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Court File No. 09-8396-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Applicants

AFFIDAVIT OF LEONARD ASPER
(Sworn June 10, 2010)
I, LEONARD ASPER, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. [ am a shareholder (through three holding companies) of Canwest Global
Communications Corp. ("Canwest Global"). [am a member of the Ad Hoc Group of Canwest
* Shareholders (the "Shareholder Group"), a respondent in this prolc;e‘;d‘ir.ag. In addition, from
January 1997 to March 3, .2010, I served as a director of Canwest Global. From September 1,
1999 to March 3, 2010, I was the President and Chief Executive Officer of Canwest Global,
From March 3, 2010 to the present, I have held the title of Consultant to Canwest Global,
although I have not yet been asked to provide consultancy services. As a result, | have
knowledge of the facts to which I hereinafter depose, except where such statements are based on
information provided by others, in which case I have identified the source of that information

and [ believe that information to be true.

fronh



1

—

J—— ———
i H

I S

e
i

i

C.

-2

I. LIMITATIONS ON THE CONTENTS OF THIS AFFIDAVIT

2. - On June 4, 2010, I was threatened in a letter from Canwest Global, to the effect that if I
disclosed information contrary to certain alleged confidentiality obligations, that Canwest Global
would exercise its "rights and remedies" against me. Attached as Exhibit "A" is a copy of that
letter.  The relevant portion of my response is attached as Exhibit "B". This exchange of
correspondence follows a conversation between counsel for the Shareholder Group and Canwest
Global, where it was made quite clear that if I disclosed anything that happened in the

beardroom, I would be sued.

3. I am advised by counsel that I would have a number of defences to such an action, not the
least of which is a public interest exception to any claim to confidentiality. 1 do not see how I
c¢an be prohibited from giving the Court relevant evidence about how sharel;olders are effectively
being oppressed in this proceeding, particularly where that information should be provided by

Canwest's affiants on cross-examination.

4. However, in order to avoid any.subsequent dispu{es, I have purposively prepared this
affidavit by making reference only to information I obtained outside of my capacity as director
and / or CEO of Canwest Global. Throughout this affidavit, 1 explain how 1 obtained that
information, Which demonstrates that the source of that information is outside of my capacity as
director and / or CEO. The only exception to this is where the information I 6btained as a

director 1s already in the public domain.

5. I also note that, at all material times, with the exception of the existence of negotiations
relating to the Catalyst transaction that commenced and took place on February 18, 2010, [ kept
Derek Burney ("Burney"), Canwest Global's Chairman of the Board, informed of all actions I

was taking on behalf of Canwest Global's shareholders. At no time did Burney ever suggest that

PAW
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I should not be taking any of the steps that I have taken, and to the contrary, were often

encouraged.

1. OVERVIEW

6. This affidavit is tendered in opposition to Canwest Global's motion to approve the
Second Shaw Transaction, as defined below. The Shareholder Group's position on this motion

can be summarized as follows:

(a) Canwest Global's affiants state emphatically that two "business-critical"
conditions are fulfilled by the Second Shaw Transaction (defined below). This is
a fundamental recasting of thé events. Canwest Global's financial difficulties
were entirely related to its débt, and in particular, the Notes. The method chosen
by Canwest Global and the Noteholders to resolve the debt problem was to
convert the debt to equity. Once the Noteholders decided to convert to equity,
they sought to use additional means to further improve the value of their position:

by using CCAA proceedings to extract value from Goldmarn Sachs.

(b) The equity solicitation process that took place in late 2009 and early 2010
reflected the desire of the Noteholders to convert to equity and join forces with a
Canadian partner to compromise Goldman Sachs. It was never an auction for
100% of the equity of a Restructured Canwest, which is what Shaw ultimately
obtained after a mediation in April 2010, It was never an auction that involved
the opportunity to obtain confidential information and simultaneously have

communications with Goldman Sachs, which is what Shaw ultimately obtained

through the mediation.
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(c) Instead, what happened in this process was that Shaw — the successful bidder in
the 20% equity solicitation that did take place — somehow managed to emerge
from a mediation with a deal for 100% of the equity of a Restructured Canwest.
An auction for 100% of the equity of Restructured Canwest would have resulted
in significant benefits to stakeholders that never could have been attained through
the 20% equity solicitation, not the least of which is the control premium. No
auction has taken place that demonstrates that the Shaw deal was the best that
Canwest could have attained at the time when the Shaw deal was presented to

Canwest in April 2010,

(d) The Second Shaw Transaction is manifestly unfair to unsecured creditors and
| shareholders alike. The transaction is good for Goldman Sachs, who walks away
from a $480 million investment with $709 miilion. The transaction is good for

the Noteholders, who walk away made whole, apparently getting 100 cents on the
dollar, The transaction is good for Shaw, who acquires a highly strategic and
unique set of assets without having to compete in an auction.  But for all of the
parties who were never invited to the mediation table, the transaction represents a
fundamental compromise of their interests. For the shareholders, the deal is
particularly egregious, in that existing equity holders lost the opportunity to
recover equity value in the company through an auction, but for additional good
measure, the Noteholders and Shaw decided to take away the 2.3% equity value

that had been committed to Shareholders since the inception of these proceedings.

I have structured this affidavit in the following way:
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(2)

(b)

(c)

(d)
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I begin with some background information about Canwest Global and my family's

involvement with the company since its inception to date;

I then explain how the 2.3% equity value was a fundamental term of these CCAA

proceedings generally, the Term Sheet in particular, and all steps in between;

[ then explain how the auction process that was run by Canwest Global was never
for 100% of the equity of a restructured Canwest Global, which is what Shaw

Communications Inc. ("Shaw") ultimately obtained; and

I then conclude by explaining how Shaw has obtained 100% of the equity of a
restructured Canwest Global at far less than fair market value, thereby depriving

affected creditors and Canwest Global's shareholders of value.

III. BACKGROUND

A. Canwest Global

g. Canwest Global 1s a leading Canadian media company with interests in {ree-to-air

television stations and subscription-based television channels. Through its subsidiary, Canwest

Television Limited Partnership ("CTLP"), Canwest Global owns and operates the Global

Television Network which is comprised of 12 free-to-air television stations. Canwest Global,

through its subsidiaries, also owns and operates a portfolio of leading subscription-based national

specialty television channels, including 17 leading specialty television channels which were held

jointly with Goldman Sachs Capital Partners ("Geldman Sachs") in CW Investments Co ("CW

Investments").

9. Until recently, Canwest Global (i) had significant interests in newspaper publishing

operations, principally through its subsidiary Canwest Limited Partnership ("Limited
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Partnership") and (ii) indirectly through its subsidiary, CanWest MediaWorks Ireland Holdings
("CMIH"), was the majority and controlling shareholder of Ten Network Holdings Limited

("Ten Heldings"), which was the owner and operator of various businesses in Australia.

B. The Asper Family's Involvement with Canwest Global

10. My father, Israel Harold Asper, founded Canwest Global and our family has always had a
controlling interest in the company. My father started with a television station in Pembina,
North Dakota, to build Canada's largest media company. All of the Aspers have been

extensively involved in managing the growth and success of the company.

11.  Tjoined Canwest Global in 1991 as Associate General Counsel for the Global Television
Network in Ontario. Thereafter, I held various positions within Canwest Global, including Vice-
President of Corporate Development where | oversaw numérous mergers and acquisitions
undertaken by the company. 1 became a director of Canwest Global in January 1997 and fook

over as President and Chief Executive Officer of the company in September 1999.

12, On March 3, 2010, T resigned as director and as President and Chief Executive Officer of
Canwest Global. On that date, I entered into a Consulting Agreement, although I have not been

requested to provide any consultancy services yet.

13. My brother David Asper had been with Canwest Global since 1992 and served as an
Executive Vice-President and the Chairman of Canwest Global's subsidiary, the National Post
Company. David was a director of Canwest Global from 1997 until his resignation in February

2010.

&
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14, My sister Gail Asper had been with Canwest Global since 1989, serving as General
Counsel until 1998 and as Corporate Secretary from 1990 to January 2008. Gail was a director

of Canwest Global from 1992 until her resignation in February 2010,

15. In or about Jamuary 2009, David, Gail and I wanted to receive independent advice with
respect to our Canwest sharcholdings.  Accordingly, we retained Charles Winograd
("Winograd"), president of Winograd Capital Inc., and previously CEQ of RBC Capital
Markets, to provide financial advice to the Aspers. The Board of Directors of Canwest Global
(the "Board") was aware of our arrangement with Winograd and reimbursed vs for Winograd's
consultancy fees up until March 3, 2010. Similarly, Winograd referred us to John Levin
("Levin") who served as counsel to David, Gail and I, and whose expenses the Board also agreed

to pay up until March 3, 2010.

