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CONSOLIDATED PLAN OF COMPROMISE, ARRANGEMENT AND
REORGANIZATION

This is the consolidated plan of compromisgangement and reorganization of Canwest Global
Communications Corp., Canwest Media Inc., Canwest Television GP Inc., Canwest Television
Limited Partnership, Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc., Fox
Sports World Canada Hito Inc., Fox Sports World Canada Partnership, National Post
Holdings Ltd., The National Post Company/La Publication National Post, MBS Productions Inc.,
Yellow Card Productions Inc., Global Centre Inc. and 4501063 Canada Inc. pursuant to the
C o mp a n edtastArrabgement A¢Canada) and theanada Business Corporations Act

ARTICLE 1
INTERPRETATION

1.1 Definitions

In the Plan, unless otherwise stated or the context otherwise requires:

3010 means 301009, LLC, a |imited | lawaei | ity co
414616 Canada means 4414616 Canada Inc., a corpora
501063 Canada means 4501063 Canada I nc., a corpora
501071 Canada means 4501071 Canada Inc., a corpora
fi7316712Canadad means 7316712 Canada | nc. , a corpo
wholy-owned subsidiary of Shaw that i1s a ACanadi

by Shaw pursuant to the provisions of section 9.5(h) of the Subscription Agreement.

AAd Hoc Committeed me a n s t dddocdomnhittee aheeidtain Noteholders represented
by its legal counsel, Goodmans LLP, as such committee may be constituted from time to time.

AAdministration Charge0 means t he char ge cr e aittaldOdderunotd er p a
to exceed $15,000,000, as security for the reasonable professional fees and disbursements of the
Monitor, counsel to the Monitor, the Chief Restructuring Advisor, counsel and the financial
advisor to the CMI Entities, counsel and the ficiahadvisor to the Special Committee, counsel

to the Directors of the Applicants and counsel and the financial advisor to the Ad Hoc
Committee.

fAffected Clamsd means Cl ai ms ot her t han Unaffected C

fAffected Creditoro means any P eecedGlamhaadvinclandgs the transhefreé or
assignee of a transferred or assigned Affected Claim who is recognized as an Affected Creditor
by the relevant CMI Entity and the Monitor in accordance with the Claims Procedure Order, or a
trustee, executor, ligdator, receiver, receiver and manager, or other Person acting on behalf of
or through such Person, including, for greater certainty, and without duplication, a Noteholder
and the Trustee.
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AApril 28 Severance Schedue means t he s c he datheePladSpobnsor anr e d
April 28, 2010, setting out certain severance obligations in respect of certain Employees of CMI

and as revised on April 29, 2010 and June 14, 2010, and as may be updated from time to time.

AApril 28 Severance Schedule Employeésneans those Employees of CMI identified in the
April 28 Severance Schedule.

fApplicantsd me an s, coll ectively, the applicants
her et dpplicantod means any one of them.

fAssumption Consideration Amounb hasthe meaning set out in Sectibrb(k)(ii).

fiBankruptcy Costst means the costs and di sbursements

the Monitor and as trustee in bankruptcy), its legal counsel and advisors providech®oPian

Emergence Agreement which are required after the Plan Implementation Date to bankrupt,

liquidate, windup, or dissolve Canwest, CMI and certain of their remaining Subsidiaries
(including for the avoidance of doubBireworks Entertainment Inc., Caest Entertainment Inc.,
CEID (Canada) I Inc. and CEID (Canada) Il Inbit not including National Post, National Post
Holdings, and the Subsidiaries of 4501071 Canada.

ABIAO me a Bamkruptbyeind Insolvency Aganada).

fiBeneficial Noteholdedb  m eaabereficial or entittement holder of Notes holding such Notes
in a securities account with the Depository, a Depository participant or other securities
intermediary, including for greater certainty, such Depository participant or other securities
intermaliary only if and to the extent such Depository participant or other securities intermediary
holds Notes as principal and for its own account.

fiBroadcast Licencee means the broadcasting |icences
partner and GP Inc. g&neral partner carrying on business as CTLP as listed on Schedule D.2.

fiBusines® me a freeto-hihtaevision broadcast business and subscrifiiased specialty
television business carried on by Canwest and certain Canwest Subsidiaries

fiBusiness Dg0 means a day, ot her than a Saturday,

banks are generally open for business in Toronto, Ontario.

fiBusinessRelated PostFiling Claimsd me a nRlingF—C@img incurred by the CMI Entities
in connection with the Bainess or the management or provision of head office and corporate
services to and/or for the benefit of CTLP Group Entities.

nCanwesb means Canwest Gl obal Communi cati ons
CBCA.

fiCanwest Articles of Reorganizatio® m® then articles of reorganization referred to in
Section 5.2B to be filed by Canwest pursuant to section 191 of the CBCA.

fiCanwest Broadcasting means Canwest Gl obal Broadcast.i

Global Inc., a corporation governed by the lawQatbec.
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fiCanwest/CMI Group Intercompany Receivabled me an s, i n respect of
Subsidiary that is neither a CTLP Group Entity nor a CWI Group Entity (including any investee
entity), the amounts, if any, owing as of the Effective Time to Canerestich Subsidiary from

any given CTLP Group Entity and/or any given CWI Group Entity (including any investee
entity), Men TV General Partnership and/or Mystery Partnership (other than any such amounts
owing under the Shared Services Agreement and/or thieilidis Transition and Reorganization
Agreement), and includes, for the avoidance of doubt, the CMIP Receivable.

fCanwest Communication® means Canwest Il nternati onal Co mi
governed by the laws of Barbados.

fiCanwest Financ® means Canwest Finance Inc./Financiéere Canwest Inc., a corporation
governed by the laws of Quebec.

fiCanwest Internationald means Canwest I nternati onal Ma n
governed by the laws of Barbados.

fiCanwest International Distributiono me @amwest International Distribution Limited, a
corporation governed by the laws of Ireland.

fiCanwest Irish Holdcodo means Canwest I rish Holdings (Barl
by the laws of Barbados.

fiCanwest MediaWorks Turkish Holdingsd me a mvest MediaWorks Turkish Holdings
(Netherlands) B.V., a corporation governed by the laws of the Netherlands.

fCanwest MediaWorks U means Canwest Medi aWor ks Hol di
governed by the laws of Delaware.

fiCanwest New Common Sharegs me @liedtively, the Canwest New Multiple Voting
Common Shares, the Canwest New Subordinate Voting Common Shares and the Canwest New
Non-Voting Common Shares.

fiCanwest New Multiple Voting Common Share8 means the new mul tipl
shares to be createinder Canwest Articles of Reorganization.

fiCanwest New NorVoting Common Share® me a n s t-\oting coramon shares to be
created under the Canwest Articles of Reorganization.

fiCanwest New Preferred Shares me ans t-hoeng preference sharés be created
under the Canwest Articles of Reorganization.

fiCanwest New Subordinate Voting Common Sharés means the new subor
common shares to be created under the Canwest Articles of Reorganization.

fiCanwest Publishingg me ans Ca nng kec/RPubli@ations Garsvast Inc., a corporation
governed by the CBCA.
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fiCanwest Subsidiarie® means, collectively, Subsidiaries of Canwest other than (a) CW
Investments and its Subsidiaries, and (b) Subsidiaries of 4501071 Canada.

fiCashd me a ns eattifichtes ofadspbsits, bank deposits, commercial paper, treasury bills,

bills of exchange and other cash equivalents of the Plan Entities, other than the cash, certificates

of deposits, bank deposits, commercial paper, treasury bills, bills of exchatgeher cash
equivalents held at the Effective Time by CTLP and GP Inc. and their Subsidiaries after giving
effect to the steps set out in Sectibrb, and for greater certainty
proceed®f sale from the Corporate Jet, the Red Deer Property, but excludes the proceeds of sale

of the National Post Transaction remaining after National Post has repaid to CMI dilipgst

amounts loaned by CMI to National Post, if any. For greater certaintfi Cas ho s hal |
monies needed by CTLP to pay the CH Plan Settlement Amount in accordaneéetigieh5 of

the Plan.

fiCash Collateral Agreemendb means the use of <cash cedésl at er a
of September 23, 2009 between Canwest, CMI, certain Subsidiaries of CMI and certain
Noteholders, as amended by the amendment agreement dated as of December 14, 2009, the
amendment agreement No. 2 dated as of January 29, 2010, the amendment adNee®ent

dated as of February 11, 2010, the amendment agreement No. 4 dated as of April 15, 2010 and
the amendment agreement No. 5 dated as of May 3, 2010.

ACBCAO me a @anada Business Corporations Act
ACCAA0 mea@Gemphpri esd6 Cr edAct(@Ganada) Arrangement

ACCAA Proceeding® means the proceedings under the CC
pursuant to a notice of application dated October 6, 2009 in which the Initial Order was made.

ACEPO means the Communicati onsaofCaBRadaer gy and Pape

ACEP CH Plan Grievanc&@ means CEP pol i c3y200908)idatedaulyc26, ( No .
20009.

ACEP Counseb means Cal eyWray LLP.

ACEP Representative Ordeb means the Order of the Court
authorizing CEP to represent Curramd Former Members of the CEP including for the purpose

of advancing, settling or compromising claims of the Current and Former Members in the CCAA
Proceedings, and authorizing CEP Counsel to act as counsel to the CEP and the Current and
Former Members ithe CCAA Proceedings.

ACEP Retiree® means al | for mer empl oyees of t he CI
applicable) who were represented by the CEP when they were so employed and who are not
entitled to benefits under the CH Plan, or the survivipguses of such former employees, if
applicable.

ACEP Terminal Deficiency Claimb means the Claim filed on Nov
Claims Procedure Order by CEP on behalf of the Current and Former Members in the amount of
$15,438,739 in respect of thertenal deficiency in the CH Plan.
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ACGS Debentur&@ means CGS Debenture Holding (Nether!l
by the laws of the Netherlands.

ACGS Internationald means CGS I nternational Hol di ngs |
governed by théaws of the Netherlands.

ACGS NZ Radi®d means CGS NZ Radi o Shareholding (N
governed by the laws of the Netherlands.

ACGS Shareholdngg means CGS Shareholding (Netherl and:
the laws of the Nethands.

ACHPlano means the AGI obal Communications Limite
defined benefit pension plan for fdime and partime employees who worked at CHEFY,
sponsored by CTLP and registered under the PBSA.

ACH Plan Settlement Agreemend means t he settl ement agreeme
among Canwest, CMI, CTLP, the Retiree Representative Counsel, the Retiree Representatives
and the CEP on behalf of the Current and Former Members in respect of the CEP Terminal
Deficiency Clam, the Retiree Terminal Deficiency Claim and the CEP CH Plan Grievance.

ACH Plan Settlement Amount means the amount of $350, 000
Implementation Date by CTLP to the CH Plan pursuant to the CH Plan Settlement Agreement.

ACH Plan Trustee0 means RBC Dexia I nvestor Services T
CH Plan.

AChief Restructuring Advisoroc means, col |l ectively, Mr . Hap S.
Inc.

ACIBCO means CB&8€eddskemding | nc. ( f mesn€redity kno
Canada I nc. 0).

ACIT Credit Agreemento means the credit agreement dated as of May 22, 2009, as amended,
among CMI, the guarantors named therein, the lenders party thereto from time to time and CIBC
in its capacity as agent with respect to tH& €acility and approved in the Initial Ordeas it

may be further amended, supplemented or otherwise modified from time to time

ACIT Facility 6 means the assbfsed loan facility, secured by a first priority security interest in
all property, assets drundertaking of CMI, including the DIP Charge, and the guarantors named
in the CIT Credit Agreement, including its conversion to a debt@ossession financing
arrangement pursuant to the Initial Order.

AClaimo means (a) any right or claim of any Persmainst one or more of the CMI Entities,
whether or not asserted, in connection with any indebtedness, liability or obligation of any kind
whatsoever of one or more of the CMI Entities in existence on the Filing Date, including on
account of Wages and Befits, and any accrued interest thereon and costs payable in respect
thereof to and including the Filing Date, whether or not such right or claim is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
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legal, equitable, secured, unsecured, perfected, unperfected, present, future, known, or unknown,
by guarantee, surety or otherwise, and whether or not such right is executory or anticipatory in
nature, including the right or ability of any Person to adeaa claim for contribution or
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facthieh existed prior to the Filing Date, and includes any other
claims that would have been claims provable in bankruptcy had the applicable CMI Entity
become bankrupt on the Filing Date; (b) any Restructuring Period Claim; and (c) any right or
claim of anyPerson against one or more of the Directors or Officers of one or more of the
Applicants or any of them, that relates to a Claim described in paragraph (a) of this definition or
a Restructuring Period Claim howsoever arising for which one or more of teetds or
Officers of an Applicant are by statute or otherwise by law liable to pay in their capacity as a
Director or Officer or in any other capacity.

fiClaims Procedure Orderdo means the Order made October 14, 2009 in respect of the
procedures governintpe determination of Claims for voting and distribution purposes, as such
Order was amended on November 30, 2009 and as it may be further amended and supplemented
from time to time.

AClas means a class of Affected Creditors established for the purpeséirg on the Plan as
set out in SectioB8.2

ACMI 0 means Canwest Media Inc., a corporation governed by the CBCA.

ACMI-CTLP Receivabl&é means the amount, i f any, owing b
Time, which amount for the avoidance of doubt, excludes any Canwest/CMI Group
Intercompany Receivable transferred to CMI under Sec&d (&) or 5.5(1).

ACMI Claims Bar Date6 means 5: 00 p. m. on November 19,
Claim was sent by one of the CMI Entities after October 22, 2009 pursuant to the Claims
Procedure Order, in which case, pursuant to the Order made on November 30, 2009 amending
the Claims Pocedure Order, the CMI Claims Bar Date in respect of such Claim is 5:00 p.m. on
December 17, 2009.

ACMI Entitesd0 means, collectively, the Applicants,
ACMIEntty 6 means any one of them.

ACMI Notice of Dispute of Claimd6 s hal | have the meaning ascr
Procedure Order

ACMI Proof of Claimo s hal | h a aseribed ltheretorire therCiaimg Procedure Order.
fiCollateral Agency Agreemend means the intercreditortedand co

as of October 13, 2005 among certain of the CMI Entities and the Collateral Agent, as amended
by the credit confirmation and amendment to the intercreditor and collateral agency agreement
dated as of May 22, 2009, and as further amended by the avafithtation and amendment to

the intercreditor and collateral agency agreement dated as of October 1, 20009.
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fiCollateral Agentdo means CI BC Mell on Trust Company, [
under the Collateral Agency Agreement.

fiConditions Precedendb means the conditions precedent to
Plan as set out in Secti6i3.

fiContinued Support Paymenb means ( a) i n the event t hat t
occurs on or beforeeptember 30, 2010, $0, and (b) in the event that the Plan Implementation

Date occurs after September 30, 2010, the product of US$2,900,000 multiplied by the number of
months elapsed after September 30, 2010 and prior to the Plan Implementation Datedprovid

that if the Plan Implementation Date occurs prior to the end of a month, the payment in (b) in
respect of such partial month shall be-prted based on the number of days elapsed in such

month (to but excluding the Plan Implementation Date).

fiConvenierce Class Clain@ means (a) any Claim of an Affect
than a Noteholder, in an amount that is less than or equal to $5,000, and (b) any Claim of an
Affected Creditor of a Plan Entity, other than a Noteholder, in an amourt@s®of $5,000 that

the relevant Affected Creditor has validly elected to value at $5,000 for purposes of the Plan in
accordance with Sectidh?.

fiConvenience Class Claim Declaratiodr me ans an etioresubstangiady indteec | ar a
form attached hereto as Schedule E.

fiConvenience Class Creditod means an Affected Creditor with

fiConvenience Class Pool means the aggregate amount t ake
sufficient to pay irfull all Convenience Class Claims.

fiCopyrights and Other IP60 means al | copyrights and other
Canwest or CMI including those set out in Schedule D.6.

fiCorporate Jetb means the 1988 British Aerodrplgnace mo
known in the airline industry as a Hawker 800A , Serial No. 258123 and Canadian registration
C-GCGS, together with the engines, propellers and avionics.

ACourto means the Ontario Superior Court of Justice (Commercial List).

fiCourt Chargesd me alledively, the Administration Charge, the Directors Charge, the DIP
Charge, the KERP Charge and the Investor Charge.

ACRTCO means t he -tBevisienanddeaelecommuhications Commission.

ACTLP 0 means Canwest Television Limited Partnership, atdienpartnership established by
CMI, as limited partner, and GP Inc., as general partner, and governed by the laws of the
Province of Manitoba.

ACTLP Assumption Consideration Amount means t hat portion of
Consideration Amount relating to @as against CTLP.
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ACTLP Assumption Consideration Not&® has t he meanimk)(iig.et out i n

ACTLP Limited Partnership Agreementd means t he amended and rest
agreement dated as December 31, 2008 governing CTLP.

ACTLP-CMI Receivabled means the amount, if any, owing b
Time.
ACTLP Group Entites0 means CTLP, GP Inc., an@TLRRach S

Group Enttyd0 means any one of them.

ACTLP Plan EntitesO means CTLP, GP I nc. , Canwest Br oac
Fox SpoCTLBRlan&mitgo imeans any one of them.

fiCurrent and Former Members0 has t he meaning ascribed ther
Order.

ACWI Group Entiteso0 emans CW I nvestments andCW&olp Subsi
Entty0 means any one of them.

ACW Investment®® means CW I nvest ments Co. |, an unl i mi't
laws of Nova Scotia.

ACW Investments Shares means t he 3CGormod SlresCanda 666 Clais A
Preferred Shares of CW Investments owned by CMI.

ACW Media Holdingso means CW Medi a Hol dings | nc.

ACW Media Trademarks Licence Agreementé means collectively, the trademarks licence
agreement dated August 13, 2007 between@ahand CW Media Holdings and the trademarks
licence agreement dated August 13, 2007 between Canwest and AA Acquisition Corp. (now CW
Media Inc.).

fiDepositoryd means The Depository Trust & Clearing Corporation or a successor as custodian
for its participats, as applicable, and any nominee thereof.

AiDIP Charge0 means the charge in favour of CIlIBC as
Facility as created under paragraph 46 of the Initial Order.

fiDirectiond  metherDsection to the CRTC (Ineligibility foNon-Canadians)issued by the
Governor General in Council pursuant to section 26 oBtisadcasting Ac(Canada).

fiDirectors Chargegd means the charge in favour of the
paragraph 22 of the Initial Order, not to exceadhggregate amount of $20,000,000, as security

for the indemnity granted in favour of the Directors and Officers under paragraph 21 of the
Initial Order.
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fiDirectors and Officersd means, collectively, all current and former directors and officers (or
their respective estates) of one or more of the CMI Entities and/or any of their Subsidiaries and,
i ndi vidual |l y, Diectgro o dfficedf. t hem, a 0

fiDistribution Date0 means t he dates from time to time o
set by tle Monitor to effect distributions from the Ordinary Creditors Pool in respect of the
Proven Distribution Claims of Ordinary Creditors, and the Convenience Class Pool in respect of

the Proven Distribution Claims of Convenience Class Creditors.

fiDistribution Record Dated means the date that is five (5) Business Days prior to the Plan
Implementation Date.

AEffective Timed means 12:05 a.m. (Toronto time) on the Plan Implementation Date.

AEmployee® means ( a) al |l active or I mcudinngj ane e mp |
employees on disability leave, maternity leave, statutory leave or other absence, and (b) any
active or inactive employees of Canwest or CMI including any employees on disability leave,
maternity leave, statutory leave or other absence, tabsferred to CTLP.

AEquity Claims0 means any Claim (a) of the Existing
claim under section 2(1) of the CCAA, (ii) arising from any shareholder agreement in connection
with or related to the Existing Shares, o @ any Person who is a beneficiary under or the
holder or owner of any option, restricted share unit or other security issued pursuant to an Equity
Compensation Plan.

AEquity Compensation Plard0 me ans any of the equity eompens
or more of the Applicants, as more particularly set out on Schedule F.

fiExcluded Claimo means t hose Cl ai ms identified as q
Procedure Order.

AEXisting Securityd means the security held by the Collateral Agent.

AEXxisting Shareholdersd means, collectively, holders of the Existing Shares immediately prior
to the Effective Time on the Plan Implementation Date.

AEXxisting Share® means, collectivelythe Multiple Voting Shares, Subordinate Voting Shares
and NonVoting Shares

fFiling Datedc means October 6, 20009.

fFireworks Claimo means any and al l amount s, i abili
Fireworks Entertainment Inc. by Canwest Broadcasting.

AFireworks Indemnityd6 me an s, collectively, t hreCarfwest r i nd
and each of Fireworks Entertainment Inc., Canwest Entertainment Inc., CEID (Canada) | Inc.

and CEID (Canada) Il Inc. each dated November 19, 2009 which have been provided to the
Fireworks Trustee in Bankruptcy pursuant to which Canwest: (a) ditcorally guaranteed the

payment of all of the reasonable fees and disbursements (including the reasonable fees and
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disbursements of legal counsel), which FTI may incur in acting as trustee in bankruptcy in
respect of each such Canwest Subsidiary; anddi®ed to indemnify FTI from and against all
Claims (as defined in such indemnity agreements) and all liability, costs and expenses (including
reasonable fees and disbursements) incurred in connection with the enforcement of each such
indemnity agreement.

fiFireworks Trustee in Bankruptcyo means FTI in its capacity as trustee in bankruptoyach
of Fireworks Entertainment Inc., Canwest Entertainment Inc., CEID (Canada) | Inc. and CEID
(Canada) Il Inc.

AFTI 0 means FTI Consulting Canada Inc. and any oéittiates, partners, officers, directors,
employees, agents and subcontractors.

fiFox Sport®® means Fox Sports World Canada Partner :
the laws of Ontario.

fiFox Sports Holdc means Fox Sports \Wocorpothtio€govemeddy Ho | d ¢
the CBCA.

fiGenuityd means Canaccord Genuity, the global <cap
Inc., in its capacity as financial advisor to the Special Committee.

fiGenuity Engagement Letted means t he e retweeg Senaity and Camweste r b
dated May 29, 2009 retaining Genuity asaficial advisor to the Special Committee, as amended
by letter agreement dated November 30, 2009.

fiGlobal Centred0 means GIl obal Centre Inc., a corporat.

fiGovernmental Entityd0 means any ( a) mul tinational, fed
regional, municipal, local or other government, governmental or public department, central bank,
court, tribunal, arbitral body, commission, board, bureau or agency; (b)vsidad agent,
commission, board, or authority of any of the entities listed in paragraph (a) of this definition; or

(c) quasigovernmental or private body exercising any regulatory, expropriation or taxing
authority under or, for the account of, any & #ntities listed in paragraph (a) of this definition.

AGP IncO means Canwest Television GP Inc., a <coil
general partner of CTLP.

fiHead Office Leas@ means the lease agreement between Portage & Main Development Ltd.,
nominee for and on behalf of Bentall Properties Ltd. and Canadian National Railway Company,

as landlord, and Canwest, as tenant, dated June 1, 1995, as amended and extended, in respect of
floors 31 to 33 of Canwest Place, 201 Portage Avenue, Winnipeg,ddanit

AHoulo hmenans Houli han Lokey Howard & Zukin Ca
advisory to the Ad Hoc Committee.

fiHoulihan Engagement Lette means t he engagement l etter b
LLP, in its capacity as counsel to the AddHCommittee, and CMI, on behalf of itself and its
wholly-owned subsidiaries, dated March 24, 2009
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findentured means, collectively, the trust indenture dated as of November 18, 2004 among
3815668 Canada Inc. (now CMI), the guarantors named therein andusiee, pursuant to

which the Notes were issued, as amended by the first supplemental indenture thereto dated as of
November 18, 2004, the second supplemental indenture thereto dated as of August 30, 2005, the
third supplemental indenture thereto datedoh August 31, 2005, the fourth supplemental
indenture thereto dated as of September 1, 2005, the fifth supplemental indenture thereto dated as
of May 31, 2006, the sixth supplemental indenture thereto dated as of August 29, 2008, the
seventh supplementahdenture dated as of September 1, 2008, the eighth supplemental
indenture dated as of April 2, 2009, the ninth supplemental indenture dated as of June 29, 2009,
and the tenth supplemental indenture dated as of September 30, 2009, and as such tust indent
may be further amended, supplemented or otherwise modified from time to time in accordance
with its terms.

filnitial Director 0 me ans t he I ni ti al director of New
incorporation of New Canwest under the CBCA.

filnitial Order d means the Order made October 6, 2009 pursuant to which the CMI Entities were
provided protection under the CCAA, as amended, restated or varied from time to time.

flnsured Litigation0 means the insured Il itigationl, noti c¢
CTLP, GP Inc., Canwest Broadcasting, Fox Sports Holdco and/or Fox Sports, and in respect of
insured litigation claims for libel, slander and/or defamation arising in the ordinary course of
business, all of which relate to the Business and compriseeaatitd claims that are Excluded

Claims as set out in the schedule delivered to Shaw on June 7, 2010 and as further updated from
time to time.

flnsured Litigation Deductiblesd means any remaining deducti bl
maintained by or on belf of Canwest, CMI, CTLP, GP Inc., Canwest Broadcasting, Fox Sports
Holdco and/or Fox Sports, in respect of the Insured Litigation.

fintercompany Claimé means any c¢laim of Canwest or any
Entity.

flnvestor Charged  m etleercigarge created by an Order made on February 19, 2010 to secure
the payment to the Plan Sponsor of termination fees pursuant to section 4.6 of the Subscription
Agreement and the expense reimbursement payable to the Plan Sponsor pursuant to section 9.2
of the Subscription Agreement.

filrish Holdcodo means Canwest Medi aWor ks |l rel and Hol d
governed by the laws of Ireland.

Alrish Holdco Aggregate Redemption Pricé means $690, 126, 000.

flrish Holdco Intercompany Receivabl®  me the amount of $72,307,000, constituting an
unsecured intercompany loan owing by CMI to Irish Holdco.

il ri sh Hol dco Pred emearcse thihe RBeadaemabl e Pref er
capital of Irish Holdco.
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flreland Nomineed me an s Ca rNamired Limited ealcanpahy governed by the laws
of Ireland.

ATAO me a meomd TlaweAdCanada).

AKERPsO means the key employee retention plans
approved under paragraph 62 of the Initial Order.

AKERP Charged emns the charge in favour of the KERP Participants as created under
paragraph 64 of the Initial Order.

AKERP Par tmeans theaemplsyaes of the CMI Entities that have been granted KERPs
in the Initial Order.

ALabour Partieso means c o | | teee tRiepresdntgatived, RetireeRRepresentative
Counsel, the CEP and CEP Counsel on behalf of the Current and Former Members.

Lawo means any and all statutes, regul ations,
terms and conditions or any grantagproval, permission, authority, permit or licence of any
court, Governmental Entity, statutory body or seljulatory authority.

fiLimited Partnership Units0 means all of the | imited partner

fiManagement and Administrative Sevices Agreemend means t he manage:Hl
administrative services agreement dated August 15, 2007 between Canwest MediaWorks Inc.
(now CMI) and CW Media Inc.

