniorExecuﬁveswillconﬁm}thatﬂ}c
Transfereehasnoﬁabiﬁtyinrespectofthee:dsﬁngSERA,RCAandstockoPponsmthout .
limiting any existing rights that the Senior Executives may have agai:_ngt CPlin respect of such
SERA, RCA or stock options; and (iif) such offer will include a condition that the Senior
Executives provide a confirmation and undertaking in favour of the Transferor and the NP
Partners that (a) confirms that none of the Transferor or the NP Partners has any liability in
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- respect of the existing SERA, RCA ‘and stock options and (b) undertakes not to assett or pursus a’
. claim in respect of the existing SERA, RCA and stock options against any such party. :

” (2)  CPlacknowledges and agrees that (i) the Transferor makes no representation or warranty

- that any Employee will accept employment with the Transferee and (i) the acceptance by

" Employees of offérs of employment with the Trensferee shall not constitate a condition fo CPT's .
‘ obligation to complete the Transaction.. A o

- Section 6.3 Vacation Pay
" Forthe avoidance of doubt, the Assimed Liabilities under Section 3.1(4) include the

| assumption of all accrued and unpaid vacation pay due and owing for the period up to the

. Closing Date to be paid to the Employees who have accepted offers of employment with the
Transferee. ] )

‘Section 6,4 Assignment aiid Assamption of Benefit Plans

(1)  Effective as of the Closing Date, the Transferor shall assign and transfer to the Transferee
:and CPI shall cause the Transferee to assume the Benefit Plans and the Transferor's duties,
obligations and Liabilities with respect to the Benefit Plans, and all agreements related thereto. .
" Effective as of the Closing Date, CPI shall cause the Transferee to accept the assignment and
transfer and assumption of the Benefit Plans and all obligations, Liabilities, duities, and
‘responsibilities under the Benefit Plans. The Transferor agrees to do all things necessary to
effect the assignment and transfér of the Benefit Plans to the Transferee. CPI shall cause the
Transferee to do all things necessary to assume the Benefit Plans. -

(2)  Where length of service is used to determine eligibility to participate in and vesting under
the ‘Benefit Plans, Transferred Employees shall receive service ctedit under the Benéfit Plans
- for their period of service with both Transferor and Transferee.

(3)  Any Transferred Employee who is a participant in the Benefit Plans as at the day
immediately preceding the Closing Date shall be eligible to remain a participant in and accrue
benefits under the Benefit Plans on and after the Closing Date without interruption in coverage
or service, in accordance with, and subject to, the terms of the Benefit Plans,

(4)  Any Trensferred Employee who is eligible and has chosen not to be a participant in the
Benefit Plans as at the day immediately preceding the Closing Date shall be eligible to become a
participant in and accrue benefits under the Benefit Plans on and after the Closing Date in
accordance with, and subject to, the membership, eligibility and coverage requirements of the
Benefit Plans. . .

(5)  Up to the Closing Date, the Transferor will be responsible for all the premium
calculations and deductions, communications and the completion of all forms and reports
relating to the Transferred Employees in respect of the Benefit Plans. On and after the Cl__osmg
Date, CPI and the Transferee will be responsible for all premium calculations and deductions,
communications and the completion of all forms and reports relating to the Trangfmd
Employees in tespect of the Benefit Plans.




rights, duties, obligations aid Liabilities with respect to the Transfeior’s Pension Plan and its . .
-, related trust or other funding medium (the “Fund”), and all agreements related thereto, Efféctive © -
a8 of the Cloging Date, CPI shall cause the Transferee to accept the assignment and transfet and. -
. shall assume all obligations, Ligbilities, duties, rights and responsibilities required of it as the
-, Successor employer of the Transferor’s Pension Plan and Fund pursuant to the terms thereofand =~ ¢ .
;.. Applicable Law (“Assignment and Assumption Agreement”), Sl

: () The Transferor agrees to do all things necessary to effect the assignment and transfer of . e
=+ its sponsorship of the Transferor’s Pension Plan to the Transferce. Without limiting the R
- generality of the foregoing; the Transferor agtees to cause fo be filed with applicable federaland. . - - °

provincial regulatory authorities as soon as possible after the Closing Date, such documents as f

. may be required by Applicable Law or under the termis of the Ttansferor’s Pension Plan or Fund

0 withres pect to the assumption of sponsorship of the Transferor’s Pension Plan and Fund as

provided liereunder. CPI shall cause the Transferes to do all things required of it under

o - 'Applicable Law to establish that it is a successot sponsor to the Transferor utider the terms of the

Transferor’s Pension Plan as provided hereunder. Without limiting the generality of the

.~ foregoing, CPI shall cause the Transferee to file with the applicable federal and provincial
' authorities, as soon ag possible following the Closing Dite, such documentation as may be

required to establish the Transferee in such capacity.