C. The Ad Hoc Group of Canwest Shareholders

16.  The Shareholder Group represents approximately 49% of the equity and 88% of the
voting rights in Canwest Global. Included in the Shareholder Group are the nine holding
companies controlled by myself, my sister Gail Asper, and my brother David Asper, which hotd

multiple voting (10 to 1) shares and single voting shares in the following amounts:

(a) Leonard Asper: 23,928,658 multi-voting shares and 4,097,773 single-voting

shares;
(b) David Asper: 23,928,658 multi-voting shares and 1,969,555 single-voting shares;

{c) Gail Asper: 23,928,658 multi-voting shares and 1,097,773 single-voting shares;

and

(d) The Asper Foundation: 246,359 single~voting shares.

-3
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17.  In addition to the above, other members of the Shareholder Group include Blott Asset
Management LLC and two U.S. equity funds. As of the date of this affidavit, there are four
other members of the Shareholder Group, consisting of individuals in Canada, who have asked
that their identity not be revealed, as they do not want their private imvestment decisions to be
made public. If the information is truly necessary for the purposes of this motion, the
Shareholder Group has instructed counsel to bring to the court the names of the other members
of the Shareholder Group, along with the specifics of their holdings. At those sharcholders’

request, that information will be asked to be filed under seal, if it is required by the court.

IV.  THE 20% EQUITY SOLICITATION AND THE 2.3% PROMISE TO
SHAREHOLDERS

A. Background: The Canwest Restructuring Process

18. On February 19, 2009, the Board struck a special committee of directors (the "Special
Committee") with a mandate to explore and consider strategic éltematives in order to maxifnize
value 1n light of the financial difficulties being experienced by Canwest Global. Given that the
Special Committee was to be compos;; c;findependent directors who were not sharéholders, 1

was not appointed to the Special Committee. While I was present at some of the Special

Committee meetings, none of the statements made herein is derived from any of those meetings.

19.  With the full knowledge and support of the Special Committee and Thomas Strike
("Strike"), who was appointed as the Recapitalization Officer on April 21, 2009, on behalf of my
family and the Canwest Shareholders generally, from March 2009 to October 2009, I attempted
to work with the Noteholders (the "Noteholders") of Canwest Media Inc.'s ("CMI"} 8% Senior
Subordinatéd Notes (the "Notes") and potential new investors to source the financing necessary

to restructure Canwest Global.
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20.  In March and April 2009, the Special Committee was contemplating a joint filing under
the Companies' Creditors Arrangement Act (the "CCAA"™) (encompassing both Canwest Global's
TV and newspaper interests} and was seeking a new investor to make a $300 to $600 million

equity investment in Canwest Global as a whole.

21.  In or about May 2009, the Bank of Nova Scotia, who continued to operate the credit
facility for the Limited Partnership, proposed that the restructuring for the Limited Partnership

and Canwest Global's television interests become separate processes.

22, Accordingly, as of June 2009, the Limited Partnership was excluded from the process of
creating a restructured Canwest Global ("Restructured Canwest") that would control Canwest
Global's television interests. At that time; and throughout the majority of the period leading up
to and including the ultimate equity solicitation in late 2009, the Noteholders indicated their
desire was to convert their debt to a majority int-erest of the equity in Restructured Canwest.
However, as became clear in my discussions with Golden Tree Asset Management, LP ("Golden
Tree™) (detailed below), the vast majority of the Noteholders were American and, accordingly,
in order to comply with the Canadian Radio-television Telecommunications Commission's (the

"CRTC") Canadian control requirements, the Noteholders needed a Canadian equity partner.
B. My Negotiations with Noteholders

23.  On account of the fact that it owned the largest share of the Notes, the key Noteholder on
the ad hoc committee of Noteholders was Golden Tree. In or about May 2009, I was introduced

to the principals of Golden Tree through a mutual business contact.
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24, In my capacity as a shareholder of Canwest Global, in or about May 2009, I had a
preliminary meeting with Steve Shapiro (*Shapiro") and Steve Tananbaum ("Tananbaum"), the

principals of Golden Tree, at Golden Tree's offices in New York.

25.  The meeting lasted approximately an hour and consist:ed of high level discussions
regarding Golden Tree's interest in Canwest Global. Shapiro and Tananbaum explained that
Golden Tree viewed itself as a long-term holder of Canwest Global and that it was seeking to
recover its interests in the Notes through long-term appreciation in the value of the Restructured
Canwest shares. 1 explained that the Aspers could help with the restructuring process by
cooperating as the control block and effecting an efficient reorganization given that the
involvement of our multiple voting shares in Restructured Canwest could help avoid a change of
control‘payment required by CRTC policy. Shapiro and Tananbaum informed me that Golden
Tree was not yet up to speed on the restructuring process but that they were interested in working
with my family and other existing equity holders, and that there was an opportunity for existing

equity holders in Canwest Global to negotiate value for themselves in a Restructured Canwest.

26. Following my meeting with Shapiro and Tananbaum, we remained in contact and had

periodic telephone conversations to discuss the basis for potential deals.

27.  Several weeks later, Winograd and I went to New York to have dinner with Shapiro,
Tananbaum and Ted Lodge ("Lodge") of Golden Tree. During the dinner, we discussed what a
potential deal might look like. The framework for the deal was that the Noteholders would
convert their debt to an-equity interest. While specific numbers were not discussed, { specifically
remember Tananbaum stating that while the bondholders would receive an "overwhelming"
majority of the equity of Restructured Canwest, equity holders of Canwest Global would also

receive some equity in Restructured Canwest.

(-
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28. We then exchanged term sheets over the course of the next few months. Messrs. Levin,
Winograd and I met with representatives of the Noteholders, including their financial advisors
Houlihan Lokey, their counsel Robert Chadwick ("Chadwick"), and the principals of Golden
Tree (Shapiro and Lodge) to negotiate valuations and the terms of the Aspers' involvement in

Restructured Canwest.

29.  The first term sheet that was exchanged was proposed by Golden Tree on June 16, which
then commenced back and forth negotiations. The term sheet stated that an undetermined
percentage of the common shares of Réstructured Canwest could be 1ssued to existing
shareholders of Canwest Global in order to facilitate listing on the TSX and liqudity for
creditors (the term sheet also anticipated that additional common shares of Restructured Canwest
would be issued to certain creditors of CMI). The émail enclosing the term sheet states that 1t
was supposed to be kept confidential. While there no longer appears to be any need to keep the
document confidential, out of an abundance of caution, I am instructing counsel to only file the
document with the court at the time of the hearing, under seal, unless the Noteholders otherwise

consent.

30.  This term sheet formed the basis of ongoing negotiations. As the negotiations
progressed, the parties agreed that the current equity holders of Canwest Global would receive
1% of the equity of Restructured Canwest, which at the time still included the Limited
Partnership and Ten Holdings. Again, the relevant term sheet is designated as confidential, and
it will be similarly brought to court to be filed under seal unless the Noteholders otherwise

consent.

31. It was ultimately agreed that we would seek a new Canadian equity holder to hold 20% of

CMI which would fill the need for Canadian ownership and raise additional capital.

11
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Restructured Canwest would own the remaining 80% equity interest in CMI. 1 would receive a
chairman's package whereby I would be Chairman of the Board of Restructured Canwest and
receive equity, warrants and a salary. David and Gail would each also receive consultancy fees

of $500,000 annually for three years.

32. On July 11, 2009, Shapiro and 1 exchanged emails confirming that we had substantially
agreed on the terms of a deal. Attached as Exhibit "C" is a copy of the exchange of email

correspondence between Shapiro and me.

33, On July 15, 2009, Chadwick sent an email to Levin, attaching a draft term sheet
reflecting their understanding of our agreement. Under this term sheet, existing equity holders of
Canwest Global were to receive 1% of Restructuréd Canwest that would own an 80% share in
the holding company that would hold the CMI television assets. The Aspers and another
Canadian equity provider (the identity of which, as discussed below, was yet to be determined)
were going to invest $65 million and receive the remaining 20% share in the CMI holding
company (representing an agreed upon $325 million plan value). The relevant term sheet and

covering email will be filed under seal unless the Noteholders otherwise consent.

34,  Tomy knowledge (again, which is derived from being a participant in the negotiations as
described above and from being provided courtesy copies by the Noteholders), all subsequent
term sheets that were exchanged from July 15 on contemplated existing equity holders receiving

shares of Restructured Canwest.

35.  Strike and the Special Committee were aware of most if not all of these discussions that 1

was having with the Noteholders and they did not discourage me from doing so.
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C. Efforts to Locate a Canadian Equity Partner

36.  Prior to negotiating with the Noteholders, 1 had made efforts to locate a potential equity
partner. As I describe below, those efforts continued after I had made contact with the

Noteholders.

37. In March and April 2009, the Asper family agreed to terms with a high net worth
Canadian and his U.S. partners who were interested in becoming new investors in Canwest

Global. A proposal was made to the company; however, these negotiations were unsuccessful.

38. Subsequeptly, I began to negotiate a deal with a large Canadian financial institution. This
institution had been one of the primary parties interested in providing an equity injection of $300
to $600 million in the process discussed above,ﬁvhich involved a propdsed restructuring of
Canwest Global in its entirety including the newspaper business. Once that process was
terminated, and the Limited Partnership was separated into its o-wn process, they were still

interested in providing equity of up to $200 million in a restructuring of CMI's assets.