AMBS Productionsd means MBS Productions Inc., a corpo

fiMeetingd mears a meeting of a Class of Affected Creditors held pursuant to the Meeting Order
and includes any meeting resulting from an adjournment thereof.

fiMeeting Ordero means an Order to be madkssifying the Affected Creditors for voting
purposes, directing thealling and holding of the Noteholder Meeting, the Ordinary Creditors
Meeting and any other meetings of Affected Creditors, setting the date of the Plan Sanction
Hearing and expanding the Monitords powers 1in
amended from time to time.

fiMonitor 0 means FTI, in its capacity as the monitor of the CMI Entities appointed pursuant to
the Initial Order and any successor thereto appointed in accordance with any further Order.

iMoni t or 6s 0Cenetanti ttéte me Gativered bf thecMonitor substantially in the
form of Schedule G.

fMultiple Voting Shareso means any and all multiple votin
that are issued and outstanding immediately prior to the Effective Time.

fiMultisound Publishersd means Mul ti sound Publ i sher s Lt d.
CBCA.
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fiNational Posb means Nati onal Post Company/ La Publ
partnership established under the laws of Ontario.

fiNational Post Consolidated Bankruptcy Estte0 means the bankruptcy
Post and National Post Holdings resulting from the consolidation of the bankruptcy estates of
National Post and National Post Holdings pursuant to Sefstén

fiNational Post Holding®d means Nati onal Post Hol dings Ltd
OBCA.

fiNational Post Transactiod means the transaction approved |
as part of the Transition and Reorganization Agreement whereby the asdetsewspaper

business of the National Post were transferred as a going concern to a newowineity

subsidiary of Publishing LP (New National Post).

fiNew Canwesb means a body corporate to be incorpo
the Plan Implemeantion Date as a whoHgwned subsidiary of CMI.

fiNew Canwest Articles of Incorporatiord0 means the articles of inco
substantially in the form attached as Schedule B.

fiNew Canwest Assets means t he asset s, istgpdinlGphedul®.Y. and und

fiNew Canwest ByLawsd me a n s-laws lofeNewb @anwest, substantially in the form
attached as Schedule C.

fiNew Canwest Liabiltied means t he debt s, l'iabilities and

fiNew Canwest Noté me a n snd rote dfé&NewaCanwest issued in favour of CMI having a
principal amount equal to the aggregate principal amount of the Canwest/CMI Group
Intercompany Receivables owing to CMI by CTLP, the CTLP Assumption Consideration Note
and any amounts receivable by Civhder the Shared Services Agreement and/or the Omnibus
Transition and Reorganization Agreement.

fiNew National Posb means Nati onal Post I nc., a corpora

fiNon-Voting Share® me ans a n wotirgrsithresain the capaah of Gaest that are
issued and outstanding immediately prior to the Effective Time.

fiNoteholderd means the Depository with whom Notes are registered or an account is held for a
Depository participant, another securities intermediary holding Notes for the actamother
Person, or a Beneficial Noteholder, as applicable.

fiNoteholders Clas8 means the Class of Af fected Credit ¢
the Trustee.

fiNoteholder Meetingg means the Meeting of the Nooteehol de
on the Plan.
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fiNoteholder Poob means t he amount taken from the Sub:s
US$440 million plus (b) the Continued Support Payment.

fiNoteholder Pro Rata Amound means each Be nmd ratashad of tNeot e h o |
Noteto | der Pool calcul ated based upon such Benef
relative to the total Proven Distribution Claims of all Beneficial Noteholders.

fiNoteholder Released Parties has t he meani7m3(p) set out i n Sect
fiNoteholder Voting Record Daté means June 24, 2010.

fiNotesd means the 8% senior subordinated notes due 2012 that are issued and outstanding under
the Indenture.

AOBCAO me a BusinessihCerporations A@Dntario).

AOmMnibus Transition and Reorganization Agreemend  m etlee mgreement among Canwest,
CMI, CTLP, National Post, Publishing LP and Canwest Publishing dated as of June 8, 2010, as
approved by the Court.

AOrderd means any order of the Court in the CCAA Proceedings.

fOrdinary CMI Creditors 0 means the Ordinary Creditors, other than Ordinary CTLP
Creditors, including Ordinary Creditors having Claims against one or more of the Directors and
Officers of the Plan Entities other than the CTLP Plan Entities.

AOrdinary CMI Cre ditor Pro Rata Amountd me an s, at the relevant t
each Ordinary CMI Creditoro6s Proven Distrib
Distribution Claims and Unresolved Claims of all Ordinary CMI Creditors.

AOrdinary CMI Creditors Su b-Poold me ans an a mohiud({l/3)oétgeOadinart o o n e
Creditors Pool net of the fees and costs incurred by the Monitor on a solicitor and own client full
indemnity basis to resolve Unresolved Claims of Ordinary Creditors and effect distrildtdions

and after the Plan Implementation Date in the event that there are insufficient funds to cover such
fees and costs in the Plan Implementation Fund.

fOrdinary Creditors0 means those Affected Creditors 0 |
Noteholders andalnot have a Convenience Class Claim, which for greater certainty includes all
Creditors having Claims against one or more of the Directors and Officers.

fOrdinary Creditors Classo means t he Class of creditors conm

AOrdinary Creditors Meetingd means t he meeting of the Ordir
consider and vote on the Plan.

AOrdinary Creditors Poold6 means an amount taken from the
difference between (a) the sum of (i) $38 million, plus ifi)the event that there are any
Restructuring Period Claims relating to either (A) the termination of arrangements made before
the Filing Date with the existing management employees of Canwest and the Canwest
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Subsidiaries listed in the Plan Emergence Agrent who will not become employees of New
Canwest, GP Inc., CTLP or one of their respective Subsidiaries or otherwise will not remain as
employees of the Business following the Effective Time or (B) the disclaimer, resiliation,
termination, repudiation aenegotiation of terms agreed to by Canwest and the Plan Sponsor of
any material contracts or agreements of the CMI Entities that will not remain following the
Effective Time as ongoing obligations of New Canwest or any of its Subsidiaries, an additional
cash amount equal to the amount that is required to maintain the recoveryprateatd as
among the Ordinary Creditors) that would otherwise be received by the Ordinary Creditors,
assuming there were no such Restructuring Period Claims arising froem@A()B) above, and

(b) the amount of the Convenience Class Pool.

fOrdinary Creditors Proven Voting Claimo me an s, a Proven Voting C
Creditor of a Plan Entity, other than a Noteholder.

fiOrdinary CTLP Creditors 0 me ans t he O hadingrCaimy agdnsteamy iorie ofr s
the CTLP Plan Entities, which for greater certainty includes Ordinary Creditors having Claims
against one or more of the Directors and Officers of the CTLP Plan Entities.

AOrdinary CTLP Creditor Pro Rata Amount 0 me a thesrelevaatttime, the proportion that
each Ordinary CTLP Creditoros Proven Di stril
Distribution Claims and Unresolved Claims of all Ordinary CTLP Creditors.

AOrdinary CTLP Creditors Sub-Poold means an tamothirds (2/2) ofutlkel
Ordinary Creditors Pool net of the fees and costs incurred by the Monitor on a solicitor and own
client full indemnity basis to resolve Unresolved Claims of Ordinary Creditors and effect
distributions from and after the Plan Irapientation Date in the event that there are insufficient
funds to cover such fees and costs in the Plan Implementation Fund.

fOther Canwest Asset8 means t he assets | isted on Schedul

fiOther CTLP Plan Entity Assumption Consideration Noted has the meang set out in
Section5.5(k)(iv).

fiOther PIF Asset® m eTaxrafunds of the Plan Entities (other than the CTLP Plan Entities),
the Winnipeg Condo, and any and all dividends, distributions or other amouatdgotya Plan
Entity (other than the CTLP Plan Entities) from any estate in bankruptcy or liquidation of any
Canwest Subsidiary (including any dividend or distribution payable to CMI from National Post
Holdings, National Post and/or the National Post Glidated Bankruptcy Estate).

APBSA0 me a Rexnsioh Beaefit Standards AGanada).

fiPersord means any individual, corporation, limited or unlimited liability company, general or
limited partnership, association, trust, unincorporated organizationyvgmbtire, government or

any agency or instrumentality thereof or any other entity or any successor or legal representative
thereof.

APIF Schedul® means the PIF Schedule appended as
Agreement.
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fiPland means this consolidateplan of compromise under the CCAA, including the Schedules
hereto, as amended, supplemented or replaced from time to time.

fiPlan Emergence Agreemet means t he Pl an Emergence Agree.]
prior to a date which is at least 23 day®pto the Meetings by Canwest, CMI, the Plan Sponsor

and the Monitor as contemplated by the Subscription Agreement together with all Schedules
thereto.

fiPlan Entitieso me @amwsest, CMI, the CTLP Plan Entities, 4501063 Canada, MBS
Productions, Yellow Qa and Global Centre

fiPlan Implementation Dat&d means t he day on which the Moni
Certificate to the CMI Entities, the Ad Hoc Committee and the Plan Sponsor pursuant to Section
6.4.

fiPlan Implementation Fundd me ans t h shedfpursudnt te the Rlam land the Plan
Emergence Agreement consisting of the Cash, the Other PIF Assets and further contributions
from Shaw, if any, as provided for in the Plan Emergence Agreement (which for the avoidance
of doubt does not include amouritsm the Subscription Price) to be maintained in one or more
segregated accounts by the Monitor and to be used by the Monitor, tmtealia, the costs

and expenses to be incurred by the Monitor, its legal counsel and any advisors retained by the
Monitor from and after the Plan Implementation Date to perform any of its statutory or Court
ordered duties including (a) to resolve any Unresolved Claims and to make any distributions in
respect of any Unresolved Claims that have become Proven DistributdmsCbursuant to
Section 4.4, (b) to make distributions under the Plan including the costs of wire transfers and the
issuance of cheques (provided, for greater certainty, that the Monitor shall not fund the actual
distributions from the Plan Implementatiéuind), (c) to determine and pay Unaffected Claims
(including termination and severance amounts as set out on the April 28 Severance Schedule
together with accrued and unpaid vacation pay in respect of April 28 Severance Schedule
Employees and amounts sesdl by the Court Charges but excluding the CH Plan Settlement
Amount), (d) to pay the costs of legal counsel to the Directors and Officers in connection with
the determination and resolution of Unaffected Claims and Unresolved Claims against the
Directors and Officers, including to fund the resolution of Restructuring Period Claims or
insured Claims against the Directors or Officers to the extent that such Restructuring Period
Claims or insured Claims are not released or extinguished under Sé@iqe) to pay the
Bankruptcy Costs, and (f) to pay the fees and expenses charged by the replacement administrator
for the CH Plan appointed by the Superintendent of Financial Institutions (but for great certainty
suchfees and expenses shall not include fees and expenses for the provision of services in
relation to the administration of the CH Plan or the investment of the assets of the CH Plan
where such fees and expenses have, in the normal course, been paid fassethef the CH

Plan, such as fees payable to the CH Plan Trustee, to the investment manager in respect of CH
Plan assets, to the actuary for the CH Plan and to any pension consultant for pension plan
administration services), to the extent that suchndaare described in and specifically funded
pursuant to the Plan Emergence Agreement.

fiPlan Sanction Hearing means t he Court hearing at which
and sanction of the Plan will be heard.
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fiPlan Sponsod means Shawarmtad 7316712

fiPostFiling Claim 0 means any indebtedness, liability or obligation of any kind that arises after
the Filing Date from or in respect of (a) any executory contract or unexpired lease that has not
been restructured, terminated, repudiated or re=iliay a CMI Entity, (b) the supply of services

or goods, or funds advanced, to any of the CMI Entities on or after the Filing Date, or (c) all
amounts to be remitted to a tax authority pursuant to paragraph 9 of the Initial Order during the

period afterh e Fi |l i ng Date to but excluding the Pl an
Filing Claimd shal/l not include any Claim or
Claim.

fiProven Distribution Claimso0 means Cl ai ms of Af feteermmineddor Cr e d i
distribution purposes in accordance with the Claims Procedure Order, the Meeting Order and the
Plan.

fiProven Voting Claimo  m etleerClaim of an Affected Creditor of any of the Plan Entities as
finally determined for purposes of voting at &éting, in accordance with the Claims Procedure
Order, the CCAA, the Meeting Order and the Planovided that a Claim which is an
Unresolved Claim will be dealt with pursuant to Sectidri®and3.11

fiPublishing LPO means Canwest Limited Partnership/C
limited partnership governed by the laws of Brevince of Ontario

ARBCO means RBC Dominion Securit i ap#al Markets,in a me
its capacity as financial advisor to the CMI Entities.

ARBC Engagement Letted  methenesigagement letter between RBC and Canwest dated
December 10, 2008, as amended by a letter dated January 20, 2009, as further amended by a
letter daed October 5, 2009 and as further amended by a letter dated as of December 10, 2009.

fiRed Deer Property¢o means t he r eal property |l ocated at
Alberta together with the single commercial building situated thereon and cettgdrassets.

The Red Deer Property is legally described as Lot 10A Block 14 Plan 7922866 excepting
thereout all mines and minerals. The Red Deer Property is located in the neighbourhood of
Bower, in the City of Red Deer, in the Province of Alberta, nsth of the Bower Mall, and

fronting onto Bremner Avenue. The property consists of one lot measuring 350 ft x 250 ft, with

the site area totalling 2.01 acres.

fiReleased Partieghas the meaning set out in Sectib8(a)

fiRepresentative Counsel Orded means t he Order made on Octob
Retiree Representatives as representatives for the Retirees, including without limitation for the
purpose of settling or compromising claims by the Retiieehe CCAA Proceedings, and
appointing the Retiree Representative Counsel to represent the Retirees in the CCAA
Proceedings.

fiRequired Majority0 means that number of Affected Credi
at least a majority in number of ti¥oven Voting Claims, whose Affected Claims represent at
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least twethirds in value of the Proven Voting Claims of (a) the Ordinary Creditors and
Convenience Class Creditors who validly vote (in person or by proxy or who are deemed to vote
pursuant to th€lan and the Meeting Order) on the resolution approving the Plan at the Ordinary
Creditors Meeting, and (b) the Beneficial Noteholders who provide a proxy, ballot or other
instructions for voting or otherwise validly vote at the Noteholder Meeting asdgi¥or in the
Meeting Order.

fiRestructuring Period Claimd means any right or claim of any Person against one or more of
the CMI Entities in connection with any indebtedness, liability or obligation of any kind
whatsoever owed by one or more of the CMIit®@d to such Person arising out of the
restructuring, disclaimer, resiliation, termination or breach after the Filing Date of any contract,
lease or other agreement, whether written or oral, and whether such restructuring, disclaimer,
resiliation, termindon or breach took place or takes place before or after the date of the Claims

Procedure Order; provided that a ARestructuri
Claim.
fiRestructuring Period Claims BarDat&d means July 9, 2010.

fiRetireexd me allacivelx

(@ all former employees of the CMI Entities (or their predecessors, as applicable), or
the surviving spouses of such former employees if applicable, who are in receipt
of a pension from a registered or unregistered pension plan sponsored by a CMI
Entity;

(b)  all former employees of the CMI Entities (or their predecessors, as applicable), or
the surviving spouses of such former employees if applicable, who are entitled to
receive a deferred vested pension from a registered or unregistered pension plan
sponsored by a CMI Entity; and

(c) all former employees of the CMI Entities (or their predecessors, as applicable), or
the surviving spouses of such former employees if applicable, who were,
immediately before October 6, 2009, entitled to receivepension lenefits from
a CMI Entity,

but excluding the CEP Retirees in the CCAA Proceeding, including without limitation, for the
purpose of settling or compromising claims by the Retirees in the CCAA Proceedings.

fiRetiree Representative Counsel me ans  C aayes,|Shiltoz, Molntyre & Cornish

LLP, in its capacity as representative counsel on behalf of all Retirees other than any Retiree
who opted out of such representation in accordance with the procedures set out in the
Representative Counsel Order.

fiRetiree Representatve® means David Cremasco, Rose Strioc
appointed under the Representative Counsel Order.
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fiRetiree Terminal Deficiency Claimtb means t he Claim filed on Nc
Retiree Representative Counsel on behalftte Retirees in the approximate amount of
$10,244,733 in respect of the terminal deficiency in the CH Plan.

fiSanction Ordero means the Order to be made by the Court under the CCAA sanctioning the
Plan, as such Order may be amended.

fiSecond Amended and Réated Recapitalization Transaction Term Sheei means t he t
sheet attached to the Support Agreement.

fiSecured Intercompany Not6é means the senior secured inte
issued on October 1, 2009 by CMI to Irish Holdco evidencing $1871,26.45 loaned to CMI
by Irish Holdco, plus accrued and unpaid interest thereon.

fiShared Serviced m esarvices provided under the Shared Services Agreement.

AShar ed Ser vi cmeeansth® gAgreeememe ont Shared Services and Employees
between Canwst, Publishing LP, CMI, Canwest Publishing, CTLP and National Post, dated
October 26, 2009 and approved by the Court on October 30, 2009 and attached as schedule "A"
to the Transition and Reorganization Agreement.

fiShareholders Agreemem me ans {déreagreemant i respect of CW Investments as
amended and restated as of January 4, 2008.

AShawd means Shaw Communicati ons | n cBusinessa cor
Corporations Ac(Alberta).

fiShaw Designated Entity me a n s -oanedvsubsididrpfoShaw designated by Shaw to
acquire the Canwest New Preferred Shares.

AiShaw Support Agreemend means t he support agreement ma
between Canwest, Shaw and certain Noteholders, as amended by the amendment agreement
made as of May 3010 and as may be further amended, supplemented or otherwise modified

from time to time.

fiSpecial Committe® means t he special committee of the

fiStonecrest Engagement Lette¥y me ans t he e nga the GhiefrResudtuengt er b e
Advisor and Canwest dated June 30, 2009, as amended on December 17, 2009 and March 25,
2010.

ASubordinate Voting Share® means the subordinate voting s
that are issued and outstanding immediately prior to thetiviéetime.

AiSubscription Agreement means t he subscription agreement
as schedule AAO thereto, bet ween Canwest and
by the amendment agreement to the subscription agreemeet asaof May 3, 2010, as such
agreement may be further amendagyplemented or otherwise modifiigdm time to time.
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fiSubscription Priced0 means t he aggregate of: (a) the sun
that there are Restructuring Period i@la relating (A) to the termination of arrangements made
before the Filing Date with existing management employees of Canwest and the Canadian
Subsidiaries listed in the Plan Emergence Agreement who will not become employees of New
Canwest, GP Inc., CTLPrd&ubsidiaries thereof will not remain as employees of the Business
following the Effective Time or (B) the disclaimer, resiliation, termination, repudiation or
renegotiation of terms as agreed to by Canwest and the Plan Sponsor of any material contracts
and agreements of the CMI Entities that will not remain following the Effective Time as ongoing
obligations of New Canwest or any of the Canwest Subsidiaries, an additional amount equal to
the amount that is required to maintain the recovery mate Kata as among the Ordinary
Creditors) that would otherwise be received by Ordinary Creditors, assuming there were no such
Restructuring Period Claims arising from (A) and (B) above; and (b) the sum of (i) US $440
million plus (ii) the Continued Support Payment.

ASubsidiaryo , in respect of a Person, means (a) any
majority of the outstanding securities having by the terms thereof ordinary voting power to elect
a majority of the board of directors of such corporation anmany is at the time directly,
indirectly or beneficially owned or controlled by the Person or one or more of its Subsidiaries;
(b) any general or limited partnership of which, at the time, the Person or one or more of its
Subsidiaries directly, indirectlgr beneficially own or control at least a majority of the voting
interests (however designated) thereof, or otherwise control such partnership; and (c) any other
Person of which at least a majority of the voting interests (however designated) araraéthe t
directly, indirectly or beneficially owned or controlled by the Person or one or more of its
Subsidiaries (and in respect of a trust that has not issued any voting interests, the beneficiaries of
which are owned or controlled by the Person or one oe mbits Subsidiaries).

ASupport Agreemend means t he support agreement dat ed
CMI, certain subsidiaries of CMI and certain Noteholders, as amended by the amendment
agreement made as of January 29, 2010, the amendment egreeade as of February 11,

2010, the amendment agreement No. 3 made as of April 15, 2010, and the amendment agreement
No. 4 made as of May 3, 2010, attaching and incorporating therein the Second Amended and
Restated Recapitalization Transaction Term Sheed as it may be further amended,
supplemented or otherwise modified from time to time in accordance with its terms.

fiTaxd oTaxes®li me ans any and al | Canadian and f o
assessments, reassessments and other governniemggs; duties, impositions and liabilities of

any kind whatsoever (including any claims by Her Majesty the Queen, Her Majesty the Queen in

right of Canada, Her Majesty the Queen in right of any province or territory of Canada, Canada
Revenue Agency and wrsimilar revenue or taxing authority of any province or territory of
Canada), including all interest, penalties, fines and additions with respect to such amounts.

fiTax Matters Agreemend means an agreement between, among others, Canwest, CMI, New

Canwest and the Plan Sponsor governing various matters relating to Taxes in respect of the
Plan, including the filing of elections and returns, the allocation of income of CTLP and the

allocation of the purchase price for assets transferred under the Plan,@hergings.

fiTrademarks0 means al | registered and unregistered
and any goodwill associated therewith, including those set out in Schedule D.4.
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AiTrademarks Licenc&d means t he trademar ks InwvestédQamada) gr ant

Inc., Canwest Publishing, Canwest Books Inc., and Publishing LP, as described in section 6.3(a)
of the Omnibus Transition and Reorganization Agreement, with such licence being governed by
the same terms and conditions contained in the Tradeniicence Agreement, as amended by

the Omnibus Transition and Reorganization Agreement, along with the obligations of Canwest
under section 6.3(b) of the Omnibus Transition and Reorganization Agreement.

fiTrademarks Licence Agreemend me ans t B lkkenteragrabmeantadatéd October 13,
2005 between Canwest, CanWest MediaWorks (Canada) Inc. (now known as Canwest (Canada)
Inc.), as general partner for and on behalf of CanWest MediaWorks Limited Partnership (now
Publishing LP), CanWest MediaWorks (Caapathc. (how Canwest (Canada) Inc.) and CanWest
MediaWorks Income Fund, as amended by the Omnibus Transition and Reorganization
Agreement.

fiTransfer Agentd means Computershare Trust Company of

fiTransfer Taxed® means al | | a n d ndtsenacasstaxes,rprovinaiad and retailg o o d s

sales taxes and other similar taxes which arise in relation to the transfer of the New Canwest
Assets to New Canwest.

fiTransition and Reorganization Agreemend me ans t he agreement
Publishing LP, CMICanwest Publishing, CTLP and National Post dated as of October 26, 2009
as approved by the Court on October 30, 2009.

fiTrusteed means The Bank of New York Mell on, i n
AUnaffected Claims means:

(@) any Claims arisig from or under the Stonecrest Engagement Letter, including
claims of the Chief Restructuring Advisor;

(b)  any Claims arising from or under the Genuity Engagement Letter;

(c) any Claims arising from or under the RBC Engagement Letter;

(d)  any Claims arising from omaer the Houlihan Engagement Letter;

(e) any Claims of the KERP Participants arising from or under the KERPs;

() any Claims of the April 28 Severance Schedule Employees arising from or under
the termination and severance obligations as set out on the April 28a8e®
Schedule together with the accrued and unpaid vacation pay of the April 28
Severance Schedule Employees;

(9) any Claims up to the Plan Implementation Date secured by any of the Court
Charges;

(h) any claim against any Director that cannot be compromigedalthe provisions
of section 5.1(2) of the CCAA;
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) any portion of a Claim for which the applicable CMI Entities are fully insured,
including the Insured Litigation;

(), any Claims of The Bank of Nova Scotia arising from the provision of cash
management seises to the CMI Entities;

(k) any Claims held by CIBC and its assigns, if any, in respect of the CIT Facility and
pursuant to the CIT Credit Agreemgnt

() any Claims in respect of any payments referred to in sections 6(3), 6(5) and 6(6)
of the CCAA;

(m) any PostFiling Claims;

(n) Intercompany Claims, other than (i) Claims arising under the Secured
Intercompany Note, the Unsecured Intercompany Note and the Irish Holdco
Intercompany Receivable, (ii) Claims of 4501063 Canada, MBS Productions or
Global Centre, (iii) the TLP-CMI Receivable, (iv) the CMCTLP Receivable,

(v) the Canwest/CMI Group Intercompany Receivables, and (vi) the Fireworks
Claim;

(o) the obligation of CTLP to pay the CH Plan Settlement Amount; and
(p)  claims of the Fireworks Trustee in Bankruptcy under theworks Indemnity.
fUndeliverable Distribution6 has t he meanid4l@ set out in Sect

fiUnresolved Claimtb means a Claim that at the relevant
and has not been accepted parposes of voting on and/or receiving distributions under the Plan
and is not barred pursuant to the Claims Procedure Order.

fiUnsecured Intercompany Not6é means t he unsecured promi ssor )
issued by CMI to Irish Holdco evidemg $430,556,189.08 loaned to CMI by Irish Holdco plus
accrued and unpaid interest thereon.

AUS Dollarsdo dJE® i means dol |l ars denominated in the |
of America.
fWages and Benefit§ means al | out st aeniployegbenefsg(iactudings al ar

employee medical, dental, disability, life insurance and similar benefit plans or arrangements,
incentive plans, share or other compensation plans and employee assistance programs and
employee or employer contributions in pest of pension and other benefits), vacation pay,
commissions, bonuses and other incentive payments, payments under collective bargaining
agreements, and employee and director expenses and reimbursements, in each case incurred in
the ordinary course of Biness and consistent with existing compensation policies and
arrangements of the CMI Entities.

fiWebsited m eh#p//sfcanada.fticonsulting.com/cmi/
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AWestern Communication® me ans We st gonsinc.Caocorpouation goaerned by
the CBCA.

AWinnipeg Condod0 means t he condomini umidiltWellingtonci vi c
Crescent, Winnipeg, Manitoba, being unit 59 in the condominium project known as River Parke.

fivellow Cardd me ans ¥ Erbduations Ii@€aa corporation governed byQiBCA.
1.2  Construction
In the Plan, unless otherwise stated or the context otherwise requires:

(@) the division of the Plan into Articles and Sections and the use of headings are for
convenience of reference ordnd do not affect the construction or interpretation

of the Plan;

() the words fAhereunder o, fAhereofd and sim
to any particul ar Articl e, Section or
ASecti ons o, aendAridles arfd Settiohsefs and Schedules to the
Plan;

(c) words importing the singular include the plural amde versaand words
importing any gender include all genders;

(d the words Aincludeso and fAincludingo al
unl ess expressly modified by the words I
of l'i mitation but rat her shall mean Al
without | imitationo, as applicabl e, S0

regarded aslustrative without being either characterizing or exhaustive;

(e) a reference to any statute is to that statute as now enacted or as the statute may
from time to time be amended;eeacted or replaced, and includes any regulation
made thereunder;

() a referege to any agreement, indenture or other document is to that document as
amended, supplemented, restated or replaced from time to time;

(@@ wunless otherwise specified, al | referen
are references to Canadian dollars;

(h)  unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean local time in Toronto, Ontario, and any reference to
an event occurring on a Business Day shall mean prior to 5:00 p.m. on such
Business Day; and

() unless otherwise specified, the time period within or following which any
payment is to be made or act is to be done shall be calculated by excluding the
day on which the period commences and including the day on which the period
ends and by extending the perimdthe next succeeding Business Day if the last
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day of the period is not a Business Day; whenever any payment to be made or
action to be taken under the Plan is required to be made or to be taken on a day
other than a Business Day, such payment shathbde or action taken on the

next succeeding Business Day.

1.3  Currency Conversion

All Affected Claims (other than the Claims of the Noteholders) which are denominated in US
Dollars shall be converted into Canadian dollars on the basis of the average U3 doddr

noon rate of exchange, as quoted by the Bank of Canada, over the ten Business Day period
preceding the filing of the Plan as part of the CCAA Proceedings. All Affected Claims (other
than the Claims of the Noteholders) denominated in a curremgy thhan lawful money of
Canada or the United States are to be converted into Canadian dollars on the basis of the average
noon rate of exchange for exchange of such currency into Canadian dollars, as quoted by the
Bank of Canada, over the ten Business Pagiod preceding the date of filing of the Plan. For
greater certainty, the Proven Distribution Claims of the Noteholders and all amounts to be
distributed to the Noteholders pursuant to the Plan shall be paid in US Dollars.

1.4  CMI Claims Bar Date and Restructuring Period Claims Bar Date

Nothing in the Plan extends or shall be interpreted as extending or amending the CMI Claims
Bar Date or Restructuring Period Claims Bar Date, or gives or shall be interpreted as giving any
rights to any Person in respect dhiths that have been barred or extinguished pursuant to the
Claims Procedure Order, the Meeting Order, the Plan and/or the Sanction Order.