"(3)  Withrespect to the administration of the Transferor’s Pension Plan from and after the
. Closing Date, the Transferor shall be entitled to direct, or cause to be directed, the funding agent

", | of the Transferor’s Pension Plan in accordance with the instructions given to the Transferor by |

the Transferee in connection herewith,

'(4)  After the sponsorship and administration of the Transferar’s Pecision Plan and Fund has,

"7 transferred to the Transferce, the Transferor shall not have any further obligation or Liability

with respect to the Transferor’s Pension Plan and Fund. The Transferor shall be responsible for
satisfying any and all governmental reporting and disclosure requirements applicable to
Transferor’s Pension Plan and Fund and for all benefit calculations, communication and
completion of all other forms and reports in respects of the Transferor’s Pension Plan up to the
Closing Date. The Transferee shall be responsible for satisfying any and all governmental
reporting and disclosure requirements applicable to Transferor’s Pension Plan and Fund and for
all benefit calculations, communication and completion of all other forms and reports on and
‘afier the Closing Date. The Transferor shall cooperate with the Transforee with respectto
reporting such requirements in the plan year in which the Closing Date occurs. Priot to and
following the Closing Date, the Transferor shall use all reasonable efforts to provide the
Transferee such books, records, and other relevant data relating to the Transferor’s Pension Plan
and within its control or access, that the Transferee shall reasonably request,

(5)  Ifany Governmental Authority refuses to approve or permit the transactions

_ contemplated herein:

(8  CPI shall, or shall cause the Transferee to, at its own éxpense, appeal such

' determination until all rights of appeal are exhansted or the parties agree in
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writing to abandon such appeals. The Transferor shall, at its own cogt, provide all .. Eps
such information arid documentation as the Transfeies may reasonably requireto” -
prosecute any such appeal, and shall cg-operate with the Tmferee; ' :

() ifrequired Govérnmental Authority approval in respect of the Transferor’s =~ - - ...
Pension Plan canhot be obtained, and the Transferee hag exhausted or abandonéd: - -
all appeals without obtaining the requited approval, the Transferor’s PensionPlan = -
shall not be assigned to or assumed by the Transferee and CPI shall causethe ~
Transferee tp establish or amend, effective as of Closing Date, a pension plan (the
“Fransferee’s Pension Plan”) to provide benefits in compliance with all o
Applicable Laws applicable to the rights of the Transferred Employees and in - -
respect of the employment of the Transferred Employees on and afier the Closing
Date on terms and conditions no less favourable, in the aggregate, than those.
provided under the Tiransferor’s Pension Plan;

.(©)  Forcertainty, in the unlikely event that the Assignment and Assumption
o Agreement does not receive regulatory approval, the parties agree and intend to
T use their best efforts to ensure that the rights of the Transferred Employees are
F protected in the transition from the Transferor’s Perision Plan to the Transferee’s
Pension Plan. . ' - )

. Section 6.6 Benefit Plans - -

7. (1)  AsatClosing Date, and at its own expense, CPI shall cause the Transferee to (i) make
available to each Transferred Employee and his or her eligible beneficiaries, group benefit plans
" to provide life insurance, health care, dental care-and disabflity and other group non-pension
benefits which have terms and conditions for the period on and.afler the Closing Date which are
in the aggregate no-less favourable than the benefits provided under the relevant Transferor’s
Benefit Plans, (ii) assume all the Transferor’s Benefit Plans, atid all liabilities and obligations
thereunder, that relate to Employees of the Transferor, including any such plans, policies and
arrangements that relate to Employees of the Transferor who, as of the Closing Date, are "
receiving or entitled to receive long-term disability or short-term disability benefits, and (iii)
~ assume the Transferor’s liabilities and obligations under any other benefit plan, policy or
* arrangement that relates principally to Employees of the Transferor, Any such plans assumed or
-+ - established by the Tiansferee under this section shall be referred to herein as the “Transferee’s
...~ Benefit Plans”. '

(2)  Any Transferred Employee who is eligible and has chosen not to be a participant in the
Transferor’s Benefit Plans as at the day immediately preceding the Closing Date shall be cligible
to become a participant in and accrue benefits under the Transferes’s Benefit Plans on and after
the Closing Date in accordance with, and subject to, the membership, eligibility and coverage
requirements of the Transferee’s Benefit Plans. ‘

(3)  Up to the Closing Date, the Transferor will be responsible for the administration of all the
' premium calculations and deductions, communications and the completion of all forms and
teports relating to the Benefit Plans. On and after the Closngaﬁe, CPI anq the Transferee will
be responsible for the administration of all premium calculations and deductions,
communications and the completion of all forms and reports relating to the Benefit Plans.
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: Section 6.7 Pést-Retiremeht’ Benefits

(1)  Attached as Schedule 6.7 to this Agreement is a written statement (the “Estimated Post
Retirement Benefits Statement”) that sets forth the Transferor’s actuarially determined

estimate of future post-retirement benefit obligations as of August 31, 2009 or more currently if
available, and any other post-employment benefits falling under applicable accounting standards,

- s at the Closing Date and provided by the Transferor to the Transferred Employees and payable
on and after retirement or termination of employment, as the case may be, calculated and using
actuarial assumptions in compliance with applicable accounting standards (the “Estimated Post
Retirement Benefits Amount”); provided, however, that such Estimated Post Retirement: :
Benefits Amount does not include the applicable amount for-the Employees listed on Schedule
1.137). _ o

(2)  CPlshall assume liability for continuing.to provide post-retirement benefits or post-
employment benefits to Transferred Employees following the retirement or termination of
employment of such Transferred Employees after the Closing Date. _

el
W,
- .