39. On beiiﬁif éf the shareholders of Canwest Global, 1 entered into negotiations with this
institution. Strike and the Special Committee were aware of these negotiations. The institution
was negotiating two parallel deals, one with us and one with the Noteholders. On May 3, 2009,
the institution and the Aspers signed a deal that would see the equity holders of Canwest Global

receive 9%, subject to the institution's ability to negotiate same with the Noteholders.

40.  This institution was ultimately unable to reach an agreement with the Noteholders, one of
the reasons being that the institution wanted to receive senior secured notes or some other form
of preferred securities in Restructured Canwest that would have priority over the Noteholders'

equity and the Noteholders would not agree to such a structure.

[JEY
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41. 1 continued to have informal discussions with a number of other prospective equity

investors over the summer,

42. In late 'August 2009, a Canadian institutional Noteholder (the "Individual Noteholder")
contacted us and proposed that it was inferested in partnering with the Aspers to provide $65

mitlion for 20% equity in the CMI holding company.

43. Beginning in September 2009, I entered into negotiations with the Individual Noteholder,
and later on, with the Individual Noteholder and the larger group of Noteholders, to see if we
could agree on a deal that would enable us to put together a complete prepackaged restructuring.
On September 2, 2009, counsel to the Noteholders circulated a term sheet that contemplated the
Individual Noteholder partnering with the Aspers to be the new Canadian equity partnér. The
term sheet contemplated a certain percentage of the equity in Restructured Canwest being held
by the existing equity holders of Canwest Global, although the precise amount had yet to be

negotiated.

44. Negotiations continued between the Noteholders, the Individual Noteholder and the
Aspers but ultimately broke down on valuation issues between the Individual Noteholder and the

Noteholders and as far as [ was aware, a few other issues.

45. Once the negotiations with the Individual Noteholder broke down, I resumed negotiations
with Golden Tree for an updated transaction based on our July agreement. That agreement
contained a "hole" for a Canadian investor, which included equity for the Aspers and the other

Canwest Global shareholders (as described below).

46. None of the foregoing paragraphs contain any information provided to me as a director or

officer of Canwest Global.

14
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D. The Sale of Ten Holdings

47.  As has been publicly disclosed in John Maguire's affidavit filed on the Initial Order in
these proceedings, at a Board meeting on September 22, 2009, the Board agreed to sell all of the
shares of Ten Holdings indirectly owned by Canwest Global. The stake was sold via a block

trade that settled on October 1, 2009, for approximately $634 million.

48.  Ibelieved that the sale of Ten Holdings did not make any sense, because [ was aware that
(i) several operating issues would increase the value of Ten Holdings in the near term and (ii)
improving markets would provide further upside and that we were leaving several hundred
million dollars on the table. However, largely based on my belief that equity holders were being

compensated for their cooperation, 1 ultimately consented to the transaction.

49. In accordance with the Cash Collateral and Consent Agreement entered into between
CMI and the ad hoc committee of Noteholders, the proceeds from the sale of Ten Holdings were
p-aid to fund transaction costs, repay a credit facility, provide a bridge, if necessary, to eguity

injection, and the remainder was paid to the Noteholders.

50. It is important to note that, at the time when Ten Holdings was sold, all discussions about
any future investment in a Restructured Canwest involved some amount being provided to
existing equity holders of Canwest. Part of the consideration provided to the Noteholders in
exchange for the existing equity holders’ percentage of Restructured Canwest was the assent to

this transaction. At that time, the Asper family alone could have blocked any transaction with

our multiple voting shares.

51. My concems about this transaction have been proven correct. Today, Ten Holdings

(which was sold for $634 million) is now worth approximately $857 million and at various times
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since its sale, Ten Holdings has been worth as much as $953 million. Attached as Exhibit "D" is

~ atable demonstrating the trading value and price/volume chart of Ten Holdings.

E. The CCAA Prepack Included the 2.3%

52. Six days after the sale of Ten Holdings was completed and most of the proceeds were
paid to Noteholders, on October 6, 2009, Canwest Global filed for CCAA protection through a

prepackaged filing.

53.  The prepackaged filing was similar in structure to the term sheets that were discussed
above. The Noteholders' debt would be converted to equity and a new Canadian equity investor
would be sought to partner with the Aspers (who the Noteholders had agreed could contribute up
to $15 million in connection with the recapitalization) to invest a minimum of $65 million. A
press reléase from Canwest Global, dated October 6, 2009, stated: "[Ejxisting shareholders of the
Company will receive 2.3% of the shares of a restructured Canwest". This number was adjusted
from the previously agreed upon 1% to reflect the distribution of the proceeds from the sale of
Ten Holdings. Attached as Exhibit "E" is Canwest Global's press release dated October 6, 2009,

announcing the CCAA prepackaged filing.

54.  The fact that the Aspers had reached a deal with the Noteholders consistent with the
terms announced in the aforementioned press release is evidenced by email correspondence

between Shapiro and me dated October 5, 2009. Attached as Exhibit "F" is a copy of that email

correspondence.

55.  The Aspers did not oppose the CCAA prepackaged filing based on (i) the deal that we
had reached with the Noteholders and (ii) fhe fact that a fundamental term of the CCAA

prepackaged filing was that Canwest Global's shareholders were to receive 2.3% of the equity in

Restructured Canwest.

bk,
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Golden Tree Sells a Sizeable Portion of Notes

56. In or about mid-October 2009, I received a call from Gavin Baiera ("Baiera") at Angelo
Gordon & Co. ("Angelo Gordon") informing me that his firm had purchased a significant
percentage of the Notes and that they were calling as a courtesy to let me know. We agreed that
we should stay in touch and if one of us were in either Toronto or New York, we would get
together to have a discussion about the ongoing process. Accordingly, when I was next in New

York, Winograd and I met with Balera and one of his associates.

57. During the meeting with Baiera, we got the impression that the deal we had negotiated
with Golden Tree (whereby the Aspers would contribute up to $15 million of the new $65
million in Canadian equity) was off the table. Baiera informed me that they were working with
RBC Capital Markets ("RBC") to find a new $65 million investor. While Baiera told me that
they were still open to having the Aspers involved in the deal, I left with the impression that
RBC and the bondholders were now seeking an investor who could invest the entire $65 million

foreseen by the prepackaged filing.

58. My meeting with Baiera was not in my capacity as a director or officer of Canwest

Global so the foregoing information was not obtained in that capacity.

G. Noteholders Wanted Equity, Not to Be Bought Qut

59.  As a shareholder of Canwest Global and a potential new equity investor, I had further
discussions with Baiera in October and November 2009. During these discussions Baiera told
me that he believed that the Notes could be worth up to 120 cents on the dollar, particularly with
the potential upside if Canwest Global won the regulatory "value for signal" application we had

ongoing before the CRTC. He told me that Angelo Gordon was a long term holder that had
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invested in a depressed market with the intention of becoming an equity holder and that it was

not interested in being bought out.

60. I am informed by Levin that on or about October 29, 2009, he had a conversation with
Chadwick in which Chadwick stated that his preference was for the Aspers to remain in control
of Restructured Canwest and for the Noteholders to do a debt to equity conversion going over
80% foreign ownership. Such a plan would require that the foreign ownership problems be
resolved within six months to a year, either by having new Canadian investors purchase shares
from the Noteholders or from a treasury issue. About the same time, Baiera confirmed he would

be interested in exploring this. However, shortly thereafter, Baiera's counsel advised him that

such a plan would not be feasible.

H. The CCAA Equity Solicitation Process

61.  On November 2, 2005, RBC commenced the equity solicitation process to identify
potential new investors. According to material filed by Canwest Global previously, while 90
investors were originally solicited, only 56 expressed an interest and only 22 potential investors
executed the non-disclosure agreement (the "NDA") required to receive confidential information.
As | discuss below, a number of the parties who did not sign the NDA told me they did not want
to get involved in the process that RBC had set up, in particular, because of the prohibition

against comimunications with the Aspers and Goldman Sachs.

62.  The initial "teaser” document made 1t clear that Canwest Global was selling off a portion,
not all, of a Restructured Canwest. Specifically, the teaser document {(attached as Exhibit "G")
said:

The financial restructuring is intended to create a restructured Canwest that

will be a stronger industry competitor with a de-leveraged and strengthened
balance sheet by means of a recapitalization transaction involving a conversion
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of its currently outstanding debt (excluding the debt of the CW Media Group
and the LP Group) to equity. [emphasis added]

63.  Obviously, if Canwest Global was auctioning off 100% of the equity of Restructured
Canwest, there would not be any conversion of its outstanding debt into equity. The opportunity
offered by RBC to invest as a minority shareholder alongside credit opportunity hedge funds was
not compelling for the vast majority of large Canadian media companies and large private equity
firms who would have considered a 100% sale, and understood the assets and history of the

Alliance Atlantis transaction and CMI's partnership with Goldman Sachs.