15 Interest

Interest shall not accrue or be paid on any Affected Claims after the Filing Date, and no Affected
Claims slall be entitled to interest accruing on or after the Filing Date.

1.6  Schedules
The following are the Schedules to the Plan:

Schedule A ¢ Applicants

Schedule B ¢ New Canwest Articles of Incorporation
ScheduleC & New Canwest By aws

Schedule D.16 New Canvest Assets

Schedule D.26 Broadcast Licences

Schedule D.30 New Canwest Liabilities

Schedule D.40 Trademarks

Schedule D.56 Other Canwest Assets

Schedule D.66 Copyrights and Other IP

Schedule D.70 CTLP Pension Plans

Schedule D.83 CTLP Group Benef Plans

Schedule E o Convenience Class Claim Declaration
Schedule F 0 Equity Compensation Plans

Schedule G o Monitordés Certificate
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ARTICLE 2
PURPOSE, EFFECT OF RL AN AND OPERATIONS

2.1  Purpose of Plan

Subject to the specific provisions hereof, the purpose of e iBl(a) to effect a compromise

and settlement of all Affected Claims against the Plan Entities as finally determined in
accordance with the Claims Procedure Order, the Meeting Order, the CCAA and the Plan; (b) to
facilitate the closing of the transactrontemplated in the Subscription Agreement; (c) to
effect a restructuring of the Plan Entities to enable the Business to continue on a going concern
basis as a viable and competitive participant in the Canadian television broadcasting industry; (d)
to fecilitate the continuation of substantial employment; and (e) to maintain for the general
public broad access to and choice of news, public and other information and entertainment
programming from public media. The Plan is put forward in the expectativrstédeeholders
generally will derive a greater benefit from the continued operation of the Business by New
Canwest than would result from a bankruptcy or liquidation of the Business.

2.2 Persons Affected

The Plan provides for the compromise, discharge andfl@ase at the Effective Time of
Affected Claims against the Plan Entities, Intercompany Claims against the CTLP Group
Entities, a release and discharge of Canwest and the Canwest Subsidiaries in respect of all claims
pertaining to the Notes, and a releasall claims and Affected Claims against the Directors and
Officers and a restructuring of the Business. The Plan will become effective at the Effective
Time on the Plan Implementation Date in accordance with the steps and sequence set out in
Section5.5 and shall be binding on and enure to the benefit of the CMI Entities, the Affected
Creditors, the Directors and Officers and all other Persons named or referred to in, or subject to,
the Plan. For purposes ofetlPlan, all Affected Creditors shall receive the treatment provided in

the Plan on account of their Affected Claims.

2.3 Unaffected Claims

The Plan does not affect the Unaffected Claims (including, for great certaintyfiFuogt

Claims). Persons with Unaffeed Claims will not be entitled to vote or receive any distributions

under the Plan in respect of such claims. Unaffected Claims shall be dealt with in accordance
with Section4.6. Nothing in the Plan shall a&fc t any CMI Entitybés righ-
legal and equitable, with respect to any Unaffected Claim (including, for great certainty, any
PostFiling Claim), including all rights with respect to legal and equitable defences or
entitlements to setffs and recoupments against such claims.

2.4  Business Operations

Subject to the terms of the Subscription Agreement, Shaw Support Agreement and Support
Agreement, the CMI Entities shall continue to operate the Business during the CCAA
Proceedings until the Plan plementation Date in the ordinary course of business in accordance
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with the Initial Order and other Orders, having regard to their insolvency and the CCAA
Proceedings.

ARTICLE 3
CLASSIFICATION OF CR EDITORS, VOTING CLAI MS AND RELATED MATTE RS

3.1 Claims Procedure

The praedure for determining the validity and quantum of the Affected Claims for voting and
distribution purposes under the Plan shall be governed by the Claims Procedure Order, the
Meeting Order, the CCAA and the Plan.

3.2 Classes of Creditors

For purposes of votg on the Plan, there shall be two classes of Affected Creditors: (a) the
Noteholders Class; and (b) the Ordinary Creditors Class. For purposes of voting on the Plan,
Convenience Class Creditors shall be deemed to be in, and shall be deemed to vote pagnd a

of, the OrdinaryCreditors Class.

3.3 Meetings

The Meetings shall be held in accordance with the CCAA, the Claims Procedure Order, the
Meeting Order, the Plan and any further Order. The only Persons entitled to attend a Meeting are
the Monitor and itsdgal counsel and advisors; the Plan Sponsor and its legal counsel and
advisors; those Persons, including the holders of proxies, ballots or other voting instruments,
entitled to vote at a Meeting and their legal counsel and advisors; the CMI Entitidwe aDidie:f
Restructuring Advisor, and their respective legal counsel and advisors, including RBC; the
Directors and Officers, including members of the Special Committee, their legal counsel and
advisors, including Genuity; members of the Ad Hoc Committedegial counsel and Houlihan;

the Trustee and its legal counsel; and any Beneficial Noteholder. Any other Person may be
admitted on invitation of the chair of a Meeting.

3.4  Voting by Noteholders

Only the Beneficial Noteholders as of the Noteholder VotingoRe®ate will be entitled to
provide instructions relating to voting in the Noteholders Class. The solicitation of votes from
and the procedures for voting by the Beneficial Noteholders shall be conducted in accordance
with the Meeting Order. Each Benefit Noteholder shall be entitled to one (1) vote as a
member of the Noteholders Class, which vote shall have a value equal to the principal and
accrued and unpaid interest to the Filing Date owing under the Notes held by such Beneficial
Noteholder.

3.5 Voting by the Ordinary Creditors Class

Each Affected Creditor with an Ordinary Creditors Proven Voting Claim shall be entitled to one
vote as a member of the Ordinary Creditors Class, which vote shall have a value equal to the
dollar value of its Ordinary Credite Proven Voting Claims.
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3.6  Voting of Convenience Class Claims

Each Convenience Class Creditor with a Proven Voting Claim shall be deemed to vote in favour
of the Plan in respect of its Convenience Class Claim as a member of the Ordinary Creditors
Class, whit vote shall have a dollar value equal to the lesser of $5,000 and the actual dollar
val ue of such Convenience Class Creditoros Pr

3.7 Election to be Treated as a Convenience Class Claim

Affected Creditors (excluding Noteholders) with Prowstribution Claims in excess of $5,000

that wish to elect to have their Proven Distribution Claims treated as Convenience Class Claims
must deliver a duly completed and executed Convenience Class Claim Declaration to the
Monitor prior to 5:00 p.m. (Tordo time) on Julyl5, 2010, in which case such Proven
Distribution Claim shall be treated for all purposes as a Convenience Class Claim in the amount
of $5,000.

3.8 Parties Not Entitled to Vote

Affected Creditors having claims against National Post, Natiomat Ploldings, Western
Communications, Multisound Publishers, 4501071 Canada, CGS Shareholding, CGS NZ Radio,
CGS International, CGS Debenture, Canwest MediaWorks US, Canwest MediaWorks Turkish
Holdings, Canwest Irish Holdco, Canwest International, Canwestnational Distribution,
Canwest Communications, Canwest Finance, or 30109 shall not vote on the Plan in respect of
such claims. The Labour Parties shall have no vote in respect of the Retiree Terminal Deficiency
Claim or the CEP Terminal Deficiency @ta Any person having an Unaffected Claim, an
Intercompany Claim or an Equity Claim shall not be entitled to vote at any Meeting in respect of
such Unaffected Claim, Intercompany Claim or Equity Claim, as applicable.

3.9 Fractions

An Affected CYoting Claim shallsnot ihclue feactional numbers and Proven
Voting Claims shall be rounded down to the nearest whole Canadian dollar amount without
compensation.

3.10 Voting of Unresolved Claims

Subject to Sectior8.11, each Affected Creditor of a Plan Entity (other than a Noteholder)
holding an Unresolved Claim shall be entitled to attend the Ordinary Creditors Meeting and shall
be entitled to one vote at such Meeting. The Monitor shall keep a separate recdass atgb by
Affected Creditors holding Unresolved Claims and shall report to the Court with respect thereto
at the Plan Sanction Hearing. The votes cast in respect of any Unresolved Claim shall not be
counted for any purpose unless, until and only to dten¢ that such Unresolved Claim is finally
determined to be a Proven Voting Claim.

3.11 Order to Establish Procedure for Valuing Voting Claims

The procedure for valuing claims and resolving Unresolved Claims for voting purposes shall be
as set forth in the Cias Procedure Order, the Meeting Order, the CCAA and the Plan. The CMI
Entities and the Monitor shall have the right to seek the assistance of the Court in valuing any
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Unresolved Claim in accordance with the Claims Procedure Order, the Meeting Order, the
CCAA and the Plan, if required, to ascertain the result of any vote on the Plan.

3.12 Approval by Creditors
In order to be approved, the Plan must receive an affirmative vote by the Required Majority.

3.13 Assignment of Ordinary Creditor Claims and Convenience Clas€reditor Claims
Prior to the Ordinary Creditors Meeting

An Ordinary Creditor or a Convenience Class Creditor may transfer or assign the whole of its
Claim prior to the Ordinary Creditors Meeting in accordance with paragraph 45 of the Claims
Procedure Ordemprovided that the CMI Entities and the Monitor shall not be obliged to deal
with any such transferee or assignee as an Ordinary Creditor or a Convenience Class Creditor in
respect thereof, including allowing such transferee or assignee to vote at ihaY&teditors
Meeting, unless actual notice of the transfer or assignment, together with satisfactory evidence of
such transfer or assignment, has been received by the Monitor prior to 5:00 p.m. on the day that
is at least ten (10) Business Days priorthe date of the Ordinary Creditors Meeting and
acknowledged in writing by the Monitor and the relevant CMI Entity. Thereafter, such transferee
or assignee shall, for all purposes in accordance with the Claims Procedure Order, the Meeting
Order, the CCAA ad the Plan constitute an Ordinary Creditor or a Convenience Class Creditor,
as applicable, and shall be bound by any and all notices previously given to the transferor or
assignor in respect of such Claim. Such transferee or assignee shall not be tensidlf,

apply, merge, consolidate, or combine any Claims assigned or transferred to it against or on
account or in reduction of any amounts owing by such transferee or assignee to any of the CMI
Entities. For greater certainty, the CMI Entities and Monitor shall not recognize partial
transfers or assignments of Claims by Ordinary Creditors or Convenience Class Creditors.

ARTICLE 4
DISTRIBUTIONS AND PAYMENTS

4.1 Distributions to Noteholders

On the Plan Implementation Date, CMI shall distribute forthwith in alzoore with the Plan, to

the Trustee, on behalf of the Beneficial Noteholders, an amount equal to the Noteholder Pool by
way of wire transfer (in accordance with the wire transfer instructions provided by the Trustee to
CMI). Upon receipt by the Trustee thfe wire transfer of the Noteholder Pool as contemplated in

this Section4.l, the CMI Entities shall have no further liability or obligation to any of the
Noteholders or the Trustee in respect of the Notes @rdiktributions contemplated in this
Section4.1 The Trustee shall remit the Noteholder Pool to the applicable Depository for

di stribution to each Beneficial No tAmduotlhsd er o f
of the Distribution Record Date in accordance with the policies, rules and regulations of the
Depository.

4.2 Distributions to Convenience Class Creditors

On one or more Distribution Dates as may be set by the Monitor from time to time, the Monitor
on behalf of the CMI Entities shall distribute, from the Convenience Class Pool, to each
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Convenience Class Creditor with a Proven Distribution Claim on the Distribution Record Date or

a Convenience Class Claim that subsequently becomes a Proven Dastriblaim an amount

in cash equal to the | esser of (a) $5,000 and
Proven Distribution Claim sent by prepaid ordinary mail to the last known address for such
Convenience Class Creditor.

For greater certaigf Persons having Claims against National Post, National Post Holdings,
4501071 Canada, Western Communications, Multisound Publishers, CGS Shareholding, CGS
NZ Radio, CGS International, CGS Debenture, Canwest MediaWorks US, Canwest MediaWorks
Turkish Holdngs, Canwest Irish Holdco, Canwest International, Canwest International
Distribution, Canwest Communications, Canwest Finance or 30109 shall not receive any
distribution from the Convenience Class Pool in respect of such Claims.

4.3  Distributions to Ordinary C reditors

For purposes of distributions, Ordinary CMI Creditors shall receive distributions from the
Ordinary CMI Creditors SuPool and the Ordinary CTLP Creditors shall receive distributions
from the Ordinary CTLP Creditors StHool. The Monitor shall disbute, on behalf of the CMI
Entities, on one or more Distribution Dates as may be set by the Monitor from time to time:

(@) to each Ordinary CMI Creditor holding a Proven Distribution Claim as of the
Distribution Record Date or a Claim that subsequently tnesoa Proven
Distribution Claim an amount that, together with any distributions previously

made on account of such Claims is equa
Ordinary CMI Creditor Pro Rata Amount of the Ordinary CMI Creditors-Sub
Pool; and

(b) to eachOrdinary CTLP Creditor holding a Proven Distribution Claim as of the
Distribution Record Date or a Claim that subsequently becomes a Proven
Distribution Claim an amount that, together with any distributions previously
made on account of such Clamsisau t o the aggregate o
Ordinary CTLP Creditor Pro Rata Amount of the Ordinary CTLP Creditors Sub
Pool.

All distributions shall be made by cheque and sent by prepaid ordinary mail to the last known
address for such Ordinary Creditor. Forages certainty, the Monitor shall not be obligated to
make any distribution to the Ordinary Creditors until all Unresolved Claims without a dollar
value have been finally resolved for distribution purposes.

For greater certainty, the Labour Parties shall receive any distributions from the Ordinary
Creditors Pool or the Convenience Class Pool in respect of the Retiree Terminal Deficiency
Claim or the CEP Terminal Deficiency Claim, and Persons having Claims against National Post,
National Post Holdings4501071 Canada, Western Communications, Multisound Publishers,
CGS Shareholding, CGS NZ Radio, CGS International, CGS Debenture, Canwest MediaWorks
US, Canwest MediaWorks Turkish Holdings, Canwest Irish Holdco, Canwest International,
Canwest InternationdDistribution, Canwest Communications, Canwest Finance or 30109 shall
not receive any distribution from the Ordinary Creditors Pool or the Convenience Class Pool in
respect of such Claims.
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4.4  Distributions Regarding Unresolved Claims

An Affected Creditor holdig an Unresolved Claim will not be entitled to receive a distribution
under the Plan in respect of any portion thereof unless and until such Unresolved Claim becomes
a Proven Distribution Claim.

4.5 Plan Implementation Fund

On and/or after the Plan Implemetida Date, the Monitor shall receive from the Plan Entities
(other than the CTLP Group Entities) the Cash and the Other PIF Assets and such further
contributions, if any, as provided in the Plan Emergence Agreement, to constitute the Plan
Implementation Fad to be administered by the Monitor in accordance with the Plan Emergence
Agreement and the Sanction Order.

4.6 Payment of Unaffected Claims

The Claims listed in paragraphs (a) to (g) inclusive and (j) and (k) in the definition of Unaffected
Claims shall bepaid forthwith on or after the Plan Implementation Date by the Monitor, on
behalf of the CMI Entities, from the Plan Implementation Fund in accordance with the Plan
Emergence Agreement. To the extent that the value of an Unaffected Claim is at issue, the
Monitor shall attempt to resolve such Unaffected Claim and may seek the advice and direction of
the Court in connection therewith. Any outstanding Halstg Claims which are not New
Canwest Liabilities or Posiiling Claims of the CTLP Group Entities shale paid by the
Monitor, on behalf of the CMI Entities, from the Plan Implementation Fund in accordance with
the Plan Emergence Agreement. With respect to the Claims listed in paragraph (I) of the
definition of Unaffected Claims, such Unaffected Claimallshe paid in full from the Plan
Implementation Fund within six months after the date of the Sanction Order.

4.7  Allocation of Distributions

All distributions made by the Monitor and CMI pursuant to the Plan shall be made first in
consideration for the outstding principal amount of each Claim and secondly in consideration
of accrued and unpaid interest and penalties.

4.8 Cancellation of Certificates and Notes

Following completion of the steps in the sequence set forth in Séchoall debentures, Notes,
certificates, agreements, invoices and other instruments evidencing Affected Claims will not
entitle any holder thereof to any compensation or participation other than as expressly provided
for in the Plan and will & cancelled and will be null and void.

4.9 Taxes

In connection with the Plan and all distributions hereunder, the CMI Entities shall, to the extent
applicable, comply with all Tax withholding and reporting requirements imposed by any Law of
a federal, statggrovincial, local, or foreign taxing authority, and all distributions hereunder shall
be subject to, and made net of, any such withholding and reporting requirements.
Notwithstanding any other provision of the Plan: (a) each Affected Creditor thataseive a
distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction
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and payment of any Tax obligations imposed by any Governmental Entity, including income,
withholding and other Tax obligations, on account of sdiskribution, and (b) no distribution

shall be made to or on behalf of such Affected Creditor pursuant to the Plan unless and until such
Affected Creditor has made arrangements satisfactory to the Monitor for the payment and
satisfaction of any such Tax lgmtions which could result in a Tax liability for the Monitor
and/or CMI Entities. Any distributions to be distributed pursuant to the Plan shall, pending the
implementation of such arrangements, be treated as Undeliverable Distributions pursuant to
Secton 4.1Q0 In connection with the payment in consideration for the transfer of the Canwest
New Preferred Shares, the Shaw Designated Entity shall, to the extent applicable, comply with
all Tax withholding and mgorting requirements imposed by any Law of a federal, state,
provincial, local, or foreign taxing authority, and all distributions hereunder shall be subject to,
and made net of, any such withholding and reporting requirements.

4.10 Undeliverable Distributions

If a distribution to an Ordinary Creditor, or a Convenience Class Creditor, in respect of its
Proven Distribution Claim is returned as undeliverable (eacflJadeliverable Distribution o),

no further delivery will be required unless and until the Monigonotified in writing of such

Af fected Creditords then current address. Any
Undeliverable Distribution will expire six (6) months after the date of such distribution, after
which date any liability to surc Affected Creditor under the Plan will be forever barred,
discharged, released and extinguished with prejudice and without compensation and the amount
of such Undeliverable Distribution shall be deposited into the Plan Implementation Fund. In
addition, fdlowing that date, the CMI Entities and the Monitor shall not be liable to the Affected
Creditor or any other Person for any damages related to the Undeliverable Distribution. No
interest shall be payable in respect of an Undeliverable Distribution.

4.11 Assighment of Ordinary Claims Subsequent to the Ordinary Creditors Meeting

An Ordinary Creditor may transfer or assign the whole of its Claim after the Ordinary Creditors
Meeting provided that the Monitor shall not be obliged to make distributions to any such
transferee or assignee or otherwise deal with such transferee or assignee as an Ordinary Creditor

in respect thereof unless actual notice of the transfer or assignment, together with satisfactory
evidence of such transfer or assignment, has been receivbd Monitor prior to 5:00 p.m. on

the day that is at least ten (10) Business Days prior to the initial Distribution Date and
acknowledged in writing by the Monitor and the relevant CMI Entity. Thereafter, such transferee

or assignee shall, for all purpesm accordance with the Claims Procedure Order constitute an
Ordinary Creditor and shall be bound by notices given and steps in respect of such Ordinary
Creditords Cl ai m. For greater certainty, t he
assignmat s of Ordinary Creditorsdé Cl ai ms. A tran
Claim shall not be entitled to seff, apply, merge, consolidate, or combine any such Claims
assigned or transferred to it against or on account or in reduction ofreounts owing by such

transferee or assignee to any of the CMI Entities. For greater certainty, a Convenience Class
Creditor shall not be entitled to transfer or assign its Convenience Class Claim after delivering to

the Monitor its Convenience Class Claibeclaration. Nothing in this Section 4.11 restricts the

ability of a Noteholder to transfer all or part of its holdings of Notes subsequent to the Meeting

but prior to the Effective Time.
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4.12 Treatment of Equity Claims

(@) The Existing Shareholders will not be iflet] to any distributions under the Plan
or any other compensation from the CMI Entities on account of their Equity
Claims in connection with or as a result of the transactions contemplated by the
Plan.

(b)  On the Plan Implementation Date, all Equity CompgasaPlans of Canwest will
be terminated, and any outstanding options, restricted share units or other equity
based awards outstanding thereunder will be terminated and cancelled, and the
participants therein shall not be entitled to any distributionsruh@ePlan or any
other compensation on account of any Equity Claims in connection therewith.

4.13 Treatment of Intercompany Claims

Notwithstanding Sections 4.2 to 4.4, any Person having an Intercompany Claim shall not be
entitled to any distribution under tidan.

ARTICLE 5
RESTRUCTURING AND PL AN IMPLEMENTATION

5.1 Corporate and Other Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan and the Plan Emergence Agreement involving corporate or other
action of the CMI Entities will occur and be effective as of the Plan Implementation Date in the
sequence set out in Sectibrb, and will be authorized and approved under the Plan and by the
Court, where appropriat as part of the Sanction Order, in all respects and for all purposes
without any requirement of further action by the shareholders of any CMI Entity or any of the
Directors or Officers. All necessary approvals to take actions, if required, shall beddeeme
have been obtained from the Directors or the shareholders of the relevant CMI Entities, including
the deemed passing by any class of shareholders of any resolution or special resolution and no
sharehol dersd agreement o0 andangtheeRenmson fimitingoireanyw e e n
way the taking of any such steps or actions contemplated by the Plan shall be effective and shall
be deemed to have no force or effect.

5.2A Incorporation of New Canwest

Prior to the Plan Implementation Date, CMI wilcbrporate New Canwest under the CBCA as a
wholly-owned subsidiary of CMI and will cause New Canwest to issue one (1) Class A common
share to CMI for $1. The incorporating documentation shall include the New Canwest Articles of
Incorporation and the New @aest ByLaws. The Initial Director will be an individual to be
nominated by CMI.

5.2B Canwest Reorganization

On the Plan Implementation Date, in accordance with Section 5.5, the articles of Canwest will be
amended pursuant to the Canwest Articles of Raorgtion as follows:

TOR_A2G:4®3817.14
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(@) To reorganize the authorized capital of Canwest into an unlimited number of
Canwest New Multiple Voting Common Shares, Canwest New Subordinate
Voting Common Shares and Canwest New Nating Common Shares, and an
unlimited number of @west New Preferred Shares, the terms of which shall
provide for the mandatory transfer to the Shaw Designated Entity of the Canwest
New Preferred Shares held by the Existing Shareholders for an aggregate amount
equal to $11,000,000 for distribution toettExisting Shareholders upon the
delivery by Canwest to the Transfer Agent of the transfer notice contemplated by
the terms of the Canwest New Preferred Shares.

(b.1) At the Effective Time, each Multiple Voting Share held by an Existing
Shareholder shall éb changed into one (1) Canwest New Multiple Voting
Common Share and one (1) Canwest New Preferred Share.

(b.2) At the Effective Time, each Subordinate Voting Share held by an Existing
Shareholder shall be changed into one (1) Canwest New Subordinateg Votin
Common Share and one (1) Canwest New Preferred Share.

(b.3) At the Effective Time, each NeYioting Share held by an Existing Shareholder
shall be changed into one (1) Canwest New-Noting Common Share and one
(1) Canwest New Preferred Share.

53 CH Plan Administrator

Prior to the Plan Implementation Date, CMI and CTLP will apply to the Superintendent of
Financial Institutions under section 29.1 of the PBSA to remove CTLP as administrator of the
CH Plan and appoint a third party firm in its stead to effearderly windup of the CH Plan.

5.4 4414616 Canada

On or prior to the Plan Implementation Date, CMI shall cause 4414616 Canada to be dissolved
pursuant to section 210(3) of the CBCA. CMI shall assume all debts, obligations and other
liabilities of 4414616 Caada, if any, and upon such assumption, 4414616 Canada shall be fully
released and discharged from all such debts, obligations and other liabilities. CMI shall have a
power of attorney in respect of 4414616 Canada coupled with an interest to execute iand fi

the name of 4414616 Canada any elections with federal or provincial tax authorities as may be
necessary or appropriate.

5.5  Steps to be Taken on the Plan Implementation Date

Each of the following transactions contemplated by and provided for underahewi?l be
consummated and effected and shall for all purposes be deemed to occur on the Plan
Implementation Date, in the sequence specified in this Section 5.5, commencing at the Effective
Time. Therefore all of the actions, documents, agreements anishdumecessary to implement

all of the following transactions must be in place and be final and irrevocable prior to the
Effective Time and shall then be held in escrow and shall be released and deemed to take effect
in the order specified below without afiyrther act or formality and no other act or formality

shall be required:
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(€)

(d)

(e)

(f)

(9)

(h)
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The Cash Collateral Agreement shall be deemed to be terminated and all
obligations thereunder shall be released, discharged and extinguished with
prejudice.

National Post and Natnal Post Holdings shall repay to CMI from the National
Post Transaction proceeds all advances or loans made to them from CMI from
and after the Filing Date.

The Plan Implementation Fund shall be established and funded in accordance
with the Plan and the &h Emergence Agreement and held in trust by the
Monitor, to be used by the Monitor in accordance with the Plan and the Plan
Emergence Agreement.

The CTLP Limited Partnership Agreement shall be amended to provide that all
income and losses of CTLP that wddde calculated for the purposes of the ITA,

or any other relevant taxation legislation of any province or other jurisdiction, and
all other items of income, gain, loss, deduction, recapture and credit of CTLP
(including any income arising as a result bé tsettlement or compromise of
debts), that are allocable for purposes of the ITA or any other relevant taxation
legislation of any province or other jurisdiction, earned, realized or otherwise
included in the income of CTLP up to the time of the trankfeCMI to New
Canwest of its units of CTLP as set out below, will be allocated to CMI as a
former limited partner in CTLP except that such allocation will not include
amounts otherwise allocable to GP Inc.

All Claims relating to guarantees granted by anMICEntity or any other
Canwest Subsidiary (including Irish Holdco and Ireland Nominee) to the
Noteholders and/or the Trustee, such guarantees and any other security granted by
any such CMI Entity or Canwest Subsidiary to the Noteholders and/or the
Trustee,and all rights of indemnity and subrogation arising thereunder, shall be
fully released and discharged, and, in consideration of such release and discharge
of Irish Holdco, each of Irish Holdco and the Collateral Agent shall be deemed to
have released ardischarged any security granted to it or for its benefit in respect

of the Secured Intercompany Note, and Irish Holdco shall further be deemed to
have fully and finally released with prejudice CMI from its obligations to pay any
interest then accrued anthpaid on the Secured Intercompany Note and the
Unsecured Intercompany Note.

All contract defaults arising as a result of the CCAA Proceedings and the
implementation of the Plan shall be deemed to be cured.

CTLP shall pay or cause to be paid the CH Plattieéseent Amount to the CH
Plan by way of certified cheque or wire transfer in immediately available funds
payable to the CH Plan Trustee for the account of the CH Plan.

(i) The Retiree Terminal Deficiency Claim shall be deemed to be fullyiaalty
satisfied, discharged, and released and the CTLP Plan Entities shall be released of
any liability in connection therewith(ii) the CEP Terminal Deficiency Claim



(i)

()
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shall be deemed to be fully and finally satisfied, discharged and releated
prejudice and the CTLP Plan Entities shall be released of any liability in
connection therewith(ii) the CEP CH Plan Grievance shall be deemed to be
fully and finally satisfied and withdrawn with prejudice for all purposes, and the
CEP,on behalf of the Current and Former Members, shall be deemed to fully and
finally release and forever discharge with prejudice the CMI Entities from any
and all Claims in relation to or arising in connection with the CH Plan and any
and all Claims arisingrom or in relation to the CH Plan; arfi) the Claims in
relation to the CH Plan against the Directors and Officers shall be deemed to be
fully and finally satisfied, discharged and released with prejudice for the purpose
of the Claims Procede Order and all other purposes, and the CEP on behalf of
the Current and Former Members shall be deemed to fully and finally release and
forever discharge with prejudice the Directors and Officers from any and all
Claims, including the Claims against th&ectors and Officers arising from or in
relation to the CH Plan.