Sectién 6.8 Independent Contractors _ : - T

(1)  The Transferor will provide CPI with a complete and accurate list of all indepéndent
contractors who provide sexvices to the Transferor in respect of the Business, including but not
limited to all freelance writers and photographers, forthwith following the execution of this.
Agreement, which list will include each contractor's name, address, the nature of the services
provided, term of engagement, fees and any other types of compensation, number of hours of _ !
work to be performed by the contractor, and any special arrangements,

(2)  Contracts with all independent contractors relating to the Business, including but not -
limited to freelance writers and photographers, which ate assignable shall be assigned by the : ;
Transferor to the Transferce effective on the Closing Date. Where consent to assignment of any i
independent contractor agreement is required, the Transferor covenants to use its commercially - ’
reasonable efforts to assist the Transferes in obtaining such consent as soon as reasonably
possible, ‘

(3)  Inrespect of independent contractor agreements relating to the Business where consent to
assignment is refused or withheld, the Transferor, after advising the Transferee, shall serve
notice of termination upon such independent contractors and will be responsible for any and all
Claims arising from termination of such agreements, whether asserted prior to, on or after the
Closing Date. The Transferor shall also be solely responsible for any and all Claims by orin
respect of any: (i) independent contractors or former independent contractors of the Business; or
(i) Governmental Authority in respect of any such independent contractors or fgmer
independent contractors of the Business, in each case to the extent that such Claims are based on
facts, circumstances or events that arose or existed prior to the Closing Date, and are in respect
of the period prior to the Closing Date, whether such Claims are asserted ptior fo, on or after the
Closing Date. :




EXECUTION COPY.

| ARTICLE 7- TAX MATTERS-

“Section 7.1 Goods and Serviees Tax and Québec Sales Tax

: | (1)  The Transferor hereby represents and warrants '

()  thatitis duly registered for the pquos;s of the GST Act; and
() thatt s duly rogistred for tho putposes of the QST Act.
; j'(2) CPI hereby covenants that on or before the Closing Date Transferee: -
@ will be duly reistered forthe purposes of tho GST Act; and
®  will be duly registered for the purposes of the QST Act,

" 6) CPIherebyrepresentsandwarrantsthat&eTmnsfereelsacqumngmdathmAgreement~' )
'allorsubstannallyalloftheptopertythatcanreasonablybemgatdedasbeingnecessaryfontto
carry on the Business as a business.

“%2. 0. (4)  The Transferor shall, and CP] shall cause the Transferee to jomtly make the elections
.+ - provided for under subsection 167(1.1) of the GST Act and undet section 75 of the QST Act so
" that no GST or QST will be payable mrespectofﬂxe&ansachonscontemplatedbythls
Agreement. CPI shall cause the Transferée to jointly complete the election forms with the
- Transferor (more particularly described as form GST-44 and QST form FP-2044-V) i respect of .
- such-elections and CPI shall cause the Transferee to file the said election forms no later than the -
due date for the Transferee’s GST and QST returns for the first reporting period in which GST or
* QST, as applicable, would, in the absence of such electlons, become payable in connection with
* the transactions contemplated by this Agreement,

" Section 7.2 Provincial Retail Sales Taxes

' On or before the Closing Date, CPI will provide the Transferor with the Transferee’ s
.~ retail sales tax registration number and a prescribed purchase excmpuon certificate for q .
-~ production equipment and machinery, and with respect to inventories of goods held for resale or

- for incorporation into goods to be held for sale for the purposes of substantiating exemptions
from the Tax exigible under the Refail Salés Tax Act (Ontario). On the Closing Date the '
Transferee shall pay to the Transferor any Tax payable under such Act in connection with the
acquisition of the Transferred Assets under this A]peemant not covered by the purchase
exemption certificate, all in accordance with the provisions of that Act, the Regulations made
‘thereunder, and the Ministry” s administrative policies.

Section 7.3 Income Tax Act Election

- (1)  The Transferor shall, andCPIshallcausetheTransfaeeto assoonasposs:blea&etthe
Closing Date, jointly execute an election under section 22 of the Jiscome Tax Act (Canada) and
section 184 of the Québec Taxation Act and any other equivalent provision of a prov:mial taxing
statute with respect to the sale of the Accounts Receivable and shall designate therein the portion
of the Transfer Price/Transition Cost allocated to the Accounts Receivable pursuant to :