64.  RBC also sent prospective investors who executed the NDA a CMI Investor Presentation

and an Equity Term Sheet. [REDACTED]

65.  As was clear from the February 19, 2010 hearing, Quebecor Inc. was not interested in
participating in the November equity solicitation process, for reasons stated in its letter, a copy of
which is attached as Exhibit "H". I am also aware that two of the largest media companies in
Canada as well as three of the largest private equity firms did not participate in the November
equity solicitation process. These six entities all would have been among the most likely
bidders for 100% of the company and the most competitive in terms of the pricing because of

strategic benefits that would accrue and / or lower cost of capital.

L Shaw Emerges for 20% in Restructured Canwest, Promises 2.3% to Shareholders

66. On February 12, 2010, Canwest Global announced that it had secured an equity
investment commitment from Shaw to invest in Restructured Canwest (the "First Shaw

Transaction"). Canwest Global's press release stated that Canwest Global's existing

WSLegal\06604110000116100131v1

Y
d»)



(-

-20-

shareholders would receive cash for their shares in Canwest Global. Attached as Exhibit "I" is a

copy of the press release dated February 12, 2010.

67.. The terms of the transaction, including the fact that existing shareholders of Canwest
Global would receive a cash payment based on their pro rata entitlement to 2.3% of the equity
value of Restructured Canwest, was detailed in paragraph 47 of the Strike affidavit sworn

February 12, 2010, the relevant excerpt of which is attached as Exhibit "J".

J. The Court Approves the 2.3% Deal and This is Publicly Announced

68. On February 19, 2010, this Honourable Court made an order approving and authorizing
the First Shaw Transaction including the Amended Support Agreement that stipulated that each
of the existing shareholders of Canwest Global would receive a cash payment based on their pro
rata entitlement to 2.3% of the equity value of Restructured Canwest. Attached at Exhibit "K"

is a copy of this Court's order.

69. On February 19, 2010, Canwest Global announced that this Honourable Court had
- granted an order approving and authorizing Canwest Global to enter into a Subscription
Agreement with Shaw. The press release specifically stated that Canwest Global's sharcholders
"will receive cash payments in exchange for their shares equivalent in the aggregate to 2.3% of
the implied equity value of Restructured Canwest, or approximately $11 million in aggregate.”

Attached as Exhibit "L" is a copy of the press release dated February 19, 2010.

70.  Between February 12, 2010 and April 30, 2010 (the last trading day before May 3, 2010),
50,232,762 shares in Canwest Global were traded. Attached as Exhibit "M" is a table

particularizing the daily trading volume of Canwest Global shares throughout this period.

o
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71, In his affidavit sworn June 3, 2010, an excerpt of which is attached at Exhibit "N", John

Maguire of Canwest testified that on April 16, 2010, Chief Justice Winkler:

advised the parttes that the GS Parties, Shaw and the Ad Hoc Committee had
reached a settlement effecting a resolution of all of the existing and potential
issues in respect of, inter alia, the treatment of the Shareholders Agreement, the
Shaw Transaction and the Amended Recapitalization Transaction (the
"Settlement™).

72. Just as the fact of the mediation was not disclosed to the marketplace, neither was the fact
of a deal having been reached that wiped out existing equity holders disclosed to the
marketplace. Between April 16, 2010 and April 30, 2010, 14,403,696 shares in Canwest Global

were traded.

73, Onm April 30, 2010, Canwest Global's share price closed at 16 cents. The 10-day volume
weighted average of Canwest Global's share price after the deal breaching the commitment to

existing equity holders was announced on May 3, 2010 was 9 cents.

J. Shaw Announces Deal for 100% of Canwest Glabal

74. On May 3, 2010, Shaw Communications Inc. ("Shaw") announced that it had reached a
deal with Goldman Sachs and Canwest Global whereby it would purchase 100% of Canwest
Global and Goldman Sachs' interest in CW Investments for approximately $2 billion (the
"Second Shaw Transaction"). Attached as Exhibit "O" is a copy of the transcript of an investor

call Shaw had on May 3, 2010, to announce the deal.

75. Under the terms of the Second Shaw Transaction, Canwest Global's shareholders are no
longer receiving anything — not the 2.3% equity originally set out in the prepack and Initial Order
materials, nor the 2.3% cash equivalent set out in the February 19, 2010 Order approving the first

Shaw Transaction.

frnits
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76. When the Second Shaw Transaction was announced on May 3, 2010, I immediately
contacted counsel and began the process of assembling the Shareholder Group to oppose the deal
which purported to sell 100% of the equity of a Restructured Canwest — which had never been
auctioned before — and that sought to eliminate Canwest Global's shareholders' 2.3% equity stake
in Restructured Canwest without compensation. Other sharcholders indicated they were

supportive of this, which led to the formation of the Shareholder Group.

77. On May 7, 2010, through counsel, the Shareholder Group requested a meeting with the
Monitor. On May 11, 2010, Winograd, a U.S. investor, our counsel and I met with the Monitor
with counsel to try to understand the nature of the transaction that had been concluded. We

were told to put a number of requests in writing. A copy of that letter is attached and marked as

Exhibit "P".

78. On May 20, 2010, the Monitor provided a response that was entirely based on the
affidavits of Canwest Global already filed, and not an independent review. Attached as Exhibit

"Q" is a copy-ofthat letter.

79.  Accordingly, Robert Staley of Bennett Jones sent the Monitor a letter dated May 21, 2010
that outlined the Shareholder Group's concerns about the proposed transactions and proposed a
9:30 attendance in from of Justice Pepall on May 25, 2010. Attached as Exhibit "R" is a copy of

that letter.

V. THE SIGNIFICANTLY IMPROVED POSITION OF CANWEST GLOBAL

80. At the time the Second Shaw Transaction was presented to Canwest Global, the company
was in a very different position than it was in when the November equity solicitation process had

been run. The November equity solicitation process followed a weak spring and summer for the
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conventional television (over the air) market. However, by late 2009 and throughout 2010, the

outlook for Canadian advertising markets has strengthened considerably.

81. Moreover, the Global Television Network, along with all other private networks,
obtained a significant victory from the CRTC. On March 22, 2010, the CRTC decided that
private networks should be able to seek compensation from cable and satellite carriers for their
signals. This victory for the private television networks significantly increased the value of

Canwest Global.

82.  Further, over the course of the fall of 2009 and spring of 2010, it became apparent that
Canwest Global's new programming purchases made in May of 2009 had performed extremely
well, were being renewed by the U.S. networkst and therefore would be likeiy to retum to
Global's schedule for the fall of 2010 forward. At the end of May 2010, Global Television
Network confirmed that it has renewed the rights to broadcast all of the key hit television shows
that drive its results and to some extent, the results of the CMI and CW entities as a whole.
Based on my extensive knowledge and relationships with the key program suppliers, I do not
agree with the suggestion made by Mr, Strike at paragraph 40 of his June 7, 2010 affidavit that
such renewals were in any way related to the outcome of the mediation, such that there was no

pressing urgency requiring the Board to approve a transaction at less than fair value.

83.  Finally, the debt and equity markets were significantly improving over this same time
period. From December 2009 to April 2010, the global equity and lending markets improved
resulting in an increased availability of capital and decrease in the cost of borrowing money.
There can be no doubt, based on virtually all metrics and actual transactions in the marketplace
that it would have been easier for a prospective purchaser of Canwest Global to raise money in

April 2010 than 1t was in December 2009.
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84. A good measure of the value of the Restructured Canwest in this process is the trading
price of the Notes. Attached as Exhibit "S" is a copy of a table listing the trading price on the

Notes from January 2009 through May 2010.

85.  All of the foregoing, combined with the publicly released financial results from February
28, 2010, formed part of my view that the estimated earnings before interest, taxes, depreciation
and amortization ("EBIDTA") of the media assets of Canwest Global for Fiscal 2010 was

approximately $225 million.

VI. RESPONSE TO STRIKE AFFIDAVIT

86.  Throughout Strike's June 7 2010 afﬁdavit? the impression is left that Canwest Global was
in dire financial straits, had no option but to accept the transaction that emergedifrom the
mediation, and had to resolve the Goldman Sachs problem. The Second Shaw Transaction is
described as the "best available option". However, that simply is not true.  Canwest Global
has, throughout the CCAA process, reported operating results that were significantly improved
over the prior year (on a same station basis); the advertising community has overwhelmingly
indicated its support for the company; and its programming schedule has performed better than
the prior year, The Monitor's reports attest to the strong financial position of the company, in
spite of the uncertainty that Strike alleges. There exist no immediate obligations to Goldman
Sachs, the first of which arises in 2011. Canwest Global was not out of options once it was
informed that Shaw wanted to purchase assets that had never been subject to an auction. In fact,
an auction for 100% of a Restructured Canwest would command an even higher price today than

had it been held six months ago.

)
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87. I also do not accept the reasons given by Strike at paragraph 75 of his June 7 affidavit for

eliminating any shareholder recovery in the Second Shaw Transaction. Those reasons, Strike

says, arc.

a)

b)

d)

all affected creditors will not have their claims satisfied in fuil;

there is no need for a public "float" to implement the Amended Shaw Transaction as
Restructured Canwest will be a private company which will be wholly-owned by

Shaw, which 1s a "Canadian";

there is no benefit to be derived from the cooperation of the existing shareholders of

Canwest Global to implement the Recapitalization Transaction; and

the CCAA amendments which recently came into force disentitling recoveries for

shareholders would have made confirmation of the plan questionable.