Each of 4501063 Canada, MBS Productions and Global Centre will commence
dissolution under section 210(3) of the CBCA or section 237 of the OBCA, as
applicable. In connection therewith, aamsla consequence thereof:

0) each such company shall distribute all of its assets, rights and properties to
CMI, including, in the case of 4501063 Canada, the shares it holds in GP
Inc., and, in all cases, any Canwest/CMI Group Intercompany Receivables
held by such corporation, and such assets, rights and properties shall be
vested into CMI free and clear of any liens, charges and encumbrances,
including the Court Charges and the Existing Security, pursuant to a
vesting provision in the Sanction Ordenda

(i) all debts, liabilities and other obligations of each such corporation shall be
assumed by CMI, upon which assumption, such corporation shall be fully
released and discharged from all such debts, liabilities and other
obligations.

CMI shall, in thecase of each such corporation, have a power of attorney coupled
with an interest, to execute and file in the name of such corporation any elections
with federal or provincial tax authorities as may be necessary or appropriate.

Canwest shall transfer orse to be transferred the Trademarks, the Copyrights
and Other IP, the Other Canwest Assets and any and all Canwest/CMI Group
Intercompany Receivables owing to it to CMI in consideration for the issuance of
one (1) common share of CMI. Canwest shall aseigcause to be assigned the
Trademarks Licence Agreement, the Trademarks Licence, and the CW Media
Trademar ks Licence Agreements t o C Ml
liabilities and obligations under the Trademarks Licence Agreement, the
Trademarks Licece, the CW Media Trademarks Licence Agreements and under
section 6.4 of the Omnibus Transition and Reorganization Agreement.

a)



(k)

0
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All Claims and Unaffected Claims against the CTLP Plan Entities excluding: (i)
Intercompany Claims (other than the Fireworks Clairfi) the PostFiling
Claims against the CTLP Plan Entities, and (iii) the obligation of CTLP to pay the
CH Plan Settlement Amount, shall be deemed to be Claims against CMI on the
following basis:

(i)
(ii)

(iii)

(iv)

(v)

CMI shall assume the Fireworks Claim for consideratiqueéto $1;

CMI shall assume and become liable in the stead of the CTLP Plan
Entities to pay the amount ultimately determined to be payable to the
holders of such claims against the CTLP Plan Entities either as a
distribution in accordance with the Plan arpayment from the Plan
Implementation Fund (which amount shall be hereinafter referred to as the
fAssumption Consideration Amound ) ;

as consideration for the assumption by CMI referred to in Sistion
5.5k) of the obligations to pay distributions, or make payments from the
Plan Implementation Fund, in respect of such claims against CTLP, CTLP
shall concurrently with such assumption pay to CMI an amount equal to
the CTLP Assumption Consideration Amount, which shall be satisfied as
follows:

(A) by a reduction in the amount, if any, owing under the GUNH
Receivable; and

(B) to the extent that the CTLP Assumption Consideration Amount
exceeds the amount of the CTIMI Receivable, by the issuance
of a demand note in favour of CMI with a principal amount equal
t o the eGTcPeAsssimp(ion Gamsid@ration Note ) .

as consideration for the assumption by CMI referred tthis Section
5.5k) of the obligations to pay distributions, or make payments from the
Plan Implementation Fund in respect of such claims against each other
CTLP Plan Entity, each such CTLP Plan Entity shall conctigremith

such assumption issue a demand note in favour of CMI with a principal
amount equal to $1 in respect of the Fireworks Claim and in each other
case the amount of the Assumption Consideration Amount, if any, relating
to such claims against it (each s h  n o ®@tleer CTlPnPlari Entity
Assumption Consideration Not® ) ; and

the holders of such claims shall have no further claims against the CTLP
Plan Entities.

The Court Charges and the Existing Security shall be released as they relate to (i)
the New Cawest Assets; (ii) the CW Investments Shares; (iii) the assets of the
CTLP Plan Entities; (iv) the CTLP Assumption Consideration Note; and (v) the
Other CTLP Plan Entity Assumption Consideration Notes and any Canwest/CMI
Group Intercompany Receivables ogito CMI by a CTLP Plan Entity.
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(m)  All amounts owing by Canwest and the Canwest Subsidiaries (excluding the
CTLP Group Entities) to a CTLP Plan Entity, immediately prior to the transaction
referred to in this Section 5.5(m), shall be forgiven and released.

(n) CMI shall contribute the Other CTLP Plan Entity Assumption Consideration
Notes and any Canwest/CMI Group Intercompany Receivables owing to it (other
than amounts owing to it by CTLP) to the capital of CTLP.

(0) CMI shall transfer and assign the New Canwest AsseNew Canwest and New
Canwest shall assume the New Canwest Liabilities without recourse to the CMI
Entities other than the CTLP Plan Entities. Upon the assumption by New Canwest
of the New Canwest Liabilities, none of the CMI Entities (other than thePCT
Plan Entities) or the Directors and Officers shall have any further obligation or
liability in respect of any of the New Canwest Liabilities and CMI and the
Directors and Officers shall be fully released and discharged with prejudice from
the New CanwadsLiabilities. To the extent that CMI does not have legal or
beneficial title to the New Canwest Assets immediately prior to the transfer of the
New Canwest Assets to New Canwest and such legal and beneficial title of such
New Canwest Assets is held by aoye of the CMI Entities, such CMI Entity
shall be deemed to transfer to CMI all of its legal or beneficial interest in such
New Canwest Assets immediately prior to the transfer of the New Canwest Assets
by CMI to New Canwest. The transfer of the New Castwhkssets to New
Canwest shall be free from any liens, charges and encumbrances including the
Court Charges and the Existing Security, pursuant to a vesting provision in the
Sanction Order.

(p) New Canwest shall assume the defence and responsibility for ndeatoof the
Insured Litigation, including the payment of the Insured Litigation Deductibles
with respect thereto and responsibility for the-tlagay case management of the
Insured Litigation. Such case management responsibilities are to include, without
limitation, providing instructions to counsel, making employees available for
examinations for discovery, providing documents, and providing witnesses at
trial. New Canwest shall pay all Insured Litigation Deductibles in the same
manner and to the sametent that Canwest, CMI, or any of the CTLP Plan
Entities would otherwise have been required to pay such deductibles in respect of
the Insured Litigation. For greater certainty, New Canwest will not assume
liability of Canwest, CMI, or any of the CTLP Pl&mntities with respect to the
Insured Litigation beyond payment of any Insured Litigation Deductibles
assumed in accordance with this Sectioh and distribution of any insurance
proceeds received by New Canwestd New Canwest will not be responsible for
any amounts payable by Canwest, CMI, or any of the CTLP Plan Entities with
respect to such litigation, except to the extent that insurance proceeds are
available and in such cases shall assist as reasonabklgsaeg including making
Empl oyees avail able as necessary, at Ne

()  All Transfer Taxes shall be paid by New Canwest, subject to any applicable
election available to reduce or eliminate such Transfer Taxes.
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The Broadcast Licences held by GP.las general partner and CMI as limited
partner carrying on busi ness as CTLP
following the issuance of new broadcasting licences by the CRTC to GP Inc. and
New Canwest carrying on business as CTLP.

In consideration for théransfer to New Canwest by CMI of the Canwest/CMI
Group Intercompany Receivables owing to CMI by CTLP, the CTLP Assumption
Consideration Note and any amounts receivable by CMI under the Shared
Services Agreement and/or the Omnibus Transition and Reoatganiz
Agreement, New Canwest will concurrently with such transfer issue the New
Canwest Note to CMI.

In consideration for the transfer to New Canwest by CMI of all other New
Canwest Assets, New Canwest will concurrently with such transfer issue one (1)
million Class A common shares in New Canwest to CMI and will assume the
New Canwest Liabilities.

As determined by CIBC and CMI prior to the Plan Implementation Date, the CIT
Credit Agreement and the CIT Facility will be repaid and terminated and any
existing letters of credit issued under the CIT Credit Agreement and the CIT
Facility will be cash collateralized, replaced or addressed by issuing nevidback
back letters of credit.

The Canwest Articles of Reorganization shall become effective.

Canwest shall deler to the Transfer Agent the transfer notice contemplated by
the terms of the Canwest New Preferred Shares.

The Shaw Designated Entity will, following the delivery to the transfer agent of
the notice pursuant to Section 5.5(w), purchase all of the CaiNeas Preferred
Shares held by the Existing Shareholders and will pay $11,000,000 to the Transfer
Agent for distribution to such holders of the Canwest New Preferred Shares as of
the Effective Time, in consideration for the transfer to the Shaw Designated
Entity of all of the issued and outstanding Canwest New Preferred Shares created
pursuant to the Canwest Articles of Reorganization.

The Shaw Designated Entity will donate and surrender the Canwest New
Preferred Shares acquired by it to Canwest for caatumil

Canwest and CMI shall be deemed to provide the Plan Sponsor with an
irrevocable direction to pay the Subscription Price net of the Noteholder Pool to
the Monitor and the Plan Sponsor shall pay the Subscription Price net of the
Noteholder Pool to theMonitor. The Monitor shall receive and hold the

Subscription Price net of the Noteholder Pool in trust for the benefit of the
Affected Creditors of the Plan Entities (other than the Noteholders) in accordance
with the Plan. The Monitor shall divide thadrnp of the Subscription Price which it

receives into and shall establish the Ordinary Creditors Pool, including the
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Ordinary CMI Creditors Suool and the Ordinary CTLP Creditors SRbol
and the Convenience Class Pool.

(@aa) The Plan Sponsor shall pay the pmmtof the Subscription Price equal to the
Noteholder Pool to CMI and CMI shall establish the Noteholder Pool therefrom.

(bb) As consideration for the Subscription Price for the acquisition from CMI,
pursuant to a vesting provision in the Sanction Order, althefissued and
outstanding shares of New Canwest, the New Canwest Note, and the CW
Investments Shares shall be transferred to and vested in 7316712 Canada free and
clear from any liens, charges and encumbrances, including the Court Charges and
the Existirg Security, pursuant to a vesting provision in the Sanction Order.

(cc) The Initial Director, and the Directors and Officers of GP Inc. and of the
Subsidiaries controlled by CTL&hall be deemed to have resigned and shall be
replaced by directors and officersminated by 7316712 Canada.

(dd) All Directors and Officers and any committee members of Canwest including the
Special Committee, as applicable, CMI, National Post Holdings, CW Investments
(other than the Shaw nominees) and their respective Subsidiaries 45011671
Canada shall be deemed to have resigned.

(ee) Contemporaneously with the transfer of the CW Investments Shares to 7316712
Canada, CMI shall assign and transfer all of its rights and obligations under the
Shareholders Agreement to 7316712 Canada.

(fh  All Equity Compensation Plans will be cancelled without compensation to their
participants.

(gg) In addition to the releases referred to in Sectidiae) and 5.5h) and Section
6.3(d), all of the releases set out in Secfia®will be effected and all Affected
Claims and other matters and claino be released by Sectigh3 shall be
satisfied extinguished, released and forever barred with prejudice.

(hh)  The Employees of the CTLP Group Entities shall continue to be employed by one
of the CTLP Group Entities. To the extdhat Persons having existing contracts
(written or oral) with one of the CTLP Group Entities on the Plan Implementation
Date provide services to one of the CTLP Group Entities, such CTLP Group
Entity shall continue to retain such Persons as independetnactors.

(i) Al | security interests 1in, and pledges
granted by CMI, including any Court Charges and the Existing Security, shall be
deemed to be fully released and discharged.

an Irish Holdco shall redeem 345,063tofhe 1 ri sh Hol dco Prefere
the Irish Holdco Aggregate Redemption Price.

(kk) Irish Holdco shall fully satisfy its obligation to pay the Irish Holdco Aggregate
Redemption Price by seff of the full principal amount owing under (i) the
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Secured nnitercompany Note and (i) the Unsecured Intercompany Note and by
setoff of the $72,306,685 of the amount owing under the Irish Holdco
Intercompany Receivable, so that after the completion ofthe et her ei n,
obligations under the Secured Interqggany Note shall be satisfied in full and the
Irish Holdco Intercompany Receivable will be reduced to $315.

5.6 National Post and National Post Holdings

(@)

(b)

(©)

(d)

The Noteholders shall not receive any distributions under the Plan from National
Post or National Post Holags. On the Plan Implementation Date, all Claims
which the Noteholders have against National Post or National Post Holdings shall
be barred, released and forever discharged with prejudice.

On the Plan Implementation Date, National Post Holdings and NaRosa shall
deliver to the Monitor assignments in bankruptcy under the BIA naming the
Monitor as Trustee in Bankruptc¥he Trustee in Bankruptcy shall apply for an
order consolidating the bankruptcy estates of National Post Holdings and National
Post tocreate the National Post Consolidated Bankruptcy Estate.

The Claims Procedure Order, the CMI Claims Bar Date, and the Restructuring
Period Claims Bar Date shall continue to apply in respect of the determination of
Claims against National Post Holdings, iaal Post and the National Post
Consolidated Bankruptcy Estate, if any, for voting purposes and distributions in
such estates and only Ordinary Creditors having Proven Distribution Claims
against National Post Holdings, National Post and the NationalJ®osblidated
Bankruptcy Estate, if any, shall be entitled to receive distributions from National
Post Holdings, National Post or the National Post Consolidated Bankruptcy
Estate.

The remaining proceeds of sale from the National Post Transaction after the
repayment by National Post of the advances made by CMI to National Post from
and after the Filing Date shall be vested in the Trustee in Bankruptcy of the
estates of National Post Holdings, National Post, or the National Post
Consolidated Bankruptcy Estaté any, free and clear of all Court Charges and
the Existing Security.

5.7  Postlmplementation Matters

(@)

(b)
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The Monitor shall complete the resolution of the Unresolved Claims in
accordance with the Claims Procedure Order, the Meeting Order, the Sanction
Order, tle Plan and the Plan Emergence Agreement and complete any remaining
distributions to Affected Creditors of the Plan Entities holding Proven
Distribution Claims.

In addition to the bankruptcy of National Post and National Post Holdings,
following the Plan Iplementation Date, the Sanction Order shall empower and
authorize the Monitor in its discretion under the Sanction Order to assign into
bankruptcy under the BIA, or effect a liquidation, windung or dissolution of
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Canwest and any Canwest Subsidiariesctvhiemain as such following the
completion of the transfer by CMI of the shares in New Canwest and the CW
Investments Shares to 7316712 Canada and to take any steps necessary or
incidental thereto, including effecting any required change of name where
permtted. The Proven Distribution Claims of Ordinary Creditors who do not
receive a distribution from the Ordinary Creditors Pool or the Convenience Class
Pool in respect of any such remaining Canwest Subsidiaries being wpund
liquidated or dissolved shaltontinue to remain outstanding against such
remaining entities but shall be released as against the Plan Entities and the
Directors and Officers. The Sanction Order shall also authorize the Monitor to act
as trustee in bankruptcy, liquidator, receiversonilar official in respect to any

such bankruptcy, liquidation, windingp or dissolution.

The Monitor shall be empowered and authorized to retain such advisors and legal
counsel in Canada and in other jurisdictions as it deems necessary and advisable
andto pay for such advisors and counsel from the Plan Implementation Fund.

ARTICLE 6
SANCTION ORDER AND PLAN IMPLEMENTATION

6.1  Application for Sanction Order

If the Plan is approved by the Requisite Majority, the Applicants shall apply to the Court for the
Sanction Oder. The CMI Entities shall use their commercially reasonable efforts to obtain the
Sanction Order on or before August 27, 2010. Subject to the Sanction Order being granted and
the satisfaction or waiver by the applicable Parties of the Conditions Bréceet out in
Section6.3, the Plan will be implemented by the CMI Entities as provided in Seston

6.2 Effect of Sanction Order

In addition to sanctioning the Plathe Applicants will seek a Sanction Order that will, without
limitation to any other terms that it may contain:

(@)

(b)

(€)
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confirm that the Meetings have been duly called and held in accordance with the
Meeting Order;

declare that (i) the Plan has been approvgdthe Required Majority in
conformity with the CCAA; (ii) the CMI Entities have complied with the
provisions of the CCAA and the Orders in all respects; (iii) the Court is satisfied
that the CMI Entities have not done or purported to do anything thattis no
authorized by the CCAA; and (iv) the Plan and the transactions contemplated
thereby are fair and reasonable;

declare that as of the Plan Implementation Date, the Plan and all associated steps,
compromises, transactions, arrangements, assignments, eseleasd the
restructuring effected thereby are approved, binding and effective as herein set out
upon the CMI Entities, all Affected Creditors and all other Persons affected by the
Plan;



(d)

(€)

(f)

(¢))

(h)

(i)

()

(k)

0
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declare that the steps to be taken and the compromises and reldzsesfeated

on the Plan Implementation Date are deemed to occur and be effected in the
sequential order contemplated by Sectdnon the Plan Implementation Date,
beginning at the Effective Time;

authorize () the windingup and dissolution of 4501063 Canada, MBS
Productions and Global Centre under section 210(3) of the CBCA or s28fion

of the OBCA, as applicable, (ii) the transfer of all of the assets, rights and
properties of each such corporation, inahgg in the case of 4501063 Canada, the
shares that it holds in GP Inc., and, in all cases, any Canwest/CMI Group
Intercompany Receivables held by such corporation, to CMI on the Plan
Implementation Date and that such assets, rights and properties shatl @I

free and clear of any liens, charges and encumbrances, including the Court
Charges and the Existing Security, and (iii) the assumption by CMI of all of the
debts, obligations and other liabilities of 4501063 Canada, MBS Productions and
Global Cettre;

authorize and approve the assumption by CMI of all of the debts, obligations and
other liabilities of the Canwest Subsidiaries provided for in the Plan.

authorize and approve the transfer and assignment by CMI of the New Canwest
Assets to New Canwesid vest the New Canwest Assets in New Canwest free
and clear of all liens, charges and encumbrances, including the Court Charges and
the Existing Security;

declare that all shares issued by New Canwest to CMI pursuant to the Plan shall
have been validlyssued,;

authorize and approve the assumption by New Canwest of all of the New Canwest
Liabilities and declare that upon such assumption, CMI shall have no further
obligation in respect of the New Canwest Liabilities and CMI shall be forever
released and dibarged from the New Canwest Liabilities;

authorize and approve of the transfer and assignment by CMI of all of the issued

and outstanding shares of New Canwest, the New Canwest Note and the CW
Investments Shares to 7316712 Canada and vest in 7316712aGachdassets

free and clear of all liens, charges and encumbrances, including the Court Charges
and the Existing Security;

declare that the compromises, arrangements, discharges and the releases referred
to in Section$.5(e)and5.5(h) Section 6.3(d) and Sectiah3 are approved and
shall become binding and effective in accordance with the Plan;

terminate and dischargeetlCourt Charges and the Existing Security on the Plan

Implementation Date, provided however that from and after the Plan
Implementation Date, the Administration Charge shall only apply and extend to
the Ordinary Creditors Pool and the Plan ImplementatiordF



(m)

(n)

(0)
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compromise, discharge and release Canwest, CMI, and the CTLP Plan Entities,
from any and all Affected Claims and compromise, discharge and release the
CTLP Plan Entities from all Intercompany Claims not affected or otherwise dealt
with by the provisios of Section 5.5 and that are owed, immediately after Section
5.5(kk) to Canwest or its Subsidiaries (other than the CTLP Group Entities and
CW Investments and its Subsidiaries) (as determined immediatelySafttion
5.5(kk)) and declare that the ability of any Person to proceed against Canwest,
CMI and the CTLP Plan Entities in respect of or relating to any such Affected
Claims and claims shall be forever dischakgextinguished, released and
restrained, and all proceedings with respect to, in connection with or relating to
such Affected Claims and claims shall be permanently stayed against the Plan
Entities, subject only to the right of Affected Creditors to needistributions
pursuant to the Plan in respect of their Affected Claims;

declare that any Claims for which a CMI Notice of Dispute or a CMI Proof of
Claim has not been filed by the CMI Claims Bar Date or the Restructuring Period
Claims Bar Date, as apphble, shall be forever barred, extinguished and released
with prejudice;

declare that, subject to the performance by the CMI Entities of the obligations
under the Plan, all obligations, contracts, agreements, leases or other
arrangements to which anyewof the CMI Entities is a party shall be and remain

in full force and effect, unamended, as at the Plan Implementation Date, unless
disclaimed or resiliated by any of the CMI Entities pursuant to the Claims
ProcedureOrder or the Meeting Order, and no tyato any such obligation or
agreement shall on or following the Plan Implementation Date, accelerate,
terminate, refuse to renew, rescind, refuse to perform or otherwise disclaim or
resiliate its obligations thereunder, or enforce or exercise (or pugpentorce or
exercise) any right or remedy under or in respect of any such obligation or
agreement, by reason:

(1 of any event which occurred prior to, and not continuing after, the Plan
Implementation Date or which is or continues to be suspended or waived
under the Plan, which would have entitled any other party thereto to
enforce those rights or remedies;

(i) that the CMI Entities have sought or obtained relief or have taken steps as
part of the Plan or under the CCAA,

(i)  of any default or event of default arigims a result of the financial
condition or insolvency of the CMI Entities;

(iv)  of the effect upon the CMI Entities of the completion of any of the
transactions contemplated under the Plan, including the transfer of the
New Canwest Assets to New Canwest; or

(V) of any compromises, settlements, restructurings and releases effected
pursuant to the Plan;
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(p) remove the name ACanwesto from the cor |
names of any of the CMI Entities and their Subsidiaries other than the CTLP Plan
Entities and change the registered office of the CMI Entities other than the CTLP
Plan Entites to Toronto, Ontario;

(@) approve the Plan Emergence Agreement and all schedules thereto including the
PIF Schedule, and declare that the Monitor and the Plan Sponsohabalno
liability in respect of amounts to be paid out of the Plan Implementation Fund
pursuant to the Plan Emergence Agreement and the Plan, or for any costs or
expenses associated therewith, or for any deficiencies in the Plan Implementation
Fund,;

n autlorize the Monitor to perform its functions and fulfil its obligations under the
Plan to facilitate the implementation of the Plan and expand the powers of the
Monitor to perform its obligations under the Plan and the Plan Emergence
Agreement, including tdi) administer and distribute the Plan Implementation
Fund, (ii) receive the Subscription Price net of the Noteholder Pool, (iii) establish
and hold the Ordinary Creditors Pool, including the Ordinary CMI Creditors Sub
Pool, the Ordinary CTLP Creditors S&#wol and the Convenience Class Pool,
(iv) resolve any Unresolved Claims, (v) effect the distributions in respect of
Proven Distribution Claims to the Ordinary Creditors and the Convenience Class
Creditors and pay the Unaffected Claims (including withwaitétion, to resolve
any unresolved Unaffected Claims) in accordance with the Plan and the Plan
Emergence Agreement, (vi) effect the liquidation, bankruptcy, wirdmgr
dissolution of Canwest and certain of its remaining Canwest Subsidiaries
including, for the avoidance of doubt, the foreign Canwest Subsidiaries, (vii)
authorize the Monitor, if required, to act as trustee in bankruptcy, liquidator,
receiver or a similar official of such entities, (viii) liquidate any assets of the CMI
Entities (other tAn the CTLP Plan Entities), including the Winnipeg Condo, not
transferred to New Canwest pursuant to the Plan, and to contribute any net
proceeds realized therefrom to the Plan Implementation Fund, (ix) take all
appropriate steps to collect all refundsyidiends, distributions or other amounts
payable to Canwest or CMI, (x) implement a claims process to determine and
resolve any Posfiling Claim which is to be paid from the Plan Implementation
Fund, and (xi) such other powers as may be granted by the¢ fCaurtime to
time;

(s) declare that all distributions and payments by the Monitor to the Ordinary
Creditors and the Convenience Class Creditors under the Plan are for the account
of t he CMI Entities and the ful fthel | ment
Plan;

(®) declare that, after the Effective Time, the Applicants which are CTLP Plan
Entities shall no longer be Applicants in the CCAA Proceedings; provided that in
connection with the CTLP Plan Entities,
respect tothe resolution and administration of Unresolved Claims, making
distributions under the Plan and duties under the Plan Emergence Agreement and
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the CCAA, including determining, resolving and paying Unaffected Claims
related to the CTLP Plan Entities shalhtinue;

(u) authorize the Monitor to file on or after the Plan Implementation Date
assignments in bankruptcy under the BIA for National Post and National Post
Holdings and authorize FTI to apply for the consolidation of and to act as trustee
in bankruptcy of such entities, including the National Post Consolidated
Bankruptcy Estate, if any;

(v.1) provide that the Noteholders and the Trustee shall have no Claims against
National Post Holdings, National Post and the National Post Consolidated
Bankruptcy Estatef iany, and that the Claims Procedure Order, the CMI Claims
Bar Date, the Meeting Order and the Restructuring Period Claims Bar Date shall
apply to resolve all Claims against National Post Holdings, National Post or the
National Post Consolidated Bankruptestate, if any;

(v.2) pursuant to section 191 of the CBCA, declare that the articles of Canwest be
amended pursuant to the Canwest Articles of Reorganization;

(v.3) declare that the Existing Shares are validly changed into Canwest New Common
Shares and thCanwest New Preferred Shares and such Canwest New Common
Shares and Canwest New Preferred Shares shall be validly created, issued and
outstanding as fullpaid and norassessable as of the Effective Time;

(v.4) declare that the Shaw Designated Entityprupayment of $11,000,000 to the
Transfer Agent, shall acquire all of the issued and outstanding Canwest New
Preferred Shares, free and clear of all liens, charges, adverse claims and
encumbrances, including the Court Charges and the Existing Security;

(w) dedare that the Stay of Proceedings under the Initial Order continues until the
discharge of the Monitor;

x) provide that section 36.1 of the CCAA, sections 95 to 101 of the BIA and any
other federal or provincial Law relating to preferences, fraudulent canceg or
transfers at undervalue, shall not apply to the Plan or to any payments or
distributions made in connection with the restructuring and recapitalization of the
CMI Entities, whether before or after the Filing Date, including to any and all of
the mmyments, distributions or transactions contemplated by and to be
implemented pursuant to the Plan;

(y) provide that the Chief Restructuring Advisor shall be discharged and released
from its obligations on the Plan Implementation Date;

(2) discharge and release atigbility of Directors and Officers and the Initial
Director in accordance with the release set out in Se€ti®(@)and declare that
the ability of any Person to proceed against them in respect of or relatamy
Affected Claims shall be forever discharged, extinguished, released and
restrained;
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confirm the releases contemplated in Sectibrige) and 5.5(h) Section6.3(d)
and Sectior7.3;

stay the commencing, taking, applying for or issuing or continuing any and all
steps or proceedings, including, without limitation, administeahearings and
orders, declarations or assessments, commenced, taken or proceeded with or that
may be commenced, taken or proceeded with against any Released Party in
respect of any matter released pursuant to Sech&te)and5.5(h)and Section

7.3

authorize the Applicants, the Monitor and the Plan Sponsor to apply to the Court
for advice and direction in respect afly matter arising from or under the Plan
and/or the Plan Emergence Agreement; and

authorize and direct the Monitor to apply to the Court for its discharge.