88. Every one of those facts were equally true when the First Shaw Transaction (under which

the shareholders were receiving a cash payment equivalent to 2.3%) was approved:

(2)

(b)

(c)

all affected creditors did not have their claims satisfied in full;

there was no need for a public "float" given that Restructured Canwest would be a

private company with Shaw serving as the Canadian equity holder;

there was no benefit to be derived from the cooperation of the existing
shareholders of Canwest Global in implementing the Recapitalization

Transaction; and

N

LA



-26 -

(d) the CCAA amendments were already in force in February 2010.

SWORN BEFORE ME at the
City of Toronto, in the Province of Ontario

"
LLEONARD ASPER

this 10" day of June 2010 f

A Cofamissioner for taking Oaths

TonATHA Y SECE



| ‘ i CanmeSt Richard M. Leipsic
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General: 204.956.2025
Direct: 204.953.7749

Fax: 204.847.9841

E-mall: Heipsic@canwest.com

W I
June 4, 2010 ' This Is Exhibit......... f\ ............... referred o in the
affidavit of. . LEGWALD ASPER. .
Leonard Asper 7 sworn before me, this....... {041_ .......................
232 Douglas Drive oy o A NI £ 50, 1. (>
Toronto, ON MdK 2C1 Y OF rean NN 20,1 .
LV Do

L (__QCOMMESSIQNEQ FOR TAKING AFFiDAVITS

Dear Lecnard, / L/&'Wﬁfzi/z{%//fré ¢

It has come to my attention through recent media reports that you are a member of a self-
styled “ad hoc committee of shareholders™ that is opposing the restructuring of Canwest
Global Communications Corp. and certain of its subsidiaries (“Canwest™). I am writing to
remind you that, as a former director and officer of several Canwest companies, you owe a
continuing duty of confidentiality to those companies. You are not permitted to share any
confidential information that you learmned in your capacity as a director or officer with
anyone, including other shareholders whether or not they may also be members of the ad
hoc committee. Although I am hopeful that it will prove to be unnecessary caution,
Canwest has instructed its counsel to advise counsel to the ad hoc committee of Canwest’s

intention to pursue its rights and remedies, as necessary, to ensure your compliance with
your obligations.

Yours very truly,

CANWEST GLOBAL COMMUNICATIONS CORP.

Richa rdf Nlt'/ljeipsic

Senior fice President & General Counsel

RML/ep

c. L. Barnes, Osler, Hoskin & Harcourt LLP
D. Bell, Bennett Jones LLP

3100 Canwost Place
201 Portagn Avonue
Winnipeg, M8 R3D 317

canwthaam CREAERT & DIRON T W iaibinbaik 28 T e gt Shelial S ac a8 w S
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Leonard Asper
232 Douglas Drive Toronte ON M4W 2C1
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" This is ExPibltm - referred to Intha
June 9, 2010 effcavt oL LA KC}L.. ASLEEL
Mr. Richard Leipsi sworn bsfore me, IR X5 —
Corporate Comnsel ; b 20,083
Corporate Counsel dov o AN E ‘
Canwest Media Ine. !
gé?%glﬁicifela;z ’ “"én'_:gwlwssglen FO/F;AE? éfflszm'
Y VB RS ‘ ) HTH
Winnipeg MB R3B 317 o A
Dear Richard:

T am writing to confirm receipt of your letter sent June 4, 2010. I intend to comply
with my legal obligations.

I do wish to correct one point in your letter, however. You stated that I was a member
of a group that was “opposing the restructuring of Canwest Global Communications -
Corp. and certain of its subsidiaries..” That is not correct, The Ad Hoc Comumittee of
Canwest Sharcholders fully supports a restructuring of Canwest. However, the group
is seeking a restructuring that maximizes the value of Canwest for the benefit of all
stakeholders, not just one subset of stakeholders, and a restructuring that respects the
fundamental bargain struck well before, and then confirmed upon entering into the
CCAA proceedings. Our objection is that the transaction being proposed based on the

May 3, 2010 announcement that the Company made in that respect does nothing of
the kind.

Despite all of the activities regarding the restructuring, the Company appears to be
performing beyond expectations, there s time to do what is in the best interests of a
broader group of stakeholders, and rather than opposing a restructuring we are
seeking to ensure that the best possible restructuring is undertaken given that there is
no financial or other urgency facing the Company.

You will be quite aware that, leading up to the filing under the CCAA of October 6,
2009, the Aspers, with the support of the Company, negotiated directly with the Ad
Hoc Committee of Noteholders and indeed reached an agreement with them that
included, among other things, an Asper investment in the Company, and equity for
shareholders. In fact, with the support and knowledge of the Company, the Aspers
facilitated the introduction of at least two third parties on separate occasions to invest
approximately $55 million or more into the Company alongside the Aspers investing
at least $10 million, all with a view to not only facilitating the restructuring but also to
having the equity in place prior to the filing that ultimately occurred on October 6,
2009. In both cases these parties negotiated with but ultimately were unable to reach
agreement with the Ad Hoc Committee of Noteholders for reasons of which we are
unaware. The Aspers, and I particularly, liave done everything within our power to

support and bring about the restructuring in as seamless and expeditious a manner as
possible.
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Subsequent to the filing, the Company and RBC began a process to seek a third party
investor, and I was no longer involved. 1t is worthwhile noting that parties signing
the NDA for the RBC process that commenced in November, 2009, were not
permitted to have conversations with the Aspers, in addition to being prohibited from
communicating with Goldman Sachs. That is relevant because, as you are quite
aware, a change of control of a broadcaster triggers a payment of 10% of the value of
the transaction, as per the relevant CRTC policy, and that avoidance of a change of
control would necessarily reduce the overall cost of the transaction.

Yours truly,

Leonard Asper

AR
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3 From: Steve Shapiro [mailto:SShapiro@goldentree.com]
Sent: July-11-09 3:24 PM

To: Leonard Asper

Cc: Ted S. Lodge

Subject: Re: Our deal

e — ey

Terrific. Thanks. Look forward to partnering on this. Steven

PR

Sent from my BlackBerry Wireless Device

! -
[

From: Leonard Asper

: To: Steve Shapiro

i Sent: Sat Jul 11 14:21:44 2009
: Subject: Our deal

PSS

l . Sieve, I have spoken to chuck, we are both satisfied that we have the commeicial terms settled, and T have now spoken to my
! brother to confirm same with him. I foresee no further issues on that front.
i~ Jonlevin is out of touch, I would like him to read it - he is back at 9:30 tonight so subject to his assurance that no legal s
J | have arisen (I know he wanted to talk to rob about the binding issue) I should be able to give you the all clear by late tonight |
N but to be certain let's say by 10 tomorrow morning.
{ i Thanks
Leonard

8

The information transmitted is intended only for the person or entity to which it is addressed and may contain confidential and/or privilegad
malerial. Any review, retransmission, dissemination or other use of, or taking of any acticn in reliance upon, this informaticn by persons or
entities other than the intended recipient is prehibited. If you have raceived this message in error, please contact the sender and delete this
message.

—

~ 10/06/2010



Our deal

The contents of this message may contain confidential and/or privileged
subject matter. If this message has been received in error, please contact
the sender and delete all copies. Like other forms of communication,
e-mail communications may be vulnerable to interception by unauthorized
parties. If you do not wish us to communicate with you by e-mail, please
notify us at your earliest convenience. In the absence of such

notification, your consent is assumed. Should you choose to allow us to
communicate by e-mail, we will not take any additional security measures
(such as encryption) unless specifically requested.

10/06/2010

Page 2 of 2
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CMI Ten Networks Equity Investment Value
($CAD millions, converted at average AUD/CAD 0.95)

Median 835
High 953
Last 857

Pricing Date Share Price

9/24/2009  1.365 684
9/25/2009  1.39 697
9/28/2009  1.375 689
9/29/2008  1.445 725
9/30/2009  1.45 727

~10/1/2009  1.445 75
10/2/2009 139 697
10/5/2009  1.385 694
10/6/2009  1.395 699
10/7/2009  1.42 712
10/8/2009  1.44 722
10/9/2009  1.45 727
10/12/2009  1.435 720
10/13/2009 1.5 752
10/14/2009  1.54 772
10/15/2009  1.495 750
10/16/2009 15 752
10/19/2009  1.525 765

10/20/2009  1.56 782

Ten Stake Value
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CMI Ten Networks Equity Investment Value
($CAD millions, converted at average AUD/CAD 0.95)

Median
High
Last

835
953
857

Pricing Date Share Price

10/21/2009
10/22/2009
10/23/2009
10/26/2009
10/27/2009
10/28/2009
10/29/2009
10/30/2009
11/2/2009
11/3/2009
11/4/2009
11/5/2009
11/6/2009
11/9/2009
11/10/2009
11/11/2009
11/12/2009
11/13/2009