6.3  Conditions to Plan Implementation

The implementation of the Plan is subject to the satisfaatiorwaiver of the following
Conditions Precedent prior to or at the Effective Time (provided that, for greater certainty, the
Condition Precedent set out in Sect®ff) cannot be waived):

(@)

(b)

(©)

(d)

(e)

(f)

TOR_A2G:4®3817.14

the Plan, the Sanction Order, and all definitive legal documentation in connection
with all of the foregoing shall be in a form agreed by Canwest, CMI, the Ad Hoc
Committee and the Plan Sponsor;

the Plan shall have been approved and sanctioned by the Couthga®dniction
Order shall be in full force and effeand all applicable appeal periods in respect
thereof shall have expired and any appeals therefrom shall have been finally
disposed of by the applicable appellate court;

there shall not exist or have ocred any default or event of default (other than
those defaults or events of default that are remedied or waived and other than an
event of default arising from a breach of section 5(b) of the Cash Collateral
Agreement which does not result in another ewélefault) under the CIT Credit
Agreement or the Cash Collateral Agreement;

CTLP shall have ceased to be the administrator of the CH Plan, a third party firm
shall have been appointed in its place, and CTLP shall be released from any and
all Claims as dministrator of the CH Plan;

the Court shall have approved the Omnibus Transition and Reorganization
Agreement and the transactions contemplated therein shall have become effective;

Canwest, CMI, New Canwest, GP Inc., the Plan Sponsor and the Monitor shall
have entered into the Plan Emergence Agreement and shall all have agreed to the
final PIF Schedule;
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(9) Canwest, CMI, New Canwest and the Plan Sponsor shall have entered into the
Tax Matters Agreement;

(h) CMI shall, immediately prior to the Effective Time, owditectly or indirectly, a
minimum of 35.33% of the outstanding equity shares of CW Investments and CW
Investments shall, at the Effective Time, own substantially all of the assets that it
owned as at October 5, 2009;

0) all filings under applicable Laws shahave been made and any material
regulatory consents or approvals that are required in connection with the
transactions contemplated by the Plan, including the issue of the Broadcast
Licences, shall have been obtained, including undeCtmpetition Ac{Canada)
and theBroadcasting Ac{Canada), on terms satisfactory to CMI and the Plan
Sponsor,

(), there shall be no liabilities or contingent liabilities of any of the CTLP Plan
Entities in respect of any registered pension plans, except for (i) thosenedjist
pension plans listed on Schedule D.7, and (ii) any reutiployer pension plans
in which any of the CTLP Plan Entities are required to contribute pursuant to a
collective bargaining agreement;

(K) the Trustee shall have delivered to CMI in writing wimetructions no later than
three (3) Business Days prior to the Plan Implementation Date;

() all conditions of closing under the Subscription Agreement, Shaw Support
Agreement and Support Agreement shall have been satisfied or waived by the
applicable partiegn accordance with the terms of the Subscription Agreement,
Shaw Support Agreement or Support Agreement, and the Subscription
Agreement, Shaw Support Agreement or Support Agreement shall not have been
terminated. For greater certainty, the conditionggutent in this Section 6.3(l)
may be waived only upon the consent of all Parties who benefit from the
particular condition precedent in the Subscription Agreement, the Shaw Support
Agreement or the Support Agreement that remains unsatisfied as at the/&ffec
Time;

(m)  the Monitor shall have received from the Plan Sponsor the Subscription Price net
of the Notehol der Pool to be held in
delivered; and

(n) CIBC and CMI shall have entered into arrangements satisfactory patties for
the repayment and termination of the CIT Credit Agreement and the CIT Facility,
and for the cash collateralization, replacement or issuance of newdsbakk
letters of credit.

6.4 Moni tordés Certificate

Upon the satisfaction or waiver of the Gations Precedent, Canwest, the Plan Sponsor and the
Ad Hoc Committee shall so advise the Monitor in writing and the Monitor shall deliver to the
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C MI Entities, t he Ad Ho c Commi ttee and t he

substantially in the form oSchedule G. On or forthwith following the Plan Implementation
Dat e, the Monitor shal/l file such Monitoros
same, once filed, on the Website.

6.5 Outside Date

If the Conditions Precedent are not satisfied ohejore September 30, 2010, unless such date is
extended in accordance with the Subscription Agreement, Shaw Support Agreement and Support
Agreement, the Plan and the Sanction Order shall cease to have any further force or effect and
will not be binding @ any Person.

ARTICLE 7
EFFECT OF THE PLAN

7.1 Effect of the Plan Generally

Following completion of the steps in the sequence set forth in SécBomhe Plan will
constitute: (a) full, final and absolute settlement arrelease, extinguishment and discharge of

all indebtedness, liabilities and obligations of or in respect of all (i) Affected Claims except
Intercompany Claims against the Plan Entities; (ii) in the case of the CTLP Plan Entities, all
Intercompany Claimsot affected or otherwise dealt with by the provisions of Section 5.5 and
that are owed, immediately after Secti®(kk) to Canwest or its Subsidiaries (other than the
CTLP Group Entities and CW Investments and its Subsedia(determined immediately after
Section5.5(kk)); and (iii) in the case of the Noteholders, Claims of the Noteholders against
Canwest and the Canwest Subsidiaries including any interest and costs accruing and unpaid
thereon;and (iv) Equity Claims; and (b) a reorganization of the Business.

7.2  Prosecution of Judgments

From and after the completion of the steps to be taken at the Effective Time as set out in
Section5.5, no step or mceeding may be taken in respect of any action, suit, judgment,
execution, cause of action or similar proceeding in connection with any Affected Claim against
the Plan Entities and any such proceedings will be deemed to have no further effect against any
Plan Entity or any of its assets and will be released, discharged, dismissed or vacated without
cost to the Plan Entities. Any Plan Entity may apply to the Court or any court of competent
jurisdiction to obtain a discharge or dismissal, if necessary, ofsaoly proceedings without

notice to the Affected Creditor.

7.3 Released Parties

(@) On the Plan Implementation Date, and without limiting in any way the releases
and discharges of all Claims provided for in Secti@s(e) and 5.5(h) and
Section6.3(d) Canwest, the CMI Entities and the Canwest Subsidiaries and each
of their respective present and former shareholders, the Directors and Officers,
members of the Special Committee or any pension or other committee or
governance counsel, financial advisors (including RBC and Genuity), legal
counsel and agents, the Monitor and its counsel, FTI, the Chief Restructuring
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Advisor, the Initial Director, theRetiree Representative Counsel, the Retiree
Representatives, CIBC and the Plan Sponsor and the present and former directors,
officers and agents of each (collectively, fiReleased Partie§) will be released

and discharged from any and all demands, daiactions, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages,
judgments, expenses, executions, liens and other recoveries on account of any
indebtedness, liability, obligation, demand or cause of action of whateware

that any Person (including any Person who may claim contribution or
indemnification against or from them) may be entitled to assert, including any and
all Claims in respect of statutory liabilities of Directors, Officers, and any alleged
fiduciary (whether acting as a director, officer, member of the Special Committee
or a pension or other committee or governance counsel or acting in any other
capacity in connection with the administration of the CH Plan or any other
pension or benefit plan of any the CMI Entities) whether known or unknown,
matured or unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission,
transaction, dealing or other occurrence existintaking place on or prior to the

Plan Implementation Date relating to, arising out of or in connection with any
claim, including any claim arising out of (i) the restructuring, disclaimer,
resiliation, breach or termination of any contract, lease, agrdgeore other
arrangement, whether written or oral, (ii) the business and affairs of Canwest, any
of the CMI Entities or any of the Canwest Subsidiaries, (iii) the administration or
management of the CH Plan or any other pension or benefit plans, (iviathe PI

(v) the CCAA Proceedings, (vi) any transaction referenced in the Support
Agreement, the Subscription Agreement, the Shaw Support Agreement, the CTLP
Limited Partnership Agreement or the Plan Emergence Agreement, and (vii) the
Canwest Articles of Reorga&ation and related transactions, provided however
that nothing in this Section3will release or discharge:

(A) Canwest or any of the Canwest Subsidiaries (other than the CTLP
Plan Entities) from or in respect (x) any Unaffected Claim or (y)
its obligations to Affected Creditors under the Plan or under any
Order;

(B) a Released Party if the Released Party is adjudged by the express
terms of a judgment rendered on a final determination on the
merits to have comitted fraud or wilful misconduct or to have
been grossly negligent or, in the case of Directors, in respect of any
claim referred to in section 5.1(2) of the CCAA,

(C) any Claim (other than a Claim of a Noteholder or the Trustee)
against a CMI Entity which isot a Plan Entity, and any Affected
Creditor shall be allowed to continue to assert such Claim against
National Post Holdings, National Post, and any National Post
Consolidated Bankruptcy Estate or against any such other CMI
Entity which is not a Plan Eity; and
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(D) claims of creditors against Canwest Subsidiaries which are not
CMI Entities.

For greater certainty and notwithstanding -paloagraphs A, B, C and D above,

all Claims including all Restructuring Period Claims filed against the Directors
and Offices pursuant to the Claims Procedure Order or otherwise and all other
claims against the Directors and Officers of Canwest and the Canwest
Subsidiaries shall be discharged, released and forever barred with prejudice, and
the Directors and Officers shall rewmo further liability in respect thereto.

(b) At the Effective Time, the Noteholders, the Ad Hoc Committee, the Trustee and
each of their respective present and former shareholders, officers, directors, legal
counsel, agents and MNoebolder Released Rarties) | ect i
will be released and discharged from any and all demands, claims, actions, causes
of action, counterclaims, suits, debts, sums of money, accounts, covenants,
damages, judgments, expenses, executions, liens and other reconeaeEount
of any indebtedness, liability, obligation, demand or cause of action of whatever
nature that any Person (including any Person who may claim contribution or
indemnification against or from them) may be entitled to assert whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transaction, dealing or other occurrence existing or taking place on or
prior to the EffectiveTime relating to, arising out of or in connection with the
Notes (including any guarantee obligations under the Notes or the Indenture), the
recapitalization of the CMI Entities, the Plan, the CCAA Proceedings, the Support
Agreement and the Shaw Suppomrgréement and any other actions or matters
related directly or indirectly to the foregoing; provided that nothing in this Section
7.3(b) will release or discharge amf the Noteholder Released Parties in respect
of their obligations under the Plan and provided further that nothing in this
Section 7.3(b) will release or discharge Boteholder Released Party if the
Noteholder Released Party is adjudged by the express terms of a judgment
rendered on a final determination on the merits to have committed fraud or wilful
misconduct, or to have been grossly negligent.

7.4  Guarantees and Simiar Covenants

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant in
respect of any Claim that is compromised under the Plan or who has any right to claim over in
respect of, or to be subrogated to the rights of, any Rearsaespect of a Claim that is
compromised under the Plan will be entitled to any additional rights beyond the rights of the
Affected Creditor whose Claim is compromised under the Plan.

7.5 Consents, Waivers and Agreements

At the Effective Time, each Affeetl Creditor will be deemed to have consented and agreed to
all of the provisions of the Plan, in its entirety. Without limitation to the foregoing, each Affected
Creditor will be deemed:
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(@) to have executed and delivered to the CMI Entities all consenigniaents,
releases and waivers, statutory or otherwise, required to implement and carry out
the Plan in its entirety;

(b)  to have waived any default by or rescinded any demand for payment against any
CMI Entity that has occurred on or prior to the Plan Im@etation Date
pursuant to, based upon or as a result of any provision, express or implied, in any
agreement or other arrangement, written or oral, existing between such Affected
Creditor and such CMI Entity with respect to an Affected Claim;

(©) to have agree that, if there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Affected Creditor and any CMI Entity with respect to an Affected Claim as
at the Plan ImplementatioDate and the provisions of the Plan, then the
provisions of the Plan take precedence and priority and the provisions of such
agreement or other arrangement are amended accordingly; and

(d)  from and after the Effective Time, such Affected Creditor shall be ddeémhave
waived any and all defaults of the CMI Entities (except defaults under the
securities, contracts, instruments, releases and other documents delivered under
the Plan or entered into in connection therewith or pursuant thereto) then existing
or previously committed by the CMI Entities or caused by the CMI Entities,
directly or indirectly, or noftompliance with any covenant, warranty,
representation, term, provision, condition or obligation, express or implied, in any
contract, credit document, @agment for sale, lease or other agreement, written or
oral, and any and all amendments or supplements thereto, existing between such
Affected Creditor and the CMI Entities arising from the filing by the Applicants
under the CCAA or the transactions contéaigd by the Plan and the failure by
any CMI Entity to receive any consent from such Affected Creditor to any
transaction contemplated by the Plan, including a default arising therefrom under
a covenant relating to any affiliate or a Canwest Subsidiasr dattan the CMI
Entities, and any and all notices of default and demands for payment under any
instrument, including any guarantee arising from such default, shall be deemed to
have been rescinded.

7.6  Multiple Affected Claims

At the Effective Time, for distibution purposes under the Plan, in respect of all Affected
Creditors and their rights in respect of Affected Claims: (a) all guarantees and indemnities of a
Plan Entity of the payment or performance by another Plan Entity with respect to any Affected
Claim will be deemed eliminated and cancelled; and (b) any Affected Claim against a Plan
Entity and all guarantees and indemnities by a Plan Entity of any such Affected Claim will be
treated as a single Affected Claim against the Plan Entities.

For greater ceainty, the treatment of Affected Claims as provided in this Segtiénvill not
affect the legal and corporate structures of the CMI Entities or cause any CMI Entity to be liable
for any Claim for which it isiot otherwise liable.
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ARTICLE 8
GENERAL

8.1 Amendments

Before and during each Meeting, the CMI Entities may at any time and from time to time, amend
the Plan by written instrument and the Monitor shall post such amendment on the Website,
subject to the receipt oféhprior written consent to such amendment of the Plan Sponsor and the
Ad Hoc Committee. The CMI Entities will give reasonable written notice to all Affected
Creditors present at each Meeting of the details of any such amendment prior to the vote being
taken to approve the Plan. After the Meetings, the CMI Entities may at any time and from time to
time amend the Plan by written instrument if (a) the Court, the CMI Entities, the Ad Hoc
Committee and the Plan Sponsor, or (b) the Monitor, the CMI Entitie®lémeSponsor and the

Ad Hoc Committee without the need for obtaining an Order, consent to such amendment and
determine that such amendment would not be materially prejudicial to the interests of the
Affected Creditors under the Plan or is necessary togjfeet to the full intent of the Plan or the
Sanction Order, provided that the CMI Entities shall give reasonable written notice of the details
of any such amendment to Affected Creditors that have filed a notice of appearance in the CCAA
Proceedings andhall post such notice on the Website. The Applicants will file a copy of any
amendment to the Plan with the Court, but no notice will be provided to Affected Creditors,
other than as provided in this Secti®d, and no additional vote of the Affected Creditors will

be necessary to give effect to such amendment to the Plan.

8.2 Non-Consummation of the Plan

If the Sanction Order is not issued, the Plan will be null and void in all respects and any claim,
settlement compromise or assignment embodied in the Plan, any restructuring, termination,
disclaimer or resiliation of executory contracts, any releases effected by the Plan and any
document or agreement executed pursuant to the Plan will be deemed null and thed. |
Sanction Order is not issued or subsequently the Plan is not implemented, nothing contained in
the Plan, and no act taken in preparation for implementation of the Plan will: (a) constitute or be
deemed to constitute a waiver or release of any Clayner against any CMI Entity or any
Person; (b) prejudice in any manner, the rights of any CMI Entity or any Person in any further
proceedings involving a CMI Entity; or (c) constitute an admission of any sort by any CMI
Entity or any other Person, inclundj in respect of the classification of creditors.

8.3 Contracts and Leases

Except as otherwise provided in the Plan, as of the Effective Time, each Plan Entity shall be
deemed to have ratified each executory contract and unexpired lease to which it iq@thparty

than in respect of Claims arising from such contract or lease which for greater certainty will be
Affected Claims of which are compromised pursuant to the Plan), unless such contract or lease:
(a) was previously disclaimed, resiliated or terminabgdsuch Plan Entity; (b) previously
expired or terminated pursuant to its own terms; or (c) was amended as evidenced by a written
agreement with the Plan Entity and in such case, the amended contract or lease shall be deemed
ratified.
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8.4 Preferential Transactions

Section 36.1 of the CCAA, sections 95 to 101 of the BIA and any federal or provincial Law
relating to preferences, fraudulent conveyances or transfers at undervalue shall not apply to the
Plan or to any payments or distributions made in connectioh thié restructuring and
recapitalization of the CMI Entities, whether made before or after the Filing Date, including to
any and all transactions contemplated by and to be implemented pursuant to the Plan.

8.5  Severability of Plan Provisions

If, prior to theEffective Time, any provision of the Plan is held by the Court to be invalid, void

or unenforceable, the Court, at the request of the Applicants and subject to the consent of the
Monitor, the Plan Sponsor and the Ad Hoc Committee, may alter and intarphepvision to

make it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of such provision, and such provision will then be applicable as altered or interpreted
and the remainder of the provisions of the Plalhnemain in full force and effect and will in no

way be invalidated by such alteration or interpretation.

8.6  Deeming Provisions
In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
8.7  Paramountcy

Except with respect to thdnaffected Claims, from and after the Effective Time, any conflict
between the Plan and the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement, @deurgtir
indenture, loan agreement, commitment letter, agreement for sale, bylaws of the CMI Entities,
lease or other agreement, written or oral and any and all amendments or supplements thereto
existing between one or more of the Affected Creditors aadCikll Entities as at the Plan
Implementation Date will be deemed to be governed by the terms, conditions and provisions of
the Plan and the Sanction Order, which shall take precedence and priority.

8.8  SetOff
The law of sebff applies to all Affected Claims
8.9  Responsibilities of the Monitor

FTI is acting in its capacity as Monitor in the CCAA Proceedings with respect to the CMI
Entities and not in its personal or corporate capacity and will not be responsible or liable for any
obligations of any CMI Entity mder the Plan or otherwise, including with respect to the making
of distributions or the receipt of any distribution by an Affected Creditor pursuant to the Plan or
the Plan Emergence Agreement. The Monitor will have the powers and protections granted to i
by the Plan, the CCAA, the Initial Order, the Meeting Order, the Sanction Order and any other
Order.

TOR_A2G:4®3817.14



-54-

8.10 Different Capacities

Persons who are affected by the Plan may be affected in more than one capacity. Unless
expressly provided herein to the contramyPerson will be entitled to participate hereunder in
each such capacity in accordance with the Meeting Order. Any action taken by a Person in one
capacity will not affect such Person in any other capacity, unless otherwise provided in the
Meeting Order, ounless expressly agreed by the Person in writing.

8.11 Further Assurances

At the request of the CMI Entities, each of the Persons named or referred to in, or subject to, the
Plan will execute and deliver all such documents and instruments and do all sughdathings

as may be necessary or desirable to carry out the full intent and meaning of the Plan and to give
effect to the transactions contemplated herein, notwithstanding any provision of the Plan that

deems any transaction or event to occur withothér formality.

8.12 Governing Law

The Plan will be governed by and construed in accordance with the Laws of the Province of
Ontario and the Laws of Canada applicable therein.

8.13 Notices

Any notice or communication in respect of a notice of dispute of didah with the Monitor

must be delivered to the Monitor in accordance with the Claims Procedure Order. Any other
notice or other communication to be delivered or filed hereunder must be in writing and
reference the Plan and may, subject as hereinafteidpdhvbe made or given by personal
delivery, ordinary mail, facsimile or byrmail (scanned copy) addressed to the respective parties
as follows:

@) if to the Applicants:

Canwest Global Communications Corp.
3100 Canwest Place

201 Portage Avenue

Winnipeg MBR3B 3L7

Attention: General Counsel

Fax No.: (204) 9479841
E-mail: rleipsic@canwest.com
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with a copy to:

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, ON M5X 1B8

Attention: Edward A. Sellers / Tracy C. Sandler
Fax No.: (416) 8626666
E-mail: esellers@osler.com / tsandler@osler.com

(b) if to the Trustee:

The Bank of New York

101 Barclay Street

New York, New York 10286
United States

Attention: Vanessa Mack
Fax No.: (212) 8155803
E-mail: vanessa.mack@bnymellon.com

(c) if to the Ad HocCommittee:

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 257

Attention: Robert Chadwick / Celia Rhea
Fax No.: (416) 9791234
Email:  rchadwick@goodmans.ca / crhea@goodmans.ca

(d) if to any other Affected Creditor:
to the known ddress (including facsimile number email) for such Affected
Creditor or the address for such Affected Creditor specified in the notice of
dispute of claim filed by such Affected Creditor in the CCAA Proceedings.

(e) if to the Monitor:
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FTI Consulting Canda Inc.
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

Attention: Greg Watson
Fax No.: (416) 6498101
E-mail:  greg.watson@fticonsulting.com

with a copy to:

Stikeman Elliott LLP

5300 Commerce Court West
199 BayStreet

Toronto, ON M5L 1B9

Attention: David Byers
Fax No.: (416) 9470866
E-mail:  dbyers@stikeman.com

() if to the Plan Sponsor:

Shaw Communications Inc. and
7316712 Canada Inc.

Suite 900

6307 39 Avenue SW,

Calgary, AB T2P 4L4

Attention: Steve Wilson/Petelohnson
Fax No.: (403) 7166544
E-mail: steve.wilson@sjrb.ca/peter.johnson@sjrb.ca

with a copy to:

Davies Ward Phillips & Vineberg LLP
One First Canadian Place

100 King Street West

P.O. Box 63

44" Floor

Toronto, ON M5X 1B1

Attention: Vincent Mercier / RBbin Schwill
Fax No.: 4168630871
E-mail:  vmercier@dwpv.com / rschwill@dwpv.com

or to such other address as any party may from time to time notify the others in accordance with
this Section8.13 All such commauications that are delivered will be deemed to have been
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received on the day of delivery. All such communications that are sent by facsim#mal e
(scanned copy) will be deemed to be received on the day sent if sent before 5:00 p.m. on a
Business Dayrad otherwise will be deemed to be received on the Business Day next following
the day upon which such facsimile omail (scanned copy) was sent. Any notice or other
communication sent by mail will be deemed to have been received on the fifth Business Day
after the date of mailing. The unintentional failure by any CMI Entity to give a notice
contemplated hereunder will not invalidate any action taken by any Person pursuant to the Plan.

Dated as of the #3day of June, 2010.
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SCHEDULE A

APPLICANTS

CANWEST GLOBAL GOMMUNICATIONS CORP.
CANWEST MEDIA INC.

MBS PRODUCTIONS INC.

YELLOW CARD PRODUCTIONS INC.

CANWEST GLOBAL BROADCASTING INC./RADIODIFFUSION CANWEST GLOBAL
INC.

CANWEST TELEVISION GP INC.

FOX SPORTS WORLD CANADA HOLDCO INC.

GLOBAL CENTRE INC.

MULTISOUND PUBLISHERS LTD.

CANWEST INTERNATIONAL COMMUNICATIONS INC.
CANWEST IRISH HOLDINGS (BARBADOS) INC.
WESTERN COMMUNICATIONS INC.

CANWEST FINANCE INC./FINANCIERE CANWEST INC.
NATIONAL POST HOLDINGS LTD.

CANWEST INTERNATIONAL MANAGEMENT INC.
CANWEST INTERNATIONAL DISTRIBUTION LIMITED
CANWEST MEDIAWORKS TURKISH HOLDINGS (NETHERLANDS) B.V.
CGS INTERNATIONAL HOLDINGS (NETHERLANDS) B.V.
CGS DEBENTURE HOLDING (NETHERLANDS) B.V.
CGS SHAREHOLDING (NETHERLANDS) B.V.

CGS NZ RADIO SHAREHOLDING (NETHERLANDS) B.V
4501063 CANADA INC.

4501071 CANADA INC.

30109, LLC

CANWEST MEDIAWORKS (US) HOLDINGS CORP.

A-1
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SCHEDULE B

NEW CANWEST ARTICLES OF INCORPORATION

FORM 17 ARTICLES OF INCORPORATION

ltem 3 See attached Schedule A

Item 4 The shares of the Corporation shall bbjsat to the restriction on the transfer of
securities set out under other provisions, if any.

ltem 5 Minimum of 1; Maximum of 10
ltem 6 None
ltem 7 See attached Schedule B

B-1
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SCHEDULE A
TO THE ARTICLES OF | NCORPORATION

The Corporation is authorized tesue an unlimited number of class A Common, an unlimited
number of Class B Common and an unlimited number of Preferred shares each subject to the
rights, privileges, restrictions and conditions as set forth below:

1. The class A Common shares and the CBgSommon shares shall be subject to the
following rights, privileges, restrictions and conditions:

(@  The holders of class A Common shares shall be entitled to receive notice of,
attend at and vote at all meetings of shareholders on the basis of one by vote
each class A Common share held;

(b)  Subject to the provisions of the Candlzsiness Corporations Adhe holders of
Class B Common shares shall not be entitled to receive notice of, attend at or vote
at any meetings of shareholders;

(c) The holders of clas& Common shares and Class B Common shares shall be
entitled to receive dividends as and when declared by the Corporation. Dividends
may be paid on the class A Common shares (to the complete exclusion of the
Class B Common shares), or on the Class B Comshamnes (to the complete
exclusion of the class A Common shares), or in part on each such class;

(d) Upon the liquidation or dissolution of the Corporation, the holders of class A
Common shares and Class B Common shares shall, subject to the rights,
privileges restrictions and conditions attaching to any other class of shares of the
Corporation, be entitled to share, pro rata, according to the number of class A
Common shares and Class B Common shares held, in the remaining property of
the Corporation; and

(e) Except as hereinbefore provided, class A Common shares and Class B Common
shares shall rank pari passu with each other.

2. The Preferred shares shall be subject to the following rights, privileges, restrictions and
conditions:

@ The redempt iRedempbon Prce® ) ( whé hAir espect to
share shall be fixed by the directors at the time of the first issuance of any such
Preferred shares and shall equal the amount obtained when the difference, if
positive, between:

(1) the fair market value, at the tinoé the first issuance of any Preferred
shares, of all consideration received by the Corporation in connection
with such issuance (whether or not, in connection with such issuance,
the Corporation also issues or gives any-sbare consideration in
exchangdor the consideration received) and

(i) the fair market value of any nehare consideration issued by the
Corporation for the consideration received is divided by the number of

B-2
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(b)

()

(d)

(e)

TOR_A2G:4683817.14

Preferred shares so issued. The Redemption Price may be adjusted in
accordance uh the provisions of any written agreement between the
Corporation and the subscriber for any such Preferred shares;

The holders of Preferred shares shall be entitled to receive and the Corporation
shall pay thereon, as and if declared by the board ettdirs, out of the moneys

of the Corporation properly applicable to the payment of dividends; non
cumulative dividends at a rate to be determined by the directors upon the first
issuance of any such shares. In respect of the fiscal year of the Corparation
which a particular Preferred share is issued, such dividends in respect thereof
shall accrue from the date of allotment of such Preferred share. The board of
directors shall be entitled from time to time to declare part of the said non
cumulative divided for any fiscal year, notwithstanding that such dividend for
such fiscal year shall not be declared in full. If within three (3) months after the
expiration of any fiscal year of the Corporation the board of directors in its
discretion shall not decla@ny dividend on the Preferred shares for such fiscal
year, or shall only declare a part of the said-comulative dividend, then the
rights of the holders of the Preferred shares to such dividend for such fiscal year
shall, as to the undeclared part tlodrée forever extinguished. The holders of the
Preferred shares shall not be entitled to any dividends other than or in excess of
the noncumulative dividends hereinbefore provided for;

In the event of the liquidation, dissolution or winding up of thepGmation or

other distribution of assets or property of the Corporation among shareholders for
the purpose of windingp its affairs, the holders of Preferred shares shall be
entitled to receive from the assets and property of the Corporation, a sum
equivdent to the Redemption Price plus all declared but unpaid dividends
thereon, in respect of each Preferred share held by them respectively, before any
amount shall be paid or any property or assets of the Corporation distributed to
the holders of any classf common shares or any other class or series of shares
ranking junior to the Preferred shares. After payment to the holders of the
Preferred shares of the amount so payable to them as hereinbefore provided for,
they shall not be entitled to share anyfiertin the distribution of the assets or
property of the Corporation;

Subject to the provisions of the Canadasiness Corporations Actthe
Corporation may, upon giving notice as hereinafter provided, redeem at any time
the whole or from time to time arpart of the then outstanding Preferred shares

on payment for each share to be redeemed of the Redemption Price plus all
declared but unpaid dividends thereon. In case a part only of the then outstanding
Preferred shares is at any time to be redeemed, riéferféd shares so to be
redeemed shall be selected from the outstanding Preferred shares held by each
holder as nearly (disregarding fractions), as may be in proportion to his total
holding of such shares;

In the case of redemption of Preferred shareswutite provisions of clause (d)
hereof, the Corporation shall at least thirty (30) days before the date specified for
redemption mail or deliver to each person who at the date of mailing or delivery is
a holder of Preferred shares to be redeemed, a motieeting of the intention of
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the Corporation to redeem such Preferred shares. In case of mailing, such notice
shall be mailed by |l etter, postage prep
address as it appears on the records of the Corporationthe event of the

address of any such holder not so appearing, then to the last known address of
such holder. Such notice shall specify (i) the number of Preferred shares that the
Corporation desires to redeem; (ii) the business day (the "Redemptidh) &ate

which the Corporation desires to redeem the Preferred shares; (iii) the amount of

all declared but unpaid dividends with respect to the Preferred shares to be
redeemed; and (iv) the place or places of redemption;

On or after the Redemption Date, tBerporation shall pay or cause to be paid in
respect of each Preferred share to be redeemed, to or to the order of the holders of
the Preferred shares to be redeemed, the Redemption Price thereof plus all
declared but unpaid dividends thereon, if any, @s@ntation and surrender at the
registered office of the Corporation or any other place designated in such notice
of the certificates representing the Preferred shares called for redemption. Such
payment shall be made by cheque payable at par at anyhb@ndhe
Corporation's bankers for the time being in Canada. If a part only of the shares
represented by any certificate are to be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation. From and after the Redemption
Date the holders of the Preferred shares called for redemption shall cease to be
entitled to dividends and shall not be entitled to exercise any of the rights of
shareholders in respect thereof unless payment of the Redemption Price plus all
declared but mpaid dividends thereon shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the rights
of the holders shall remain unaffected. The Corporation shall have the right at any
time after the mailing ohotice of its intention to redeem any Preferred shares to
deposit the Redemption Price plus all declared but unpaid dividends thereon, if
any, of the shares so called for redemption with respect to such of the said shares
represented by certificates as bawot at the date of such deposit been
surrendered by the holders thereof in connection with such redemption to a
special account in any chartered bank or any trust company in Canada named in
such notice, to be paid without interest to or to the orddneofdspective holders

of such Preferred shares called for redemption upon presentation and surrender to
such bank or trust company of the certificates representing same. Upon such
deposit being made or upon the date specified for redemption in such notice,
whichever is the later, the Preferred shares in respect whereof such deposit shall
have been made shall be redeemed and the rights of the holders thereof after such
deposit or such redemption date, as the case may be, shall be limited to receiving,
without interest, their proportionate part of the total Redemption Price plus all
declared but unpaid dividends thereon, if any, so deposited against presentation
and surrender of the said certificates held by them respectively;

)] Subject to the provisions of th€anadaBusiness Corporations Actthe
Corporation may purchase at any time the whole or from time to time any part of
the then outstanding Preferred shares on payment for each share to be purchased
of the Redemption Price thereof plus all declared butidrgigidends thereon, if

B-4
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(h)
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any. The provisions of clauses (d) and (e) above shall apply mutatis mutandis to
any such purchase;

A holder of Preferred shares shall, subject to the provisions of clause (h) below,
be entitled by written notice given to the Camtton at its registered office in
Alberta, to require the Corporation at the option of such holder, to either redeem
or purchase all or any of the issued and outstanding Preferred shares held by such
holder. The holder shall tender with such notice to @mporation at its
registered office a share certificate or certificates representing the Preferred shares
which the registered holder desires to have the Corporation redeem or purchase
together with a request in writing specifying (i) that the registemder desires

to have the Preferred shares represented by such certificate or certificates
redeemed or purchased by the Corporation and, if part only of the Preferred shares
represented by such certificate or certificates is to be redeemed or purthased,
number thereof to be so redeemed or purchased; and (ii) the business day (the
"Redemption Date") on which the holder desires to have the Corporation redeem
or purchase such Preferred shares;

Unless waived by the Corporation, the Redemption Date shafiob less than

thirty (30) days after the day on which the request in writing is given to the
Corporation. Upon receipt of a share certificate or certificates representing the
Preferred shares which the registered holder desires to have the Corporation
redeem or purchase together with such a request, the Corporation shall on the
Redemption Date redeem such Preferred shares by paying to such registered
holder the Redemption Price per Preferred share for each such share being
redeemed or purchased plus adickhred but unpaid dividends thereon. Such
payment shall be made by cheque payable at par at any branch of the
Corporation's bankers for the time being in Canada. If a part only of the shares
represented by any certificate be redeemed or purchased a mi&eate for the
balance shall be issued at the expense of the Corporation. The said Preferred
shares shall be redeemed or purchased on the Redemption Date and from and
after the Redemption Date such shares shall cease to be entitled to dividends and
the holder thereof shall not be entitled to exercise any of the rights of holders of
Preferred shares in respect thereof unless payment of the Redemption Price per
Preferred share plus all declared but unpaid dividends thereon is not made on the
Redemption Dat, in which event the rights of the holder of the said Preferred
shares shall remain unaffected;

In the event that a redemption or purchase by the Corporation of those Preferred
shares specified in the written notice given to it by a holder of Preferegdssh
pursuant to the provisions of clause (g) above cannot be complied with without
contravening a provision or provisions of the CanBdainess Corporations Act

or some other applicable legislation, then the Corporation shall only redeem or
purchase, athe case may be, such proportion (if any, and disregarding fractions)
of the issued and outstanding Preferred shares held by each holder thereof as can
be redeemed or purchased without causing such contravention and the
Corporation shall redeem or purchabke balance of the outstanding Preferred
shares in respect of which the Corporation has received notices for redemption or
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purchase on a pro rata basis, disregarding fractions, at such time or times as such
redemption or purchase can be made without ngusie Corporation to be in
contravention of the Canadiusiness Corporations Aot some other applicable
legislation;

If it is determined at any time subsequent to the date of issue of a Preferred share
and prior to its redemption or purchase by the G@ton, that the Redemption

Price of that share exceeded or was exceeded by the fair market value as at such
date of the consideration received therefor (herein the "Fair Market Value of the
Consideration"), then (i) if the Redemption Price exceededdhedVarket Value

of the Consideration, then as and from such determination the Redemption Price
shall be reduced by the amount required to eliminate such excess; and (ii) if the
Redemption Price is exceeded by the Fair Market Value of the Consideration,
then as and from such determination the Redemption Price shall be increased by
the amount required to eliminate such excess or the Corporation shall forthwith
issue that number of Preferred shares as may be required to eliminate such excess;

If it is determined at any time subsequent to the date of issue of a Preferred share
and subsequent to its redemption or purchase by the Corporation, that the
Redemption Price of that share exceeded or was exceeded by the Fair Market
Value of the Consideration as at sudate, then (i) if the Redemption Price
exceeded the Fair Market Value of the Consideration, then the holder of that
Preferred share shall forthwith pay to the Corporation an amount equal to such
excess; and (i) if the Redemption Price is exceeded bifdiveMarket Value of

the Consideration, then the Corporation shall forthwith pay to the holder of that
Preferred share an amount equal to such excess or shall issue that number of
Preferred shares as may be required to eliminate such excess;

(), Subiject to tk provisions of the Canadiusiness Corporations Adhe holders of
Preferred shares shall not be entitled to receive notice of, attend at or vote at any
meetings of shareholders;

3. Notwithstanding anything herein expressed or implied to the contraryyienid shall

be declared or paid on any common shares of the Corporation if such declaration or
payment would cause the realizable value of the assets of the Corporation to be less than
the aggregate of:

(@)
(b)
(©)

TOR_A2G:4683817.14

its liabilities;
the stated capital of all issueddanutstanding shares of the Corporation; and

the amount the Corporation would be required to pay on a complete redemption
or purchase of any issued and outstanding Preferred shares of the Corporation.
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SCHEDULE B
TO THE ARTICLES OF | NCORPORATION

The direcbrs may appoint one (1) or more additional directors of the Corporation, who shall
hold office for a term expiring not later than the close of the next annual meeting of shareholders,
provided the total number of directors so appointed may not exceethiohg1/3) of the
number of directors elected at the previous annual meeting of shareholders.

Securities of the Corporation, other than +oomvertible debt securities, may not be transferred
unless:

(&) inthe case of shares, the consent of the directored@orporation is obtained; or

(b)  the consent of shareholders holding not less than 50% of the shares entitled to
vote at such time is obtained,;

provided that this restriction shall not apply to applicable securities, other than shares, if

such securities are u b j ect to restrictions on transf

agreement.

The consent of the directors or the shareholders in this section may be evidenced (i) by a
resolution of the directors or shareholders, as the case may be, or (ii) by amémstor
instruments in writing signed by all of the directors, or signed by shareholders holding
shares entitling the holders thereof to vote at least 50% of the shares entitled to vote at
such time, as the case may be.

The Board of Directors may from temto time delegate to such one or more of the
directors and officers of the Corporation as may be designated by the Board all or any of
the powers conferred on the Board above to such extent and in such manner as the Board
shall determine at the time ofaasuch delegation.

NOTE: The above provisions should be included

of securities and not shares only. This is |

B-7
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[NAME OF CORPORATION ]

BY-LAW NO. 1
A by-law relating generally to the conduct of the affairs of the Corporation.

INTERPRETATION

1. Interpretation

In this bylaw and all other byaws of the Corporation, unless the context
otherwise specifies or requires:

(@) "Act" means the Canaddusiness Corporations AdR.S.C. 1985,
c. G44 as from time to time amended and every statute thatomaybstituted
therefor and, in the case of such substitution, any references in-thedpf the
Corporation to provisions of the Act shall be read as references to the substituted
provisions therefor in the new statute or statutes;

(b)  "Regulations” nreans the Regulations under the Act as published or
from time to time amended and every regulation that may be substituted therefor
and, in the case of such substitution, any references in tHawbkyof the
Corporation to provisions of the Regulations ke read as references to the
substituted provisions therefor in the new regulations;

(c) "by-law" means any bjaw of the Corporation from time to time
in force and effect;

(d)  all terms which are contained in the-layvs and which are defined
in the Actor the Regulations shall have the meanings given to such terms in the
Act or the Regulations;

(e)  words importing the singular number only shall include the plural
and vice versa and words importing a specific gender shall include the other
gender; and

) the headings used in the -laws are inserted for reference
purposes only are not to be considered or taken into account in construing the
terms or provisions thereof or to be deemed in any way to clarify, modify or
explain the effect of any such termspoovisions.

REGISTERED OFFICE AND SEAL

2. (@ Reqistered Office

The registered office of the Corporation shall be in the provinc€anada
specified in its articles. The place and address of the registered office within such province may
be changed fmm time to time by the directors.
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(b)  Seal

The Corporation may, but need not, adopt a corporate seal, and may change a
corporate seal that is adopted. Any corporate seal adopted for the Corporation shall be such as
the board of directors may by resolutimom time to time approve.

DIRECTORS

3. Number and Duties

Subject to any unanimous shareholder agreement, the directors shall manage, or
supervise the management of, the business and affairs of the Corporation. The board of directors
may consist of the maber of directors set out in the articles of the Corporation or, where a
minimum and maximum number is provided for in the articles, such number of directors as may
be determined from time to time by ordinary resolution of the shareholders or if theiogsofu
the shareholders empowers the directors to determine such number, then by resolution of the
directors. Subject to the Act, at least twefite per cent of the directors shall be resident
Canadians. However, subject to the Act, if the Corporatamléss than four directors, at least
one director shall be a resident Canadian. If the Corporation is a distributing corporation and any
of its securities remain outstanding and are held by more than one person, at least two of the
directors shall not befficers or employees of the Corporation or any affiliate of the Corporation.

In exercising his or her powers and discharging his or her duties each director shall (a) act
honestly and in good faith with a view to the best interests of the Corporatidib)aexercise

the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances.

4. Term of Office

A director's term of office (subject to (a) the provisions of the articles of the
Corporation; (b) the provisions die Act; (c) any unanimous shareholder agreement; and (d)
any expressly stated term of office) shall be from the date on which the director is elected or
appointed until the annual meeting next following.

5. Vacation of Office

A director of the Corporatimceases to hold office when the director: (a) becomes
bankrupt; (b) is found to be of unsound mind by a court in Canada or elsewhere; (c) by notice in
writing to the Corporation, resigns, which resignation shall be effective at the time it is received
by the Corporation or at the time specified in the notice, whichever is later; (d) dies; (e) is
removed from office by the shareholders in accordance with paragraph 6; or (f) if required to
hold shares issued by the Corporation to be qualified as a direeages to hold such shares.

6. Election and Removal

Subject to Section 107 of the Act, the shareholders of the Corporation shall elect,
at the first meeting of shareholders and at each succeeding annual meeting at which an election
of directors is requii directors to hold office for a term expiring not later than the close of the
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next annual meeting of shareholders following the election. A director not elected for an
expressly stated term ceases to hold office at the close of the first annual miegtiauggbolders

foll owing the director 6s el eledidnofrdirectdrssuate,noti f g u
elected at a meeting of shareholders, the incumbent directors continue in office until their
successors are elected. Provided always sdject to Section 109 of the Act, the shareholders

of the Corporation may, by ordinary resolution passed at a special meeting of shareholders,
remove any director or directors from office and a vacancy created by the removal of a director

may be filledat the meeting of the shareholders at which the director is removed.

7. Committees of Directors

The directors may appoint from among their number a committee or committees
and subject to Section 115 of the Act may delegate to any such committee anpaivéng of
the directors. Subject to the 4aws and any resolution of the board of directors, any committee
of directors may meet for the transaction of business, adjourn and otherwise regulate its meetings
as it sees fit and may from time to time ad@phend or repeal rules or procedures in this regard.
Subject to the Act, except to the extent otherwise determined by the board of directors or, failing
such determination, as determined by such committee of directors, the provisions of paragraphs 8
to 15,inclusive, shall applynutatis mutandisto such committee.

MEETINGS OF DIRECTORS

8. Place of Meeting

Meetings of the directors may be held within or out€id@ada
9. Notice

A meeting of directors may be convened by the Chairperson of the Board, the
Vice-Chairperson of the Board, the Managing Director, the Chief Executive Officer if he is a
director, the President if he is a director, a Rresident who is a director or any two directors
at any time, and the Secretary, when directed or authorizedhyopf such officers or any two
directors, shall convene a meeting of directors. The notice of any meeting convened as aforesaid
need not specify the purpose of or the business to be transacted at the meeting, except for any of
the matters set out in Semrti 115(3) of the Act.

Notice of any such meeting shall be served in the manner specified in paragraph
60 of this bylaw not less than two days (exclusive of the day on which the notice is delivered or
sent but inclusive of the day for which notice is givéefore the meeting is to take place;
provided always that a director may in any manner waive notice of a meeting of directors
(whether before or after such meeting) and attendance of a director at a meeting of directors shall
constitute a waiver of notcof the meeting except where a director attends a meeting for the
express purpose of objecting to the transaction of any business on the grounds that the meeting is
not lawfully called; provided further that meetings of directors may be held at any tihoautv
notice if all the directors are present (except where a director attends a meeting for the express
purpose of objecting to the transaction of any business on the grounds that the meeting is not
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lawfully called) or if all of the absent directors waiwotice before or after the date of such
meeting.

If the first meeting of the directors following the election of directors by the
shareholders is held immediately thereafter, then for such meeting or for a meeting of the
directors at which a director igppointed to fill a vacancy in the board, no notice shall be
necessary to such elected or appointed directors or directors in order to legally constitute the
meeting, provided that a quorum of the directors is present.

10. Omission of Notice

The accidentaomission to give notice of any meeting of directors to, or the non
receipt of any notice by, any person shall not invalidate any resolution passed or any proceeding
taken at such meeting.

11. Adjournment

Any meeting of directors may be adjourned fromdito time by the Chairperson
of the meeting, with the consent of the meeting, to a fixed time and place. Notice of any
adjourned meeting of directors is not required to be given if the time and place of the adjourned
meeting is announced at the originaeting. Any adjourned meeting shall be duly constituted if
held in accordance with the terms of the adjournment and a quorum is present thereat. The
directors who formed a quorum at the original meeting are not required to form the quorum at
the adjournedmeeting. If there is no quorum present at the adjourned meeting, the original
meeting shall be deemed to have terminated forthwith after its adjournment. Any business may
be brought before or dealt with at any adjourned meeting which might have beent trefogh
or dealt with at the original meeting in accordance with the notice calling the same.

12. Quorum

A majority of the number of directors fixed under paragraph 3 shall form a
qguorum for the transaction of business and, notwithstanding any vacaoog #ime directors, a
guorum of directors may exercise all the powers of directors. No business shall be transacted at a
meeting of directors unless a quorum of the board of directors is present and, except as otherwise
permitted or restricted by the Actt east twentyfive per cent of the directors present are
resident Canadians or, if the Corporation has less than four directors, at least one of the directors
present is a resident Canadian.

13. Telephone Participation

A director may, in accordance witihe Regulations, if any, and if all of the
directors of the Corporation consent, participate in a meeting of directors or of a committee of
directors by means of such telephonic, electronic or other communication facility that permits all
participants to emmunicate adequately with each other during the meeting. A director
participating in such a meeting by such means is deemed to be present at that meeting.

TOR_A2G:4683817.14



14. Voting.

Questions arising at any meeting of the board of directors shall be decided by a
majority of votes. In case of an equality of votes the Chairperson of the meeting in addition to his
or her original vote shall have a second or casting vote.

15. Resolution in Lieu of Meeting

Notwithstanding any of the provisions of this-layv, but subject tthe Act or any
unanimous shareholder agreement, a resolution in writing, signed by all of the directors entitled
to vote on that resolution at a meeting of the directors is as valid as if it had been passed at a
meeting of the directors.

REMUNERATION OF DI RECTORS

16. Remuneration of Directors

The remuneration to be paid to the directors shall be such as the board of directors
shall from time to time determine and such remuneration shall be in addition to the salary paid to
any officer or employee of the Gmration who is also a member of the board of directors. The
board of directors may also award special remuneration to any director undertaking any special
services on the Corporation's behalf other than the routine work ordinarily required of a director
by the Corporation and the confirmation of any such resolution or resolutions by the shareholders
shall not be required. The directors shall also be entitled to be paid their travelling and other
expenses properly incurred by them in connection with flagsbf the Corporation.

SUBMISSION OF CONTRACTS OR
TRANSACTIONS TO SHAREHOLDERS FOR APPROVAL

17. Submission of Contracts or Transactions to Shareholders for Approval

The board of directors in its discretion may submit any contract, act or transaction
for approval or ratification at any annual meeting of the shareholders or at any special meeting of
the shareholders called for the purpose of considering the same and, subject to the provisions of
Section 120 of the Act, any such contract, act or transathiat shall be approved or ratified or
confirmed by a resolution passed by a majority of the votes cast at any such meeting (unless any
different or additional requirement is imposed by the Act or by the Corporation's articles or any
other bylaw) shall e as valid and as binding upon the Corporation and upon all the shareholders
as though it had been approved, ratified or confirmed by every shareholder of the Corporation.

FOR THE PROTECTION OF DIRECTORS AND OFFICERS

18. Conflict of Interest

In supplemenbf and not by way of limitation upon any rights conferred upon
directors and officers by the Act, no director or officer shall be disqualified by his or her office
from, or vacate his or her office by reason of, holding any office or place of profit threler
Corporation or under any body corporate in which the Corporation shall be a shareholder; nor
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shall any director or officer be liable to account to the Corporation or any of its shareholders or
creditors for any profit arising from any such office dage of profit; and, subject to the
provisions of Section 120 of the Act, no contract or arrangement entered into by or on behalf of
the Corporation in which any director or officer shall be in any way directly or indirectly
interested shall be avoided wwidable and no director or officer shall be liable to account to the
Corporation or any of its shareholders or creditors for any profit realized by or from any such
contract or arrangement by reason of any fiduciary relationship. A director or offiche of
Corporation who is a party to a material contract or transaction or proposed material contract or
transaction with the Corporation, or is a director or an officer, or an individual acting in a similar
capacity of, or has a material interest in, anysperwho is a party to a material contract or
transaction or proposed material contract or transaction with the Corporation shall disclose the
nature and extent of such interest at the time and in the manner provided in the Act. Except as
provided in the At no such director of the Corporation shall vote on any resolution to approve
such contracts or transactions but each such director may be counted to determine the presence
of a quorum at the meeting of directors where such vote is being taken.

19. For the Protection of Directors and Officers

Except as otherwise provided in the Act, no director or officer for the time being
of the Corporation shall be liable for the acts, receipts, neglects or defaults of any other director
or officer or employee or foojning in any receipt or act for conformity or for any loss, damage
or expense happening to the Corporation through the insufficiency or deficiency of title to any
property acquired by the Corporation or for or on behalf of the Corporation or for the
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging
to the Corporation shall be placed out or invested or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person, including anpmpevgéh whom or which
any moneys, securities or effects shall be lodged or deposited or for any loss, conversion,
misapplication or misappropriation of or any damage resulting from any dealings with any
moneys, securities or other assets belonging to tpatation or for any other loss, damage or
misfortune whatever which may happen in the execution of the duties of his or her respective
office or trust or in relation thereto unless the same shall happen by or through his or her failure
to exercise the peers and to discharge the duties of his office honestly and in good faith with a
view to the best interests of the Corporation and in connection therewith to exercise the care,
diligence and skill that a reasonably prudent person would exercise in colagaralmstances.

The directors for the time being of the Corporation shall not be under any duty or responsibility
in respect of any contract, act or transaction whether or not made, done or entered into in the
name or on behalf of the Corporation, excapth as shall have been submitted to and authorized

or approved by the board of directors. If any director or officer of the Corporation shall be
employed by or shall perform services for the Corporation otherwise than as a director or officer
or shall hae an interest in a person which is employed by or performs services for the
Corporation, the fact of his or her being a shareholder, director or officer of the Corporation shall
not disentitle such director or officer or such person, as the case magrbagteiving proper
remuneration for such services.
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20. Indemnities to Directors and Officers

Subject to the provisions of Section 124 of the Act, the Corporation shall
indemnify a director or officer, a former director or officer, or another indivieia acts or
acted at the Corporation's request as a director or officer, or an individual acting in a similar
capacity of another entity, against all costs, charges and expenses, including an amount paid to
settle an action or satisfy a judgment, reasgnaiturred by the individual in respect of any
civil, criminal or administrative action or proceeding to which the individual is involved because
of that association with the Corporation or other entity, if (a) the individual acted honestly and in
good fath with a view to the best interests of the Corporation or, as the case may be, to the best
interests of the other entity for which the individual acted as director or officer or in a similar
capacity at the Cor por at i aimidabor adrinstraiveactionarnd (b
proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for
believing that the individual's conduct was lawful. The Corporation shall also indemnify any
such person in such other circuarsces as the Act or law permits or requires. Nothing in this by
law shall limit the right of any person entitled to indemnity to claim indemnity apart from the
provisions of this byjaw to the extent permitted by the Act or law. The Corporation may also
purchase insurance for the benefit of any or all directors and/or officers or other individuals
referred to above against any such liability.

OFFICERS

21. Appointments Generally

The board of directors may annually or oftener as may be required appoint a
Chairperson of the Board, a Vigghairperson of the Board, a Chief Executive Officer, a
President, one or more Vig&residents, a Secretary, a Treasurer, one or more Assistant
Secretaries, one or more Assistant Treasurers, a Managing Director, a GenergérMana
General Counsel or a Comptroller. Notwithstanding the foregoing, each incumbent officer shall
continue in office wunti/l the earliest of (a)
effective at the time a written resignation is receilggdhe Corporation or at the time specified
in the resignation, whichever is later, (b) the appointment of the officer's successor, (c) the
officer ceasing to be a director or resident Canadian if such is a necessary qualification of the
officer's appointrent, (d) the meeting at which the board of directors annually appoints the
officers of the Corporation, (e) the officer's removal, and (f) the officer's death. A director may
be appointed to any office of the Corporation but none of the officers excephéigperson of
the Board, the Vic&€hairperson of the Board and the Managing Director need be a member of
the board of directors. Two or more of such offices may be held by the same person. In case and
whenever the same person holds the offices of Segratal Treasurer, he may but need not be
known as the Secretaifyreasurer. The board of directors may from time to time appoint such
other officers and agents as it shall deem necessary who shall have such authority and shall
perform such duties as may finctime to time be prescribed by the board of directors. The board
of directors may from time to time and subject to the provisions of the Act, vary, add to or limit
the duties and powers of any officer.

C-10

TOR_A2G:4683817.14



22. Remuneration and Removal

The remuneration of albfficers appointed by the board of directors shall be
determined from time to time by resolution of the board of directors. The fact that any officer or
employee is a director or shareholder of the Corporation shall not disqualify such officer or
employeefrom receiving such remuneration as may be determined. All officers, in the absence
of agreement to the contrary, shall be subject to removal by resolution of the board of directors at
any time, with or without cause.

23. Powers and Duties

All officers dhall sign such contracts, documents or instruments in writing as
require their respective signatures and shall respectively have and perform all powers and duties
incident to their respective offices and such other powers and duties respectively asnmay fro
time to time be assigned to them by the board of directors.

24. Duties May be Delegated

In case of the absence or inability to act of any officer of the Corporation or for
any other reason that the board of directors may deem sufficient, the boardctdrdi may
delegate all or any of the powers of such officer to any other officer or to any director for the
time being.

25. Chairperson of the Board

The Chairperson of the Board (if any) shall, when present, preside as Chairperson
at all meetings of thdirectors, any committee of directors and the shareholders.

26. Vice-Chairperson of the Board

If the Chairperson of the Board is absent or is unable or refuses to act, the Vice
Chairperson of the Board (if any) shall, when present, preside as chairpebmeetings of
the directors, any committee of directors and the shareholders.

27. Chief Executive Officer

The Chief Executive Officer shall be the chief executive officer of the
Corporation who shall exercise general supervision over the affahlie @forporation. The Chief
Executive Officer shall be vested with and may exercise all the powers and shall perform all the
duties of the Chairperson of the Board and/or the “@hbairperson of the Board if none be
appointed or if the Chairperson of thed8d and the Vic&hairperson of the Board are absent or
are unable or refuse to act; provided, however, that unless the Chief Executive Officer is a
director, he or she shall not preside as Chairperson at any meeting of directors or of any
committee of diectors or, subject to paragraph 44 of thiddw, at any meeting of shareholders.
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28. President

The President shall be vested with and may exercise all the powers and shall
perform all the duties of the Chief Executive Officer in the absence or inatniligfusal to act
of the Chief Executive Officer; provided, however, that a President who is not a director shall not
preside as Chairperson at any meeting of directors or of any committee of directors or, subject to
paragraph 44 of this Byaw, at any meting of shareholders.

29. Vice-President

The VicePresident or, if more than one, the \iieeesidents, in order of seniority,
shall be vested with all the powers and shall perform all the duties of the President in the absence
or inability or refusal tact of the President; provided, however, that a YHoesident who is not
a director shall not preside as Chairperson at any meeting of directors or of any committee of
directors or, subject to paragraph 44 of thiddw, at any meeting of shareholders.

30. Secretary

The Secretary shall give or cause to be given notices for all meetings of the
directors, any committee of directors and the shareholders when directed to do so and shall have
charge of the minute and record books of the Corporation and,csubjehe provisions of
paragraph 51 of this blaw, of the records (other than accounting records) referred to in Section
20 of the Act. The Secretary shall, when present, act as secretary of meetings of the board of
directors and of the shareholders.

31. Treasurer

Subject to the provisions of any resolution of the board of directors, the Treasurer
(or any other person holding a similar function) shall have the care and custody of all the funds
and securities of the Corporation and shall deposit the gate name of the Corporation in
such bank or banks or with such other depositary or depositaries as the board of directors may
direct.