11/16/2009

Ten Stake Value

1.585

1.54

1.565

1.545

1,57

1.5

1.48

1.54

1.505

1.51

1.5

1.485

1.515

1.53

1.55

1.54

1.515

1.52

1.55

795

772

785

775

787

752

742

772

735

757

752

745

760

767

777

772

760

762

777




CMI Ten Networks Equity Investment Value
($CAD millions, converted at average AUD/CAD 0.95)

Median
High
Last

835
953
857

Pricing Date Share Price

11/17/2009
11/18/2009
11/19/2009
11/20/2009
11/23/2009
11/24/2009
11/25/2009
11/26/2009
11/27/2009
11/30/2009
12/1/2009
12/2/2009
12/3/2009
12/4/2009
12/7/2009
12/8/2009
12/9/2009
12/10/2009

12/11/2009

Ten Stake Value

1.575
1.54
1.515
1.53
1.55
1.545
1.53
1.54
1.44
1.48
1.475
1.54
1.55
1.565
1.55
1.53
1.54
1.53

1.55

790

772

760

767

777

775

767

772

722

742

740

772

777

785

777

767

772

767

777




. CMI Ten Networks Equity Investment Value
L ($CAD miltions, converted at average AUD/CAD 0.95)

I Median 835
High 953
Last 857
i
[
- Pricing Date Share Price Ten Stake Value
'g 12/14/2009  1.54 772
- 12/15/2009  1.535 770
7
L 12/16/2009  1.555 780
‘T | 12/17/2009  1.56 782
12/18/2009  1.575 790
1_ 12/21/2009  1.54 772
| 12/22/2009  1.545 775
s 12/23/2009  1.54 772
j_' 12/29/2009  1.63 817
i 12/30/2009 1.6 802
L 1/4/2010 163 817
1 ‘i‘! 1/5/2010 159 797
1‘.& | 1/6/2010 1.625 815
LJ 1/7/2010 1.64 822
[ 1/8/2010 1.67 837
= 1/11/2010  1.725 865
}J 1/12/2010  1.695 850
- 1/13/2010  1.745 875

= 1/14/2010 1.7 852
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CMI Ten Networks Equity Investment Value
($CAD millions, converted at average AUD/CAD 0.95)

Median
High
Last

835
953
857

Pricing Date Share Price

1/15/2010
1/18/2010
1/19/2010
1/20/2010
1/21/2010
1/22/2010
1/25/2010
1/27/2010
1/28/2010
1/25/2010
2/1/2010
2/2/2010
2/3/2010
2/4/2010
2/5/2010
2/8/2010
2/9/2010
2/10/2010

2/11/2010

1.725

1.71

1.67

1.68

i.64-

1.64

1.62

1.55

1.57

1.535

1.575

1.63

1.6

1.575

1.515

1.66

1.665

1.635

1.715

Ten Stake Value
865
B57
837
847
822
822
812
777
787
770
790
817
802
790
760
832
835
820

860

36
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CMI Ten Networks Equity Investment Value

{$CAD millions, converted at average AUD/CAD 0.95)

Median
High
Last

835
953
857

Pricing Date Share Price

2/12/2010
2/15/2010
2/16/2010

2/17/2010

2/18/2010

2/19/2010
2/22/2010
2/23/2010
2/24/2010
2/25/2010
2/26/2010
3/1/2010
3/2/2010
3/3/2010
3/4/2010
3/5/2010
3/8/2010
3/9/2010

3/10/2010

1.81
1.82
1.8
1.815
1.83
1.83
1.825
1.815
1.78
1.725
1.735
1.745
1.745
1.74
1.735
1.72
1.82
1.77

1.78

Ten Stake Value

908

913

903

910

918

918

915

910

893

865

870

875

875

872

870

862

913

888

893




CMI Ten Networks Equity Investment Value
{$CAD millions, converted at average AUD/CAD 0.95)

Median
High
Last

835
953
857

Pricing Date Share Price

3/11/2010
3/12/2010
3/15/2010
3/16/2010
3/17/2010
3/18/2010
3/19/2010
3/22/2010
3/23/2010
3/24/2010
3/25/2010
3/26/2010
3/29/2010
3/30/2010
3/31/2010
4/1/2010

4/6/2010

4/7/2010

4/8/2010

1.8

1.815

1.865

1.825

1.83

1.83

1.88

1.815

1.86

1.85

1.845

1.84

1.85

1.855

1.9

1.895

1.87

1.865

1.84

Ten Stake Value

903

910

935

915

918

918

943

910

933

928

925

923

928

930

953

950

938

935

923




CMI Ten Networks Equity Investment Value

($CAD millions, converted at average AUD/CAD 0.95)

Median 835
High 953
Last 857
Pricing Date Share Price Ten Stake Value
4/9/2010 1.83 918
4/12/2010 1.83 918
4/13/2010 1.83 918
4/14/2010 1.83 918
4/15/2010 1.825 915
4/16/2010 1.83 918
4/19/2010 1.79 898
4/20/2010 1.785 895
4/21/2010 1.81 908
4/22/2010 1.86 933
4/23/2010 1.85 928
4/27/2010 1.815 910
4/28/2010 1.785 895
4/29/2010 1.79 898
4/30/2010 1.81 908
5/3/2010 1.81 508
5/4/2010 1.805 905
5/5/2010 1.85 928
5/6/2010 1.83 918




CMI Ten Networks Equity Investment Value
{$CAD millions, converted at average AUD/CAD 0.95)

Median
High
Last

835
953
857

Pricing Date Share Price

5/7/2010

5/10/2010
5/11/2010
5/12/2010
5/13/2010
5/14/2010
5/17/2010
5/18/2010
5/19/2010
5/20/2010
5/21/2010
5/24/2010
5/25/2010
5/26/2010
5/27/2010
5/28/2010
5/31/2010
6/1/2010

6/2/2010

1.77

1.775

1.775

1.825

1.845

1.815

1.75

1.785

1.735

1.66

1.655

1.665

161

1.68

1.73

1.77

1.745

1.72

1.6%

Ten Stake Value
888
890
890
915
925
910
878
895
870
832
830
835
807
842
867
888
875
862

847




CMI Ten Networks Equity Investment Value

{$CAD millions, converted at average AUD/CAD 0.95)

835
953
857

]
I
I Median
L High
Last

-
|

J Pricing Date Share Price
N 6/3/2010  1.77
- 6/4/2010 1.79
N
- 6/7/2010 1.705
i { 6/8/2010 1.685
_ 6/9/2010 1.67
i' }

|
, - 6/10/2010 1.71
|
1 ]
'7___\|
|
[
L
i i
i)
4
L
|

Ten Stake Value

888

898

855

845

837

857
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L

A COMMESSIONER FOR TA.KING DAVITS
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For Immediate Release
October 6, 2009

Canwest reaches agreement with members of the ad hoc committee of 8%
noteholders with respect to a recapitalization
Operations to continue uninterrupted during recapitalization process

Certain Canwest business units to file for creditor profection fo implement
recapitalization

Up to $100 million in DIP financing secured

. WINNIPEG — Canwest Global Communications Corp. ("Canwest” or the “Company”)

announced today that it has entered into an agreement with members of the ad hoc
committee of 8% senior subordinated noteholders (the “Ad Hoc Committee™) of Canwest
Media Inc. (*CMI") pursuant to which it intends to pursue a recapitalization transaction.

~ The proposed recapitalization transaction is supported by members of the Ad Hoc Committee

representing over 70% of the 8% senior subordinated notes issued by CMi and represents
the culmination of arm’s length discussions between the CMI Entities and the Ad Hoc
Committee. A Support Agreement and Recapitalization Term Sheet, which contfains the
summary terms and conditions of the proposed recapitalization of the CMI Entities, has been
executed by CMI Entities and the Ad Hoc Committee (the “Recapitalization Agreement”).

The recapitalization fransaction will ensure that a recapitalized CMI will be a stronger mdustry
competitor with a renewed financial outlook.

The Company believes that entering into this agreement and implementing a Court
supervised and consensual recapitalization plan represents the best alternative for the long-
term interests of the CMI Entities, its approximately 1,700 employees, suppliers, customers
and other stakeholders.

To advance the recapitalization transaction and in accordance with the Recapitalization
Agreement, the Canwest Board has authorized certain Canwest business units including
Canwest, CMI, Canwest Television Limited Partnership (including Global Television,
MovieTime, DejaView and Fox Sports World) as well as The National Post Company (the
“CMI Entities™) to voluntarily file for creditor protection under the Companies’ Creditors
Arrangement Act ("CCAA") in order to implement the recapitalization plan.

The CMI Entities’ operations will continue uninterrupted during the recapitalization process.
The CMI Entities” have approximately $65 million of cash (following the recent sale of the
shares of Ten Network Holdings Limited) and have arranged debtor-in-possession (“DIP")
financing of up to $100 million to enable its business units to meet their obligations to
employees and suppiiers of goods and services provided after the filing date.



“This pre-packaged financial restructuring is intended to minimize business disruption and
preserve the value of these business operations,” Canwest President and CEO Leonard
Asper said. “Because it has the support of the Ad Hoc Committee, we believe that we can
use the stability offered by the CCAA to implement this plan in four to six months, which will
renew the financial prospects of our operations and put Canwest on a stronger footing for the
future.”