32. Assistant Secretary and Assistant Treasurer

The Assistant Secretary or, if more than one, the Assistant Seesataorder of
seniority, and the Assistant Treasurer or, if more than one, the Assistant Treasurers in order of
seniority, shall respectively perform all the duties of the Secretary and the Treasurer,
respectively, in the absence or inability or refusahd¢t of the Secretary or the Treasurer, as the
case may be.

33. Managing Directar

The Managing Director shall be a member of the board of directors, and a resident
Canadian and shall exercise such powers and have such authority as may be delegated to the
Managing Director by the board of directors in accordance with the provisions of Section 115 of
the Act.
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34. General Manager

The board of directors may from time to time appoint a General Manager and may
delegate to such General Manager full power toagarand direct the business and affairs of the
Corporation (except such matters and duties as by law must be transacted or performed by the
board of directors and/or by the shareholders) and to employ and discharge agents and
employees of the Corporatiom may delegate to the General Manager any lesser authority. The
General Manager shall conform to all lawful orders given by the board of directors and shall at
all reasonable times give to the directors or any of them all information they may require
regading the affairs of the Corporation. Any agent or employee appointed by the General
Manager shall be subject to discharge by the board of directors.

35. Vacancies

If the office of any officer of the Corporation shall be or become vacant by reason
of death resignation, disqualification or otherwise, the board of directors may appoint a person
to fill such vacancy.

SHAREHOLDERS' MEETINGS

36. Annual Meeting

Subject to the provisions of Section 133 of the Act, the annual meeting of the
shareholders shall deeld on such day in each year and at such time as the board of directors
may determine.

37. Special Meetings

Special meetings of the shareholders may be convened by order of the
Chairperson of the Board, the ViGhairperson of the Board, the Managingdgtor, the Chief
Executive Officer if a director, the President if a director, a \Hoesident if a director or by the
board of directors at any date and time.

38. Place of Meetings.

Meetings of shareholders shall be held at any place withimadahat the board
of directors determines, or at any place out§ideadaf such place is specified in the articles or
all the shareholders entitled to vote at the meeting agree that the meeting is to be held at that
place. A shareholder who attends a meetinghafreholders held outsidéanadas deemed to
have agreed to it being held outsidanadaexcept when the shareholder attends the meeting for
the express purpose of objecting to the transaction of any business on the grounds that the
meeting is not lawfuyl held.

39. Participation in Meeting by Electronic Means.

Any person entitled to attend a meeting of shareholders may participate in the
meeting, in accordance with the Regulations, if any, by means of a telephonic, electronic or other
communication facity that permits all participants to communicate adequately with each other
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during the meeting, if the Corporation makes available such a communication facility. A person
participating in a meeting by such means is deemed for the purposes of the Aprésdrg at
the meeting.

40. Meeting Held by Electronic Means.

If the directors or the shareholders of the Corporation call a meeting of
shareholders pursuant to the Act, those directors or shareholders, as the case may be, may
determine that the meetingathbe held, in accordance with the Regulations, if any, entirely by
means of a telephonic, electronic or other communication facility that permits all participants to
communicate adequately with each other during the meeting.

41. Notice

A notice statinghe day, hour and place of meeting shall be sent within the period
prescribed by the Regulations to each shareholder entitled to vote at such meeting, to each
director and to the auditor of the Corporation in the manner specified in paragraphs 60 or 75 of
this bylaw. Notwithstanding the foregoing, if the Corporation is not a distributing corporation,
the notice may be sent not less than 10 days before the date of the meeting. Notice of a meeting
at which special business, as defined in Section 135(5k0A¢h is to be transacted shall state
(a) the nature of that business in sufficient detail to permit the shareholder to form a reasoned
judgment thereon, and (b) the text of any special resolution to be submitted to the meeting.
Provided that a meeting shareholders may be held for any purpose on any day and at any time
without notice if all of the shareholders and all other persons entitled to attend such meeting are
present in person or, where appropriate, represented by proxy at the meeting (exctepa wh
shareholder or other person attends the meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called) or if all of the
shareholders and all other persons entitled to atteddraeeting who are not present in person
or, where appropriate, represented by proxy thereat waive notice before or after the date of such
meeting. The directors may fix in advance a date as the record date for purposes of determining
shareholders entitletb receive notice of a meeting of shareholders or entitled to vote at a
meeting of shareholders in accordance with the requirements of Section 134 of the Act and the
Regulations.

42. Waiver of Notice

A shareholder or any other person entitled to attemaeating of shareholders
may in any manner waive notice of a meeting of shareholders (whether before or after such
meeting) and their attendance at a meeting of shareholders is a waiver of notice of the meeting,
except where they attend a meeting for theress purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called.

43. Omission of Notice

The accidental omission to give notice of any meeting or any irregularity in the
notice of any meeting or the noaceipt of any notice by any shareholder or shareholders,
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director or directors or the auditor of the Corporation shall not invalidate any resolution passed
or any proceedings taken at any meeting of shareholders.

44, Voting.

Every question submitted to yameeting of shareholders shall be decided in the
first instance by a show of hands unless a person entitled to vote at the meeting has demanded a
ballot. In the case of an equality of votes, the Chairperson of the meeting shall both on a show of
hands an@n a ballot have a second or casting vote in addition to the vote or votes to which he or
she may be otherwise entitled.

Notwithstanding the foregoing, any vote taken at a meeting of shareholders may
be held, in accordance with the Regulations, if angiredy by means of a telephonic, electronic
or other communication facility, if the Corporation makes available such a communication
facility. Any person participating in a meeting of shareholders by electronic means pursuant to
Subsection 132(4) or (5) ¢fie Act and entitled to vote at the meeting may vote, in accordance
with the Regulations, if any, by means of the telephonic, electronic or other communication
facility that the Corporation has made available for that purpose.

A ballot may be demanded legtr before or after any vote by show of hands by
any person entitled to vote at the meeting. If at any meeting a ballot is demanded on the election
of a Chairperson or on the question of adjournment it shall be taken forthwith without
adjournment. If at anmeeting a ballot is demanded on any other question or as to the election of
directors, the vote (subject to Section 152(3) of the Act) shall be taken by ballot in such manner
and either at once, later in the meeting or after adjournment as the Chairpkethe meeting
directs. The result of a ballot shall be deemed to be the resolution of the meeting at which the
ballot was demanded. A demand for a ballot may be withdrawn.

Where two or more persons hold the same share or shares jointly, one of these
holders present at a meeting of shareholders may, in the absence of the other or others, vote the
share or shares but if two or more of those persons who are present, in person or by proxy, vote,
they shall vote as one on the share or shares jointly helteby t

At any meeting unless a ballot is demanded, an entry in the minutes of a meeting
to the effect that the Chairperson of the meeting declared a resolution to be carried or defeated is,
in the absence of evidence to the contrary, proof of the fact withrmaf of the number or
proportion of the votes recorded in favour of or against the resolution.

45, Chairperson of the Meeting

In the event that the Chairperson of the Board and the-&fi@@rperson of the
Board are absent and the Chief Executive Offiseabsent or is not a director and the President
is absent or is not a director and there is no Voesident present who is a director, the persons
who are present and entitled to vote shall choose another director as Chairperson of the meeting
and if no director is present or if all the directors present decline to take the chair then the
persons who are present and entitled to vote shall choose one of their number to be Chairperson.
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46. Proxies

Votes at meetings of shareholders may be given eithisomaly or by proxy or,
in the case of a shareholder who is a body corporate or association, by an individual authorized
to represent it at meetings of shareholders of the Corporation. At every meeting at which he or
she is entitled to vote, every sharkley and/or person appointed by proxy and/or individual so
authorized to represent a shareholder who is present in person shall have one vote on a show of
hands. Upon a ballot at which he or she is entitled to vote, every shareholder present in person or
represented by proxy or by an individual so authorized shall (subject to the provisions, if any, of
the articles of the Corporation) have one vote for every share held by him or her.

A proxy shal/l be executed by the shar
authorized in writing or, if the shareholder is a body corporate or association, by an officer or
attorney thereof duly authorized and is valid only at the meeting in respect of which it is given or
any adjournment thereof.

A person appointed by proxy reeaot be a shareholder.

Subject to the provisions of the Act and the Regulations, a proxy may be in the
following form:

The undersigned shareholder ©f hereby appoint<> of <> or failing such
person<> of <> as the nominee of the undersigned to attend and act for the undersigned and on
behalf of the undersigned at tke meeting of the shareholders of the said Corporation to be
held on the<> day of <>, 20<> and at any adjournment or adjournments thereof in the same
manner, to the same extent and with the same power as if the undersigned were present at the
said meeting or such adjournment or adjournments thereof.

DATED this<> day of<>, 20<>.

Signature of Shareholder

The board of directors may from time to time make regulations regarding the
lodging of proxies at some place or places other than the place at which a meeting or adjourned
meeting of shareholders is to be held and for particulars of such proxies to be provided before the
meeting or adjourned meeting to the Corporation or any agent of the Corporation for the purpose
of receiving such particulars and providing that proxiefodged may be voted upon as though
the proxies themselves were produced at the meeting or adjourned meeting and votes given in
accordance with such regulations shall be valid and shall be counted. The Chairperson of any
meeting of shareholders may, subjecd any regul ati ons made as afc
discretion accept any legible form of communication as to the authority of any person claiming
to vote on behalf of and to represent a shareholder notwithstanding that no proxy conferring such
authority has been lodged with the Corporation, and any votes given in accordance with such
communication accepted by the Chairperson of the meeting shall be valid and shall be counted.
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47. Adjournment

The Chairperson of any meeting may with the conserteofiieeting adjourn the
same from time to time to a fixed time and place and no notice of such adjournment need be
given to the shareholders unless the meeting is adjourned by one or more adjournments for an
aggregate of thirty days or more in which casject to Section 135(4) of the Act, notice of the
adjourned meeting shall be given as for an original meeting. Any business may be brought before
or dealt with at any adjourned meeting for which no notice is required which might have been
brought before odealt with at the original meeting in accordance with the notice calling the
same.

Any adjourned meeting shall be duly constituted if held in accordance with the
terms of the adjournment and a quorum is present thereat. The persons who formed a quorum at
the original meeting are not required to form the quorum at the adjourned meeting. If there is no
guorum present at the adjourned meeting, the original meeting shall be deemed to have
terminated forthwith after its adjournment.

48. Quorum

A guorum at anyneeting of shareholders (unless a greater number of persons are
required to be present or a greater number of shares are required to be represented by the Act or
by the articles or any other gw) shall be persons present not being less than two inerumb
and holding or representing more than twenty per cent of the total number of the issued shares of
the Corporation for the time being entiting the holders thereof to vote at such meeting.
Notwithstanding the foregoing, if the Corporation has only oreestolder, or only one holder
of any class or series of shares, the shareholder present in person or by proxy constitutes a
meeting. No business shall be transacted at any meeting unless the requisite quorum be present at
the time of the transaction of gubusiness. If a quorum is not present at the time appointed for a
meeting of shareholders or within such reasonable time thereafter as the shareholders present
may determine, the persons present and entitled to vote may adjourn the meeting to a fixed time
and place but may not transact any other business and the provisions of paragraph 46 with regard
to notice shall apply to such adjournment.

49. Resolution in Lieu of Meeting

Notwithstanding any of the provisions of this-layv, a resolution in writing
signed by all of the shareholders entitled to vote on that resolution at a meeting of the
shareholders is, subject to Section 142 of the Act, as valid as if it had been passed at a meeting of
the shareholders.

SECURITIES

50. Issuance of Shares

Subject to tle provisions of Section 25 of the Act, the articles)dws and any
unanimous shareholder agreement, shares in the capital of the Corporation may be issued by the
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board of directors at such times and on such terms and conditions and to such persea®br cla
persons as the board of directors determines.

51. Certificates

Certificates for shares and the instrument of transfer, if any, on the reverse side
thereof shall (subject to Section 49 of the Act) be in such form as the board of directors may
approveand such certificates shall be signed by at least one of the following persons, or the
signature shall be printed or otherwise mechanically reproduced on the certificate:

(@) adirector or officer of the Corporation;

(b) a registrar, transfer agent or bca transfer agent of the
Corporation, or an individual on their behalf; and

(c) a trustee who certifies it in accordance with a trust indenture.

A share certificate containing the signature of a person which is printed, engraved,
lithographed or otherwismechanically reproduced thereon may be issued notwithstanding that
the person has ceased to be a director or an officer, as the case may be, of the Corporation and
shall be as valid as if the person were a director or an officer, as the case mayddatd tf
its issue.

TRANSFER OF SECURITIES

52. Transfer Agent and Reqistrar

The board of directors may from time to time appoint or remove one or more
transfer agents and/or branch transfer agents and/or registrars and/or branch registrars (which
may or may not be the same individual or body corporate) for the securities issued by the
Corporation in registered form (or for such securities of any class or classes) and may provide for
the registration of transfers of such securities (or such securitiey ofass or classes) in one or
more places and such transfer agents and/or branch transfer agents and/or registrars and/or
branch registrars shall keep all necessary books and registers of the Corporation for the
registering of such securities (or suchwéies of the class or classes in respect of which any
such appointment has been made). In the event of any such appointment in respect of the shares
(or the shares of any class or classes) of the Corporation, all share certificates issued by the
Corporaion in respect of the shares (or the shares of the class or classes in respect of which any
such appointment has been made) of the Corporation shall be countersigned by or on behalf of
one of the said transfer agents and/or branch transfer agents anaryeinalf of one of the
said registrars and/or branch registrars, if any.

53. Securities Registers

A central securities register of the Corporation shall be kept at the registered
office of the Corporation or at such other office or place in Canada w$roma time to time be
designated by the board of directors and a branch securities register or registers may be kept at
such office or offices of the Corporation or other place or places, either in or outside Canada, as
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may from time to time be designatbg the board of directors. Such register or registers shall
comply with the provisions of Section 50 of the Act.

54. Surrender of Certificates

Subject to the Act and the provisions of paragraph 52, no transfer of a security
issued by the Corporation shdle registered unless the security certificate representing the
security to be transferred has been surrendered or, if no security certificate has been issued by the
Corporation in respect of such security, unless a duly executed instrument of transgpent
thereof has been delivered to the Corporation or its transfer agent, as the case may be.

55. Shareholder Indebted to the Corporation

If so provided in the articles of the Corporation, the Corporation has a lien on a
share registered inthenameoa sharehol der or the sharehol d
debt of that shareholder to the Corporation. Such lien on a share of the Corporation may, subject
to the Act, be enforced as follows:

(@) where such share is redeemable pursuant to theeartof the
Corporation, by redeeming such share and applying the redemption price to such
debt;

(b) by purchasing such share for cancellation for a price equal to the
book value of such share and applying the proceeds to such debt;

(c) by selling such sha to any third party whether or not such party is
at arm's length to the Corporation including, without limitation, any officer or
director of the Corporation, for the best price which the board of directors in its
sole discretion considers to be obtaiealior such share and applying the
proceeds to such debt;

(d) by refusing to permit the registration of a transfer of such share
until such debt is paid; or

(e) by any other means permitted by law.

56. Lost, Apparently Destroyed or Wrongfully Taken Secu@ertificates

Subject to the Act, in case of the loss, apparent destruction or wrongful taking of a
security certificate, a new certificate may be issued in replacement of the one lost, apparently
destroyed or wrongfully taken or a transfer of the séiesrrepresented by such certificate may
be registered, upon such terms as the board of directors may from time to time prescribe, either
generally or in respect of any particular loss, apparent destruction or wrongful taking of a
security certificate.
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DIVIDENDS
57. Dividends

The board of directors may from time to time declare and the Corporation may
pay dividends on the issued and outstanding shares in the capital of the Corporation subject to
the provisions (if any) of the articles of the Corporation.

The board of directors shall not declare and the Corporation shall not pay a
dividend if there are reasonable grounds for believing that:

(@) the Corporation is, or would after the payment be, unable to pay its
liabilities as they become due; or

(b)  the ralizable value of the Corporation's assets would thereby be
less than the aggregate of its liabilities and stated capital of all classes.

The Corporation may pay a dividend by issuing fully paid shares of the
Corporation and, subject to the foregoing, erporation may pay a dividend in money or

property.

The Corporation may fix a record date for determination of shareholders entitled
to receive a dividend in accordance with the requirements of Section 134 of the Act and the
Regulations.

In case severalgosons are registered as the joint holders of any shares, any one of
such persons may give effectual receipts for all dividends and payments on account of dividends
and/or redemption of shares (if any) subject to redemption.

VOTING SHARES AND SECURITIES IN OTHER BODIES CORPORATE

58. Voting Shares and Securities in Other Bodies Corporate

All of the shares or other securities carrying voting rights of any other body
corporate held from time to time by the Corporation may be voted at any and all meetings of
shareholders or holders of other securities (as the case may be) of such other body corporate and
in such manner and by such person or persons as the board of directors of the Corporation shall
from time to time determine. The duly authorized signing efficof the Corporation may also
from time to time execute and deliver for and on behalf of the Corporation proxies and/or
arrange for the issuance of voting certificates and/or other evidence of the right to vote in such
names as they may determine withth& necessity of a resolution or other action by the board of
directors.
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INFORMATION AVAILABLE TO SHAREHOLDERS

59. Confidential Information Not Available to Shareholders

Except as provided by the Act, no shareholder shall be entitled to any information
respecting any details or conduct of the Corporation's business which in the opinion of the board
of directors it would be inexpedient in the interests of the Corporation to communicate to the
public.

60. Availability of Corporate Records to Shareholders

The board of directors may from time to time, subject to rights conferred by the
Act, determine whether and to what extent and at what time and place and under what conditions
or regulations the documents, books and registers and accounting records afpibraton or
any of them shall be open to the inspection of shareholders and no shareholder shall have any
right to inspect any document or book or register or accounting record of the Corporation except
as conferred by statute or authorized by the badrdlirectors or by a resolution of the
shareholders.

NOTICES
61. Service

Any notice or document required by the Act, the Regulations, the articles or the
by-laws to be sent to any shareholder or director or to the auditor may be sent by prepaid mail

addrs sed t o, or may be delivered personally to,
address as shown in the records of the Corporation or its transfer agent and to any such director

at the directordos | atest admpbrateos o inde lassdoticevn i n
filed under Section 106 or 113 of the Act, a

provided always that notice may be waived or the time for the notice may be waived or abridged

at any time with the consent writing of the person entitled thereto. If a notice or document is

sent to a shareholder by prepaid mail in accordance with this paragraph and the notice or
document is returned on two consecutive occasions because the shareholder cannot be found, it
shal not be necessary to send any further notices or documents to the shareholder until the
shareholder informs the Corporation in writin

62. Securities Reqistered in More Than One Name

All notices or documents with respetd any securities of the Corporation
registered in more than one name shall be given to whichever of such persons is named first in
the records of the Corporation and any notice or document so given shall be sufficient notice or
delivery to all of the halers of such securities.

63. Persons Becoming Entitled by Operation of Law

Subject to Section 51 of the Act, every person who by operation of law, transfer
or by any other means whatsoever shall become entitled to any securities of the Corporation shall
be bound by every notice or document in respect of such securities which, previous to such
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persond6s name and address being entered in th
given to the person or persons from whom such person derives sitlehsecurities.

64. Deceased Security Holders

Subject to Section 51 of the Act, any notice or document delivered or sent
pursuant to paragraph 60 of this-layv or in accordance with the provisions of paragraphs 75
and 76 of this byaw to the address @ny security holder as the same appears in the records of
the Corporation shall, notwithstanding that such security holder be then deceased, and whether or
not the Corporation has notice of such securi
serval in respect of the securities held by such security holder (whether held solely or with any

ot her person or persons) wuntil some other per
records of the Corporation as the holder or one of the holdersaf and such service shall for
al | purposes be deemed a sufficient service o

heirs, the personal representatives of such heirs, or the personal representatives of the estate of
such security holder armh all other persons, if any, interested with such security holder in such
securities.

65. Signature to Notices

The signature of any director or officer of the Corporation to any notice or
document to be given by the Corporation may be written or meehignieproduced.

66. Computation of Time

Where a given number of days' notice or notice extending over a period is
required to be given under any provisions of the articles &y of the Corporation, the day of
giving or serving the notice or documeshiall not, unless it is otherwise provided, be counted in
such number of days or other period.

67. Proof of Service

With respect to every notice or document sent by mail it shall be sufficient to
prove that the envelope or wrapper containing the noticetlier document was properly
addressed as provided in paragraph 60 of thiwyand put into a post office or into a letter
box. A certificate of a director or an officer of the Corporation in office at the time of the making
of the certificate or of &ransfer officer of any transfer agent or branch transfer agent of shares of
any class of the Corporation as to facts in relation to the sending or delivery of any notice or
document to any security holder, director, officer or auditor or publication pfnatice or
document shall be conclusive evidence thereof and shall be binding on every security holder,
director, officer or auditor of the Corporation, as the case may be.

CHEQUES, DRAFTS AND NOTES

68. Cheques, Drafts and Notes

All cheques, drafts or ders for the payment of money and all notes and
acceptances and bills of exchange shall be signed by such director of directors or officer or
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officers or person or persons, whether or not officers of the Corporation, and in such manner as
the board of diretors may from time to time designate.

CUSTODY OF SECURITIES

69. Custody of Securities

All shares and other securities owned by the Corporation shall be lodged (in the
name of the Corporation) with a chartered bank or a trust company or in a safety bepos
if so authorized by resolution of the board of directors, with such other depositaries or in such
other manner as may be determined from time to time by the board of directors.

All shares and other securities belonging to the Corporation magbed or held
in the name of a nominee or nominees of the Corporation (and if issued or held in the names of
more than one nominee shall be held in the names of the nominees jointly with right of
survivorship).

EXECUTION OF INSTRUMENTS

70. Execution of Infuments

Contracts, documents or instruments in writing requiring the signature of the
Corporation may be signed by:

(&) any two of the officers appointed pursuant to paragraph 21,
(b)  any two directors; or
(c) any one of such officers together with amedlirector;

and all contracts, documents and instruments in writing so signed shall be binding upon the
Corporation without any further authorization or formality. Provided that where one person is the
only director and officer of the Corporation, thatgm may sign such contracts, documents or
instruments in writing. The board of directors shall have power from time to time to appoint any
director or directors, or any officer or officers, or any other person or persons, on behalf of the
Corporation eitkr to sign contracts, documents and instruments in writing generally or to sign
specific contracts, documents or instruments in writing.

The corporate seal of the Corporation, if any, may be affixed to contracts,
documents and instruments in writing sigreedaforesaid or by any director or directors, officer
or officers, other person or persons, appointed as aforesaid by the board of directors but any such
contract, document or instrument is not invalid merely because the corporate seal, if any, is not
affixed thereto.

The term "contracts, documents or instruments in writing" as used in thasvby
shall include security certificates, deeds, mortgages, hypothecs, charges, conveyances, transfers
and assignments of property real or personal, immovable orhbievagreements, releases,
receipts and discharges for the payment of money or other obligations and conveyances, transfers
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and assignments of shares, share warrants, stocks, bonds, debentures or other securities and all
paper writings.

In particular withait limiting the generality of the foregoing:
(@) any two of the officers appointed pursuant to paragraph 21;
(b) any two directors; or
(c) any one of such officers together with any one director;

shall have authority to sell, assign, transfer, exchangeyert or convey any and all shares,
stocks, bonds, debentures, rights, warrants or other securities owned by or registered in the name
of the Corporation and to sign and execute (under the seal of the Corporation or otherwise) all
assignments, transferspnveyances, powers of attorney and other instruments that may be
necessary for the purpose of selling, assigning, transferring, exchanging, converting or
conveying any such shares, stocks, bonds, debentures, rights, warrants or other securities.
Providedthat where one person is the only director and officer of the Corporation, that person
shall have such authority.

The signature or signatures of the director or directors of the Corporation and/or
of any officer or officers of the Corporation appointedspant to paragraph 21 and/or of any
other person or persons, appointed as aforesaid by the board of directors may, if specifically
authorized by the board of directors, be printed, engraved, lithographed or otherwise
mechanically reproduced upon any coatsa documents or instruments in writing or bonds,
debentures or other securities of the Corporation executed or issued by or on behalf of the
Corporation and all contracts, documents or instruments in writing or bonds, debentures or other
securities of th Corporation on which the signature or signatures of any one or more of the
foregoing directors or officers or the other persons authorized as aforesaid shall be so reproduced
pursuant to such authorization by the board of directors shall be deemeda toelemvmanually
signed by each such director, officer or other person whose signature is so reproduced and shall
be as valid to all intents and purposes as if they had been signed manually and notwithstanding
that any such director, officer or other persdrose signature is so reproduced may have ceased
to hold office at the date of the delivery or issue of such contracts, documents or instruments in
writing or bonds, debentures or other securities of the Corporation.

DIVISIONS

71. Authority to Create Di\dions

The board of directors may cause the business and operations of the Corporation
or any part thereof to be divided into one or more divisions based upon character or type of
operations, geographical territories, manufactured products, method abudistr, type of
product or products manufactured or distributed or upon such other basis of division as the board
may from time to time determine to be advisable. In particular, the board may authorize:
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) the further division of the business and operaiof any such division into sub
units and the consolidation of the business and operations of any such divisions or
subunits; and

(i) the designation of any such division or aubt by, and the carrying on of the
business and operations of any suchsibn or subunit under, a name other than
the name of the Corporation.

72. Designation and Appointment of Divisional Officers

The board of directors may, by resolution, designate and appoint divisional
officers assigned to that particular division asudunit of that division provided that any such
divisional officer shall not, as such, be an officer of the Corporation. The divisional officers, if
any, shall be appointed by the board of directors annually or oftener as may be required.
Notwithstandingthe foregoing, each incumbent divisional officer shall continue in office until

the earliest of (a) the divisional of ficerods
time a written resignation is received by the Corporation or at the tpmeified in the
resignation, whichever is | ater, (b) the diwvi

successor, (c) the meeting at which the board of directors annually appoints the divisional
officers of the Corporation, (d) the divisidnafficer's death, and (e) the divisional officer's
removal by resolution of the board of directors, which removal may be made by the board of
directors at any time, with or without cause, without prejudice to such divisional officer's rights
under any empyment contract or in law. For certainty, the removal of a divisional officer from
his or her position as a divisional officer does not of itself constitute a termination of that
person's employment with the Corporation. The divisional officers neecerditdrtors and one
person may hold more than one divisional office.

73. Duties and Authority of Divisional Officers

The duties, responsibilities, limitations and remuneration of the divisional officers
shall be such as are determined from time to timéhbyperson or persons and/or committee or
committees designated by the board of directors of the Corporation having responsibility for the
division to which such divisional officer has been appointed. The authority of any such
divisional officer shall, havever, be limited to acts and transactions relating only to the business
and operations which his or her division is authorized to transact and perform, provided,
however, that if the same person is also appointed an officer of the Corporation, thenfpregoi
shall not limit his or her acts under the powers and duties of such corporate office.

74. Execution of Instrumenis

Contracts or documents requiring the signature of the Corporation and relating
only to a particular division of the Corporation may kgnsd in accordance with paragraph 69
or by any one of the divisional officers appointed pursuant to paragraph 71 with respect to such
division. All such contracts or documents so signed shall be binding upon the Corporation
without further authorization dormality. The board of directors shall have power from time to
time by resolution to appoint any divisional officer or officers appointed pursuant to paragraph
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71, or other person or persons, to sign specific contracts or documents on behalf of the
Corpaation and relating only to a particular division of the Corporation.

Any such divisional signing officer may affix the seal of the Corporation to any
such contract or document, and may certify a copy of any instrument, resolutiam by other
documenbf the Corporation to be a true copy thereof.

If specifically authorized by a resolution of the board of directors, the signature of
any divisional signing officer may be printed, engraved, lithographed or otherwise mechanically
reproduced upon all conts or documents relating only to the division and all such contracts or
documents on which the signature of any of the foregoing divisional signing officers have been
so reproduced shall be deemed to have been manually signed by the divisional sigreng off
whose signature is so reproduced and shall be as valid as if signed manually and notwithstanding
that the divisional signing officer whose signature is so reproduced may have ceased to hold
office at the date of delivery or issue of such contract®doouments.

FINANCIAL YEAR

75. Financial Year

The financial year of the Corporation shall terminate on such date in each year as
the board of directors may from time to time determine.

ELECTRONIC DOCUMENTS

76. Creation and Provision of Information.

Unlesst h e Corporationos articles ot her wi s
accordance with the provisions of Part XX.I of the Act, the Regulations and paragraph 76 of this
by-law, the Corporation may satisfy any requirement under the Act or the Regulationatéo cre
or provide a notice, document or other information to any person by the creation or provision of
an electronic document. Except as provided in
means any form of representation of information or of colscéped in any medium in or by
electronic, optical or other similar means and that can be read or perceived by a person or by any
means.

77. Consent and Other Requirements.

Notwithstanding the foregoing paragraph 75, a requirement under the Act or the
Reguations to provide a person with a notice, document or other information shall not be
satisfied by the provision of an electronic document unless

(@ the addressee has consented, in accordance with the Regulations, and has
designated an information systéon the receipt of the electronic document; and

(b) the electronic document is provided to the designated information system, unless
the Regulations provide otherwise.
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SCHEDULE D.1

NEW CANWEST ASSETS
The following assets, property and undertakings shall constitute the New Canwest Assets:

The Limited Partnership Units.

The shares held by CMI in GP Inc.

All Canwest/CMI Group Intercompany Receivables owing to CMI by CTLP.
The CTLP Assumption Consideration Note.

a s wDdh ke

All amounts receivable owed to CMI under the Shared Services Agreement and/or The
Omnibus Transition and Reorganization Agreement.

The Trademarks and tl@opyrights and Other IP.

To the extent of any right, title or interest, all broadcast licenses or other independent
guastjudicial or governmental authorizations.

o

8. Any Cash in excess of the amount constituting the Plan Implementation Fund.

9. Rights of CMI asa participating employer (if a participating employer) under the
pension and group benefit plans listed on Schedules D.7 and D.8.

10. Owned or leased real property including transmitter sites, personal property, equipment,
intellectual property or informatiomechnology which are held by CMI and relate
primarily to or are used primarily in connection with the Business including the
following leased property to the extent that it was not previously assigned to CTLP: (i)
201 and 203, 361 Victoria Street, Fredan, NB; (ii) 5 Dethridge Drive, Sydney, NS;

(iii) 1401 28" Street, Lethbridge, AB; and (iv) 101, 650 Martin Street, Penticton, BC.

11. CMI 6s rights wunder: (i) the Shared Servi ce
Reorganization Agreement; (ii) theademarks Licence Agreement and the Trademarks
Licence; (iii) the CW Media Trademarks Licence Agreements; and (iv) the Management
and Administrative Services Agreement.

12. The Other Canwest Assets listed in Scheflute

13. The office lease agreement dated MayY Q08 between Portage & Main Development
Ltd. and CMI in relation to suite number 3000, 201 Portage Avenue, Winnipeg,
Manitoba together with any related rooftop licence.

For greater certaiyif the New Canwest Assets shall not include the Head Office Lease
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SCHEDULE D.2

BROADCAST LICENCES

Licences to be issued to GP Inc. (the general partner of CTLP) and New Canwest (the
limited partner), carrying on business as CTLP upon surrender of the current licences.

PART A
Television Programming Undertakings

The chart on pagd-4 outlines the originating television stations, and associated transmitters,
involved in this application.

Specialty Programming Undertakings

e DejaView (Category 2)
e MovieTime (Category 2 formerly known as Lonestar)
e Reality TV (Category 2)

Licences to be issued to GP Inc. (the general partner) and New Canwest (the limited
partner), carrying on business as CTLP upon surrender of the current licences.

The current licensee in each case is GP Inc. (the general partner) and CMI (the limitexd, part
carrying on business as CTLP (herein referred

PART B

e Fox Sports World Canada (Category 2)

Licence to be issued to GP Inc. (the general partngrand New Canwest (the limited
partner), carrying on business as CTLP, and FoxSports Holdco, partners in a general
partnership carrying on business as Fox Sports.

The current licensee is GP Inc. (the general partner) and CMI (the limited partner), carrying on
business as CTLP, and Fox Sports Holdco, partners in a general papticarsying on business
as Fox Sports.

1 GP Inc. (the general partner of CTLP), will continue to hold a 0.1% partnership interest in CTLP.
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PART C
e Men TV (Category 1)

Licence to be issued to GP Inc. (the general partngrand New Canwest (the limited
partner), carrying on business as CTLP, and TVA Group Inc., partners in a general
partnership carrying on business as Men TV General Partnership.

The current licensee is GP Inc. (the general partner) and CMI (the limited partner), carrying on
business as CTLP, and TVA Group Inc., partners in a general partnership carrying on business as
Men TV General Panership.

PART D

e Mystery (Category 1)
Licence to be issued to GP Inc. (the general partngrand New Canwest (the limited
partner), carrying on business as CTLP, and TVA Group Inc., partners in a general
partnership carrying on business as Mystery Partnenrsip.
The current licensee is GP Inc. (the general partner) and CMI (the limited partner), carrying on

business as CTLP, and TVA Group Inc., partners in a general partnership carrying on business as
Mystery Partnership.

PART E
e TVtropolis (Analog Specialiti formerly known as Prime TV)

Licence to be issued to GP Inc. (the general partngrand New Canwest (the limited
partner), carrying on business as CTLP, and Rogers Communications Inc., partners in a
general partnership carrying on business as TVtropoli$seneral Partnership.

The current licensee is GP Inc. (the general partner) and CMI (the limited partner), carrying on
business as CTLP, and Rogers Communications Inc., partners in a general partnership carrying
on business as TVtropolis General Partngtsh
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Stations Associated Transmitters

PROV
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
BC
AB
AB
AB
AB
AB
AB
AB
AB
AB
AB
AB
AB
AB
SA
SA

CITY
VANCOUVER
VANCOUVER
CHILLIWACK
BOWEN ISLAND
SQUAMISH
COURTENAY
BRACKENDALE
WILSON CREEK
WHISTLER

100 MILE HOUSE
WILLIAMS LAKE
QUESNEL
KELOWNA
PENTICTON
VERNON
REVELSTOKE
OLIVER/OSOYOOS
SANTA ROSA
GRAND FORKS
TRAIL
CASTLEGAR
TAGHUM
NELSON
CRESTON
KAMLOOPS
PRITCHARD

PR. GEORGE
KELOWNA
PENTICTON
VERNON
OLIVER
SALMON ARM
ENDERBY
CELISTA
SKAHA
CANOE
APEX MOUNTAIN
REVELSTOKE

CALGARY

CALGARY

DRUMHELLER

BANFF

LETHBRIDGE

BURMIS

BROOKS

COLEMAN

WATERTON PARK
PINCHER CREEK
EDMONTON

EDMONTON

RED DEER

REGINA

FORT QUOAPPELLE

LAKE ( Nk¢
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STATION
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHAN
CHBC
CHBC
CHBC
CHBC
CHBC
CHBC
CHBC
CHBC
CHBC
CHBC
CHBC
CICT
CICT
CICT
CICT
CISA
CISA
CISA
CISA
CISA
CISA
CITv
CITv
CIVT
CFRE
CFRE
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CALL SIGN
CHAN-TV
CHAN-DT

CHAN-TV-1

CHAN-TV-2

CHAN-TV-3

CHAN-TV-4

CHAN-TV-5

CHAN-TV-6

CHAN-TV-7
CITM-TV
CITM-TV-1
CITM-TV-2
CHKL-TV

CHKL-TV-1

CHKL-TV-2

CHKL-TV-3
CKKM-TV

CISRTV
CISRTV-1
CKTN-TV

CKTN-TV-1

CKTN-TV-2

CKTN-TV-3

CKTN-TV-4
CHKM-TV

CHKM-TV-1

CIFGTV
CHBC-TV

CHBC-TV-1

CHBC-TV-2

CHBC-TV-3

CHBC-TV-4

CHBC-TV-5

CHBC-TV-6

CHBC-TV-7

CHBC-TV-8

CHBC-TV-9

CHRRTV-2

CICT-TV
CICT-DT
CICT-TV-1
CICT-TV-2
CISA-TV
CISA-TV-1
CISA-TV-2
CISA-TV-3
CISA-TV-4
CISA-TV-5
CITV-TV
CITV-DT
CITV-TV-1
CFRETV
CFRETV-2



PROV
SA
MB
MB
ON
ON
ON
ON
ON
ON
ON
ON
ON
ON
ON
ON
ON
ON
ON
QU
QU
QU
NS
NB
NB
NB
NS
NS
NS
NS
NS
NS
NS
NB
NB
NB
PE
NS
NS

CITY
SASKATOON
WINNIPEG
MINNEDOSA
TORONTO
TORONTO
PARIS
BANCROFT
OWEN SOUND
OTTAWA
MIDLAND

S. S. MARIE
TIMMINS
STEVENSON
PETERBOROUGH
SARNIA (Oil Springs)
FORT ERIE
SUDBURY
NORTH BAY
MONTREAL
QUEBEC
SHERBROOKE
HALIFAX
FREDERICTON
SAINT JOHN
MONCTON
TRURO
WOLFVILLE
BRIDGEWATER
SYDNEY

NEW GLASGOW
SHELBURNE
YARMOUTH
WOODSTOCK
ST STEPHEN
MIRAMIC HI
CHARLOTTE TOWN
ANTIGONISH
MULGRAVE
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STATION
CFSK
CKND
CKND

Cill
Cill
Cill
Cill
Cill
Clll
Clll
Clll
Clll
Clll
Clll
Cill
Cill
Cill
Cill
CKMI
CKMI
CKMI
CIHF
CIHF
CIHF
CIHF
CIHF
CIHF
CIHG
CIHF
CIHF
CIHF
CIHF
CIHF
CIHF
CIHF
CIHF
CIHF
CIHF

CALL SIGN
CFSK-TV
CKND-TV
CKND-TV-2
Clll-Tv-41
CllI-DT-41
Cill-Tv
CllI-TV-2
Clll-TV-4
CllI-TV-6
CllI-Tv-7
Clll-Tv-12
CllI-TV-13
Clll-TV-22
Clll-Tv-27
CllI-TV-29
CIll-TV-55
CFGGTV
CFGGTV-2
CKMI-TV-1
CKMI-TV
CKMI-TV-2
CIHF-TV
CIHF-TV-1
CIHF-TV-2
CIHF-TV-3
CIHF-TV-4
CIHF-TV-5
CIHF-TV-6
CIHF-TV-7
CIHF-TV-8
CIHF-TV-9
CIHF-TV-10
CIHF-TV-11
CIHF-TV-12
CIHF-TV-13
CIHF-TV-14
CIHF-TV-15
CIHF-TV-16



SCHEDULE D.3
NEW CANWEST LIABILIT IES
The following liabilities and obligations shall constitute the New Canwest Liabilities:

1. The obligatims of CMI at the Plan Implementation Date as the limited partner under the
CTLP Limited Partnership Agreement.

2. All amounts payable by CMI under the Shared Services Agreement and/or the Omnibus
Transition and Reorganization Agreement, and any future oibligathereunder.

3. The debts, liabilities and other obligations of CMI under all contracts constituting part of
the New Canwest Assets, including Other Canwest Assets.

4, The Insured Litigation Deductibles.
5. BusinessRelated PosFiling Claims.

6. The liabilities aad obligations of CMI under the Trademarks Licence Agreement and the
Trademarks Licence and under section 6.4 of the Omnibus Transition and
Reorganization Agreement, and the liabilities and obligations of CMI under the CW
Media Trademarks Licence Agreem&nt

7. The liabilities and obligations of CMI as a participating employer (if a participating
employer) under the pension and group benefit plans listed on Schedules D.7 and D.8,
and including provision of post retirement benefits to Tom Strike, John Maguu
Richard Leipsic as set out on Schedul e AAQ
day post termination benefits made available to the April 28 Severance Schedule
Employees.

8. The liabilities and obligations of CMI under the Management andhiAidtrative
Services Agreement.

For greater certainty, the New Canwest Liabilities shall not include any obligations or liabilities
under or in respect of the Head Office Lease.
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The

The trademark CAWEST and all registrations and applications for trademarks
consisting of or incorporating CANWEST (including the trademarks listed below), and
any associated trademarks, including for greater certainty any domain names which
consist of or incorporate arsych trademarks.

corporate

SCHEDULE D.4

TRADEMARKS

name

AfCanwest 0.

Trademark Goods Status Country | Owner on Application Application Registration | Registration Number
Record Submit Date Number Date (TMA)
(Name
Reporter)
CANWEST Services Pending us Canwest 12-Dec07 77350298
CANWEST Wares Registered | EU Canwest 13-Nov-07 6508857 12-Mar-09 6508857
Servies
CANWEST Services Registered | CAN Canwest 22-Juk87 588487 30-Sep88 345425
CANWEST & | Wares Pending CAN Canwest 17-Mar-08 1387463
DESIGN Services
(Horizontal Reverse
Colour
& canwest
CANWEST & | Wares Pending CAN Canwest 13-Nov-07 1371544
Design Services
(Horizontal)
@Canmest
CANWEST & | Wares Services| Pending CAN Canwest 17-Mar-08 1387462
DESIGN
(Stacked _Reversg
Colg m
Canwest
CANWEST & | Wares Pending CAN Canwest 13-Nov-07 1371539
DESIGN Services
(Stacked)
Canwest

TOR_A2G:4683817.14
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CANWEST &
DESIGN
(Stacked)

&

Canwest

Wares
Services

Pending

us

Canwest

13-May-08

77473558

CANWEST &
DESIGN
(Stacked)

Wares
Services

Registered

EU

Canwest.

13-May-08

6911499

23-Mar-09

6911499

CANWEST &
HONEYCOMB
DESIGN
(Horizontal)

Wares
Services

Advertised

EU

Canwest

13-May-08

6911663

CANWEST &
HONEYCOMB
DESIGN
(Horizontal)

Canwest

Wares
Services

Pending

us

Canwest

13-May-08

77473523

CANWEST &
HONEYCOMB
REVERSE
DESIGN
(Horizontal)

Advertised

EU

Canwest

15-Sep08

7233414

CANWEST &
HONEYCOMB
REVERSE
DESIGN

(Stacked

Wares
Services

Pending

us

Canwest

15-Sep08

77570161

CANWEST
DESIGN

Wares
Services

Allowed

us

Canwest

12-Dec07

77350392

CANWEST
DESIGN
(Design only)

Pending

EU

Canwest

12-Dec07

65509376

CANWEST
MEDIA

Wares Services

Pending

TUR

Canwest

25--Jun07

CANWEST
MEDIA

Wares Services

Pending

us

Canwest.

25-Jun07

77214597

CANWEST
MEDIA

Wares Services

Registered

EU

Canwest

25-Jun07

6037493

29-Jan09

6037493

CANWEST
MEDIA

Wares
Services

Registered

EU

Canwest

9-Feb09

006037593

TOR_A2G:4683817.14
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CANWEST Wares Approved CAN Canwest 02-Mar-07 1338289
MEDIA Services
CANWEST Wares Services| Pending TUR Canwest 25-Jun07
MEDIA &
DESIGN
CANWEST Wares Registered | EU Canwest 25-Jun07 6037576 9-Feb09 6037576
MEDIA & | Services
DESIGN
CANWEST.COM Services Registered | CAN Canwest 19-Apr-99 1012375 7-Feb01 540936
CANWESTGLOB | Services Registered | CAN Canwest 19-Apr-99 1012374 7-Feb01 540938
AL.COM
CGBI & DESIGN Wares Services| Registered | CAN Canwest 30-Apr-01 1100966 19-Nov-03 595071
CGBI
CW MEDIA Wares Services| Allowed CAN Canwest 14-Feb07 1335328
HONEYCOMB Wares Allowed AU Canwest 19-Dec07 1216601
(CANWEST) Services
DESIGN
HONEYCOMB Wares Allowed EU Canwest 12-Dec07 6509836
(CANWEST) Services
DESIGN
D-9
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SCHEDULE D.5

OTHER CANWEST ASSETS

1. Canwestds 1interest i n the naming and prorm
among Canwest, Canwest Television Inc., Riverside Park Management Inc., and
Winnipeg Goldeyes Baseball Club Inc. and any ainsmt or supplement thereto,
together with the related Display Rental Agreement dated February 28, 2006, between
Canwest and Jim Pattison Industries Ltd., Re: Canwest Global Park.

2. CanwestoOos interest i n the deed gCanwpestft agt
Canwest Television Inc. and Manitoba Theatre For Young People Inc. and any
amendment or supplement thereto, together with the related Display Rental Agreement
dated February 28, 2006, between Canwest and Jim Pattison Industries Ltd., Re: Canwest
Global Performing Arts Centre.

3. All art work owned by Canwest and/or CMI.

D-10
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SCHEDULE D.6

COPYRIGHTS AND OTHER IP

Canwest Global Communications Corp.

Type Title Registration | Owner
No.
Copyright The Minnedosa Kid 464476 Canwest Global
Communcations Corp.
Copyright The CanWest Globg 464475 Canwest Global

Story: The First Twenty

Years

Communications Corp.

Canwest Media Inc. (formerly CanWest MediaWorks Inc.)

Type Title Registration | Owner
No.
Grant of Interest | Stunt 1051367 Canwest Media o (formerly
CanWest MediaWorks Inc.)
Grant of Interest | Warrior Class 1051366 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | The Two Coreys 1051365 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | TV Match-Up 1051364 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | TV Made Me Do It 1051363 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Tube Tales 1051362 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | True Pulp Murder 1051361 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Stolen Sisters 1051360 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Still Longshots 1051359 Canwest Media Inc(formerly

TOR_A2G:4683817.14
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CanWest MediaWorks Inc.)

Grant of Interest | Stars and Their Idols 1051358 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Shaye 1051356 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | The Homefron 1051302 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Painkiller Jane 1051301 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Renegadepress.com 1051300 Canwest Media Inc. (formerl
Season IV CanWest MeWorks Inc.)
Grant of Interest | Pretty Dangerous Seas( 1051299 Canwest Media Inc. (formerl
Il CanWest MediaWorks Inc.)
Grant of Interest | Playing the Odds 1051298 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Tribute: The Next Best| 1051297 Canwest Media Inc. (formerl
Thing CanWest MediaWorks Inc.)
Grant of Interest | Making the Cut 1051296 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | The Jane Show Season || 1051295 Canwest Media Inc. (formerl
CanWes MediaWorks Inc.)
Grant of Interest | James Bond: The Trd4 1051294 Canwest Media Inc. (formerl
Story CanWest MediaWorks Inc.)
Grant of Interest | From the Ground Up with 1051293 Canwest Media Inc. (formerl
Debbie Travis Season Il CanWest MediaWorks Inc.)
Grant of Interest | From the Ground Up with 1051292 Canwest Media Inc. (formerl
Debbie Travis Season Il CanWest MediaWorks Inc.)
Grant of Interest | DecAIDS: Anything is| 1051291 Canwest Media Inc. (formerl
Possible CanWest MediaWorks Inc.)
Grant of Interst | Death In The Forest 1051290 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | The Cure for Love 1051269 Canwest Media Inc. (formerl

TOR_A2G:4683817.14

D-12




CanWest MediaWorks Inc.)

GrantofInterest | The Bul | y 6 s |1051268 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Branded: Saving Ou 1051267 Canwest Media Inc. (formerl
Town CanWest MediaWorks Inc.)
Grant of Interest | Ad Persuasion, Season Il 1051227 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Are You Smarter than | 1053903 Canwest Media Inc. (formerl
Canadian Fifth Grader CanWest MediaWorks Inc.)
Grant of Interest | da Kink in My Dream 1053902 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | TVFlopolis 1053875 Canwest Mdia Inc. (formerly
CanWest MediaWorks Inc.)
Grant of Interest | Real Fight Club 1053519 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Final 24 11 1053518 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Final 24 Il 1053517 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Up Against the Wal 1053095 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | The Summit 1052871 Canwest Media Inc. (formerl
CanWest MediaWorkInc.)
Grant of Interest | Hip Hop Hope 1052870 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Debt Trap 1052868 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Search & Rescue 1052866 Canwest Media Inc.f¢rmerly
CanWest MediaWorks Inc.)
Grant of Interest | Hijacked Future 1052865 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Til Death Do Us Part (ak{ 1052564 Canwest Media Inc. (formerl

TOR_A2G:4683817.14
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Love You To Death)

CanWest MediaWorks Inc.)

Grant of Interest

Blood and Celluloid;
Hol | ywood®&s
with the Vampire

1054958

Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | Da Kink In My Hair 1043783 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Irterest | Da Kink In My Hair 1043782 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | The Best Years 1043729 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Becoming Human 1043689 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Be Real With JR Digs 1043688 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | 21" Annual  Gemini| 1043687 Canwest Media Inc. (formerl
Awards CanWest MediaWorks Inc.)
Grant of Interest | The 2005 Gemini Awardg 1042062 Canwest Media Inc. (formerl
Gala CanWest MediaWorks Inc.)
Grant of Interest | The Lodge 1042061 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Medium Rare 1042060 Canwest Media Inc. (formerl
CanWest MeWorks Inc.)
Grantof Interest [Sabr i nads L {1042059 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Shattered Dreams 1042058 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | That News Show (aki 1042057 Canwest Media Inc. (formerl
AThe N eSwhso CanWest MediaWorks Inc.)
formerly AA
Grant of Interest | Time Bombs 1042056 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Vanity Insanity, Season I| 1042055 Canwest Media Inc(formerly

CanWest MediaWorks Inc.)

TOR_A2G:4683817.14
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Grant of Interest

Breaking Ranks

1042054

Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest

Corporation in

theg 1042053

Canwest Media Inc. (formerl

Classroom CanWest MediaWorks Inc.)

Grant of Inteest | Durham County 401 1042052 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | Durham County 401 1042051 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | Inside The Box 1040528 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | Ad Persuasion 1040527 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | Lost Boys 1040526 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | Rich Nation 1040525 Canwes Media Inc. (formerly,
CanWest MediaWorks Inc.)

Grant of Interest | Drug Watrriors 1040524 Canwest Media Inc. (formerl

CanWest MediaWorks Inc.)

Grant of Interest

Somb a T Bdngeroug 1040523

Rock

Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grart of Interest

Next Great Chef Season 1040522

Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)

Grant of Interest | FANatical 1040521 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Risk Takers 1040520 Canwest Media Inc. (fonerly
CanWest MediaWorks Inc.)
Grant of Interest | Gamer Girlz 1040519 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Falcon Beacli Season Il | 1040518 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | FalconBeachi Season Il | 1040517 Canwest Media Inc. (formerl

CanWest MediaWorks Inc.)
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Grant of Interest | The Calgary Stamped{ 1040516 Canwest Media Inc. (formerl
Treaty #7 CanWest MediaWorks Inc.)
Grant of Interest | The Calgary Stampede: 4 1040515 Canwest Media Inc. (formerl
The Heart of Centr Stage CanWest MediaWorks Inc.)
Grant of Interest | Diary of a Foreign 1037939 Canwest Media Inc. (formerl
Correspondent ( CanWest MediaWorks Inc.)
episodes)
Grant of Interest | Very Bad Men (13 1037938 Canwest Media Inc. (formerly
episodes) CanWest MediaWorks Inc.)
Grant of Interest | House & Home Season 1] 1037937 Canwest Media Inc. (formerl
(28 episodes) CanWest MediaWorks Inc.)
Grant of Interest | Diva On A Dime IIl T | 1037267 Canwest Media Inc(formerly
comprising 13 episodes CanWest MediaWorks Inc.)
Grant of Interest | Dreamwrecks (264 1037006 Canwest Media Inc. (formerl
episodes) CanWest MediaWorks Inc.)
Grant of Interest | Road to Redemption 1036123 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Irterest | The Man Who Fough 1036005 Canwest Media Inc. (formerl
Back CanWest MediaWorks Inc.)
Grant of Interest | The Novel Life of Jand | 1036004 Canwest Media Inc. (formerl
comprising 13 episodes CanWest MediaWorks Inc.)
Grant of Interest | Renegadepresam T | 1036003 Canwest Media Inc. (formerl
comprising 9 episodes CanWest MediaWorks Inc.)
Grant of Interest | Ride Guide Bike 2006 1036002 Canwest Media Inc. (formerl
CanWest MediaWorks Inc.)
Grant of Interest | Running The Goat (ak 10360 Canwest Media Inc. (formerl
Was Wente Right?) CanWest MediaWorks Inc.)
Grant of Interest | Health Care 911: Th| 1035999 Canwest Media Inc. (formerl
Plight of  Immigrant CanWest MediaWorks Inc.)
Medical Doctors
Grant of Interest | Are You Smarter Than 4 1054553 Canwest Media Inc. (formerl

Canadian % Grader?

CanWest MediaWorks Inc.)

TOR_A2G:4683817.14
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Entities with No Canadian Copyrights on Record

Canwest (Canada) Inc. (formerly CanWest MediaWorks (Canada) Inc.)

Publishing LP (formerly CanWest MediaWorks Limited Partnership)

CanWest MediaWwfrks Limited Partnership

3848671 Canada Limited

Canwest Publishing Inc./Publications Canwest Inc. (formerly CanWest MediaWorks
Publications Inc.)

The National Post Company/La Publication National Post

National Post Inc.

4513401 Canada Inc.

Canwest Medianc. (formerly CanWest MediaWorks Inc., CanWest Communications
Enterprises, Inc. and Keigwin Investments Limited)

3815668 Canada Inc.

D-17
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SCHEDULE D.7

CTLP PENSION PLANS

Plan Sponsor

1. | Retirement Plan for Management and Neargainng Unit Employees o CTLP
Global Communications Limited

2. | CanWest Maritime Television Employees Pension Plan CTLP

3. | Global Communications Limited Retirement Plan for BCTV Staff CTLP

4. | Global Communications Limited Retirement Plan for BCTV Se CTLP
Management

5. | Retirement Plan for Bargaining Unit Employees of Global Communicaj] CTLP
Limited

6. | Global Communications Limited Retirement Plan for CHBC Executive CTLP

7. | Global Communications Limited Retirement Plan for CHBC Staff CTLP

8. | GlobalCommunications Limited Retirement Plan for CHBC Manageme| CTLP

9. | Global Communications Limited Retirement Plan for CICT and C| CTLP
Employees

10. | Global Communications Limited Retirement Plan for Former W  CTLP
Allarcom Employees

11. | Global Commurgations Limited Retirement Plan for Former W  CTLP
Designated Executives

12. | Global Communications Limited Employees Pension Plan CTLP

D-18
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SCHEDULE D.8
CTLP GROUP BENEFIT PLANS

Group benefit plans providing health, dental, life, AD&D and LTD benefits wimclude the
following contracts/policies:

e Manulife Financial contract number 24132, 24¥8224132C, 24132D, 24132E,
24132F, 24132]

¢ Manulife Financial policy number 29704, 2978429704C, 29704D, 29704E, 29704
F, 29704J

D-19
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SCHEDULE E

CONVENIENCE CLASS CLAIM DECLAR ATION

o
@]

TO: Canwest Global Communications Corp. (
AND TO: FTI Consulting Canada Inc., in its capacity as the Monitor

In connection with the consolidated plan of compromise and reorganization of Canwest

and Canwest Media In¢.@MlIo) and certain of their respe
theCompani esd6 Credit ¢gQamda)AlthaiPianoy ¢hen enddrsigned t

hereby elects to have its Proven Distribution Claim(s) treated as a Convenience Class
Claim.

For purposes of th declaration:

(@) AProven Distribution Claimé means any Claim (as defin
any CMI Entity accepted for purposes of receiving distributions under the Plan in
accordance with the Claims Procedure Order (as defined in the Plan) and the Plan;

(b) fiConvenience Class Clamm means any Proven Distribut
in excess of $5,000 that the undersigned has elected to value at $5,000 for

purposes of the Plan;

DATED the day of 2010.

(Entity Name)

(Amourt of Claim on Notice of Claim)

(Address)

(Signature)
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