Under the proposed recapitalization, creditors of the CMI Entities whose claims are
compromised under the plan of arrangement, including the holders of the CM! 8% Notes, will
receive common shares of a restructured Canwest. Existing shareholders of the Company
will receive 2.3% of the shares of a restructured Canwest. It will be necessary for the
Company to obtain new equity financing in the amount of at least $65 million. The percentage
of the equity of a restructured Canwest to be received by affected creditors will be dependent
on the percentage of equity sold to new investors. Leonard Asper and members of his family
have reached an agreement with the Ad Hoc Committee an terms which the Ad Hoc
Committee would support for the investment by the Asper family of up to $15 million in
connection with-the recapitalization. The Asper family’s commitment would be subject to a
number of conditions, including securing a co-investment from one or more Canadians,
acceptable to all parties. Canwest has not made any determination with respect to the terms
of any proposed equity investment by the Aspers or any other parties but welcomes the
commitment of the Asper family to assist Canwest in achieving a successful recapitalization.

The Support Agreement contemplates that the CMI Entities will work with the members of the
Ad Hoc Committee to pursue a plan of arrangement in order to implement the proposed
recapitalization, which will be subject to the approval of the creditors of the CMI Entities at a
meeting of creditors to be held this year as well as various regulatory approvals, including the
approval of the Canadian Radio-television and Telecommunications Commission and the
Toronto Stock Exchange, and the approval of the Court.

The support of the proposed recapitalization by the Ad Hoc Committee is subject to the
satisfaction of a number of conditions and the Support Agreement may be terminated in
certain events. '

Protection under the CCAA will provide the CMI Entities with the time and stability to
implement an orderly consensual recapitalization transaction while continuing their day-to-day
operations. This CCAA filing only applies to the CMI Entities whose businesses account for
approximately 30% of the Company's revenues. The filing does not include CW Media's
stable of specialty channels acquired from Alliance Atlantis in 2007, TVtropolis, Mystery TV or
Men TV. Canwest Limited Partnership — the Company's Canadian publishing and associated
online and mobile operations — has also been excluded from the filing. As previously
announced, Canwest Limited Partnership has entered into a forbearance agreement with its
senior lenders to October 31, 2009. During this period, the senior lenders of the Limited
Partnership have agreed, subject to certain conditions, not to exercise their legal right on
debts owed by the Limiied Partnership. (See Backgrounder at the end of the release for a
complete listing of properties covered by and outside the filing.)

“Throughout this process, all our operations will continue uninterrupted including a strong
programming lineup on Global and our specialty channeis,” Mr. Asper said. “Our business
operations remain strong and our stable of media brands continue to lead their markets.”

He added: “As always, our priority remains serving our customers —the 20 million Canadians
who turn to us every week as their source of news, information and entertainment as well as
the advertisers who rely on Canwest brands to deliver the audiences that they want to reach.”

2
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The Company will continue its discussions with a number of its key stakeholders and third
parties together with representatives of the Ad Hoc Committee as it pursues the proposed
recapitalization.

More information about Canwest’s restructuring can be found at www.canwest.com.

Forward Looking Statements:

This news release contains certain forward-fooking statements about the objectives,
strategies, financial conditions, results of operations and businesses of Canwest. Statements
that are not historical facts are forward-lcoking and are subject to important risks,
uncertainties and assumptions. These sfatements are based on our current expectations
about our business and the markets in which we operate, and upon various estimates and
assumptions. The results ar events predicted in these forward-looking statements may differ
materially from actual results or events if known or unknown risks, trends or uncerfainties
affect our business, or if our estimates or assumptions turn out to be inaccurate. As a resuli,
there is no assurance that the circumstances described in any forward-looking statement will
matertialize. Significant and reasonably foreseeable factors that could cause our resufts to
differ materially from our current expectations are discussed in the section entitled "Risk
Factors" contained in our Annual Information Form for the year ended August 31, 2008 dated
November 24, 2008 filed by Canwest Glohal Communications Corp. with the Canadian
securitios commissions (available on SEDAR at www.sedar.com ), as updated in our most
recent Management's Discussion and Analysis for the six months ended February 28, 2008.
Unless required by law, we disclaim any intention or obligation fo update any forward-looking
statement even if new information becomes available, as a resulf of future events or for any
other reason.

Aboui Canwest Global Communications Corp.

Canwest Global Communications Corp. (www.canwest.com), {TSX: CGS and CGS.A,) is
Canada’s largest media company. In addition fo owning the Global Television Network and 23
industry-leading specialty channels, Canwest is Canada’s largest publisher of English
language paid daily newspapers and owns and operates more than 80 online properties.

-30-
For further information:

Media Contact:

John Douglas, Senior Vice President, Public Affairs
Tel: (204} 953-7737

jdouglas@canwest.com

Investor Contact;

Hugh Harley, Director, Investor Relations
Tel: (204) 953-7731
hharley@canwest.com
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BACKGROUNDER
Canwest Properties Included and Excluded in CCAA Filing

Properties Within

Prepackaged Creditor Protection

Canwest Media Inc. and Canwest Television Limited Partnership

National Post
Corporate Office

s (Global Television Network
s« DejaView

+ Fox Sports World

» Movie Time

L ]

L ]

Canadian Television
=  TViropolis

» Mystery TV

e MenTV

CW Media Inc.

Showcase

Slice

History Television
HGTV Canada

Food Network Canada
Showcase Action
Showcase Diva
National Geographic
Canada

BBC Canada

BBC Kids

Discovery Health Canada
IFC Canada

Fine Living Canada
Dusk

ONE: The Bedy, Mind &
Spirit channel

Series +

+ Historia

" Properties Qutside

.- Creditor Protection

Canwest Limited Partnership

45

Canwest Newspapers —

Cnline Properties —

all publishing operations

and support functions

including dailies, Online

operations and

community newspapers

including:

s The Vancouver Sun

The Province

The Gazette

Ottawa Citizen

Edmonton Journal

Calgary Herald

The Windsor Star

Times Colonist

The StarPhoenix

Leader Post

Vancouver Island

Newspaper Group

+» Lower Mainland
Publishing Group

4 & & & 5 8 2 s & 3

Flyer Force

» Canwest News
Service

* (Canwest Editorial
Services

more than 80 websites
including: _
canada.com
FPinfomart.ca
working.com
driving.ca
dose.ca
househunting.ca
faceoff.com
celebrating.ca
connecting.ca
remembering.ca

Support functions —

Nattonal shared

services such as;

+ Canwest
Business Service

« Canwest
Infarmation
Technology
Group

¢ ReachCanada
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A COMMISSIONER FORTAKING AFFIDAVITS

From: Steve Shapiro [mailto:SShapiro@goldentree.com]
Sent: October-05-09 1:21 AM

To: Leonard Asper; Ted S. Lodge

Subject: Re: term sheet

Glad we got there.

Sent from my BlackBerry Wireless Device

From: Leonard Asper <LJA20@canwest.com>
To: Steve Shapiro; Ted S. Lodge

Cc: Leonard Asper <UJAZ0@canwest.com>
Sent: Mon Oct 05 00:44:13 2009

Subject: term sheet

| have instructed Jon to advise Rob that we have a deal. It is not what we wanted, entirely, but on reflection we
can live with it and look forward to working with you and to getting on to the next phase of this transaction.

Assuming that we are agreed on terms (the term sheet we received and are in agreement with had a disclaimer
that it remained subject to comments from the clients), we should consider how this should be expressed in all
internal and external communications. To that end it would be helpful if we could speak sometime tomorrow
before our Board meeting, ideally with Rob and Jon avaitable.

Leonard

The information transmitted is infended only for the person or entity to which it is addressed and may contain confidential and/or privileged
malerial. Any review, retransmission, dissemination or other use of, or taking of any action in refiance upon, this information by persens or
eniities ather than the intended recipient is prohibited. if you have received this message in emor, please contact the sender and delete this
message.

The contents of this message may contain confidential and/or privileged
subject matter. If this message has been received in error, please contact

10/06/2010
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the sender and delete all copies. Like other forms of communication,
e-mail communications may be vulnerable to interception by unauthorized
parties. If you do not wish us to communicate with you by e-mail, please
notify us at your earliest convenience. In the absence of such

notification, your consent is assumed. Should you choose to allow us to
communicate by e-mail, we will not take any additional security measures
(such as encryption) unless specifically requested.

10/06/2010

Page 2 of 2
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THIS IS EXHIBIT "G" REFERRED TO IN THE
AFFIDAVIT OF LEONARD ASPER SWORN
BEFORE ME THIS 10"" DAY OF JUNE, 2010
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Strictly Private and Confldential November 2008

Wadte the informalian contaired herain s befaved to be accurate and reliabls, netther Camwas! Globa! Comnumications Corp. {"Canwsst® or the “Company’) nor sy of
its afffatas and subsidieries, nor RBC Capilet Marksts [RECY, meke any mprsseniatians or waranlies, axprassed or 8% #0 the Bocuracy o completenass of
i . m'adocumnusnafmmtobamwdndbodswm&edmwuﬂwmm. In furnlshing this document, REC reserves the

right o amend or raplace this dasument at any time and ungdertakes no obiigaton fo pravida e reciplent with acpsss fo Bny ackdition ifarmatice. This dogmument teas
mtpwpanfobeu#-indmfvembmhhaﬁﬁemmﬁmmdmimmdpaﬂymaquuimhobddmwmﬂmrtopmodwﬂ? 8 tréngsclion, In all cazex,

Intarastad parias shoid conduct helr own irvastigation and analysis of e Company and tha dués

& canwsest

Canwest Global Communications Corp.

BusineSS OVERVIEW

Canwest Global Commiunications Com. (*Canwest” or the “Company”) ig one of the largest owners and operators of
specialty channels and convenlionai broadcast talevision stations in C:znada. The Company’s broadcasting operations,
1), consists of two business units: (i)

owned indirectly through its wholly-owned subsidiary Carwest Media Inc. {CM

the Canwest Television Limited Partnarship (“Canadian Television”), which includes intersst In € specialty channels
and the Global Television Network, and (i) CW Irvastments Co. CCW Media Group”), an entlfy through which CMI has
an indirect 35.33% economic ownershig interest (approximately 67% voting interest} in 17 specialty channals (formed
as a part of the acguisition of Aliance Atlantis it 2007 in a investmerit venturs with Goidman Sachs Capltal Partners,

which owns @ 64.67% econormic ownership Interest in CW Medla Group).

oW Media Group

Canadian Television ' -

?.5‘"5‘“ .i. sty . | EEE CANADA

m E Hpl: A i ceocﬁwulc Healthl

A
S H T e
\ JR——
Y memn EIOEREC.
{1) Canwest does nol operaie Men TV {owne 49%:)
{pwna 50%, 5%, 49% and 38%, regpectively)

(1) CW Media Group daes not operate Histerla, Seties+, Dusk and Ona

Kay Investment Higfilights Include:
« Canwests and CW Media Group's specialty channels {gom
Specialty Television”) dominate rankings _
» 2 ofthetop 5and 5 of top 10 analog channgls
= Al of thetop 5 and Bof the top 10 digital channels.
= Canwest Specialty Television has demonstrated superior growth In audience share, outperforming the
competition with total growth of approximately 47% from 2004 — 2008
x Canwest Specially Television's subscriber and advertising revenue growth at or outpacing the Canadian
industry : L FN T
= Global Television Network i one of only two national broadcasting netwarks _
« Significant cost reduction and operational initiatives implemented msﬁmmaa.mnmmm,eﬁmu @
realize slgnificant growth in profitability upos an ecanomic recov : g
s g P oy up EH-yaf‘)‘fdamrn“ 4] - S\.«l&q‘/\ rq(—‘ef/
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The Giobal Television Network ("Glabal™) comprises 12 television statlons ficensed to provide over-he-air television ’

broadeasting services In 8 provinces covering all mejor melropolitan dreas In Canada. Global Teaches 32.2 million
people, or 98% of the total Canadian broadcast market, As wall, the Canadian Television segmenf aiso owng interests
in the popular *must cary” analog specialty television channel TViropolis and 5 digital speclalty television channels.
The Ganadian Television segment has benefited from the recent sale, rebrending and’or closure of § under-perferming
broadcast stations comprising the former E! Nefwork. Combined with recent operational initlatives, this has pesitioned
the Canadian Television segment to defiver continued growth in profitability.

CW Media Group operates a leading portiolio of 13 spacialty televislon channels and has equity stakes in an additional
4 channels that are operated by third parties. Of the 13 channels operated by CW Media Group, 5 of these channels
are sstablished “must carry” English-language analog channels (Showcase, Slice, History Television, HGTV Canada
and Food Network Canada), which have paying household subscriber penetration rates sanging from 52% o 65% and
an aggregate of 34 million paid subscribers as of August 31, 2009. The other 8 channels are Englieh-lariguage digital
channels that were launched more recertly but have benefited from the roll-out and growth of digital specialty
television. . :

In addition to its broadcasting assets, the Company, through its ownership interast in Canwest Limited Partnarship
{"LP"}, Is the largest publisher of English language paid daily newspapers in Canads, as measlred by paid circulation,
readership and revenue. LP and its subsidiaries (the “LP Group®) are currently engaged in separate restructuring

discussions with the lenders under its senior secured credit fadlity and holders of its 8,25% senior subcrdinated notes. -

For purposes of any investment proposel into Carnwest, the value of residual equity that may be retained by Canwest
upon completion of the LP Group restructuring is uncertain. : .

RECENT DEVELOPMENTS

On Oclober 5, 2008, Canwest and a number of s subsidiaries entered Into a support agreemant with the holders of
more than 70% of CMI's 8% senior subordinated notes under which the framework for a recapltalization of the
Company was agreed. As part of that agreement, Ganwost and those subeldiaries filed for creditor protection via a
“pre-packaged” CCAA arrangemant on October 8, 2009. ’ .

= The financial restructuring Is intended 1o create a restructured Canwest that will be a stronger industry
competitor with & de-leveraged and strengthened balance-sheet by means of a recapitalization transaction
involving a convarsion of ita curently outstanding debt {exciuding the debt of the CW Media Group and the LP
Group) to equity )

= The filing under CCAA includes CMI, Canadian Television {excluding TVropolis, Mystery and Men TV) and
The National Post Company. CMI agreed to fransfer The National Post Company to the LF Group on October
27, 2009 conditional upon the approval of is senior lenders ’

= The filing does not include the CW Media Group or the LP Group

» Canwest recently sold Its stake in Ten Network Holdings Limited, which owns an Australian, conventional
television netwoark and a mult-national cut-of-home advertising company, the proceeds from which were used
to pay down CM¥'s outstanding 12% senior secured notes, the amount outstanding under CMI's existing credit
facility with CIT Business Canada Credit inc., 2 portion of the 8% senior subardinated notes, and to provide
Canwest with additional operating Rquidity

»  Canwest {excluding the CW Media Group and the LP Group) currently has approximately $65 million of cash
and, subject to the satisfaclion of cettain conditions, has arranged debtor-in-possession financing of up to
$100 million, which the Company belleves wilt be sufficient to fund tts operations through to emergence from
the CCAA proceedings o

« Al of Canwest's operations are continuing uninterrupted during the recapitalization process

FEW | REC Capltal Markets®
%G—_ ‘ Page 2
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INVESTMENT OPPORTUNITY

The Company is seeking at least $65 million In new squity from 2 Canadian party or partiss fora rﬁinimum of 20% of
the equity in 2 restructured Canwest. The Asper famlly has indicated that # is prepared to nvest betwaen $10 and $15
million of this riew aqully. The new equily is required fo: )

« Fadilitaie an ownership structure which is compliant with CRTC regulatery requirements

= Repay the indebtedness advanced to the Company to provide it with sufficient liquidity throuigh the
CCAA proceedings C )

FiNANCIAL PERFORMANCE

The Company has recently implemented a significant restructuring of Canadian Television. These activities Included
the sale, closure or rebranding of 5§ conventional broadcasting stations branded the "E! Natwork”, the EBITDA loss
from which in the last twelve montha to May 31, 2008 was in the $40 million range. The historicsl financial information
presented below does not include the positive pro forma effect of removing the historical logses reafized from the El
Network restructuring. Going forward, the profitability of Canadian Televigion will ba gignificantly enhanced without the
losses incurred by the El Network.

Canadian Television ! CW Media Groug ¥

vanu _ Revanue
800+ ge 683 — 671 g8 400 o ¥ 375
sood . . ) 300 ’
E 400 ; . = 200
Py . o
O 200 : - , - 8 100 S
. . NiA < e iR
a . ol 1. i RSl
2003 2007 2008 LT My 2006 2007 2008 LTM™ May

2008 2008

ERITDA and EBITDA Margln .
5200 39, 40%

E o 148
:%' < s $180 26.0 . 30% '§
o =
& 'ET E §100 20% é
E © $50 EX el 1% &
. ! MA Sl s u
2006 2007 2008 LTMMey L I I S t 0%
2009 2006 2008 2008 LTMMay

2008

Note:

{1} EBITDA before restructuring and program Impaimmant (if applcable) .

{2}Fro forma EBITDA ioss refated ko Kl of $40mm. Pro forma EBITDA margin adjusted for El revenus of $84mm

{3Amcunte per Alignce Alantis broadeast afa “carva out” stalement &t of August 31, 2007, Sielomanis induda the formal Aliance Aliantis broadcast ascelz and dn
alinzation of carpombe sxpanseg less sdusimants for lransaction CORlS
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INVESTMENT HIGHLIGHTS

Leading Portfolio of Premier Speciaity Telavislon Assets

= Portfolio includes 18 speciaity channels operated by Canwest (mduswe of the channels owned by the cw
Media Group) and equity interests in an additional 5 channels operated by third parties

= Canwesl’s and CW Media Group's specialty channels domingte the rankings (BY2008/2009)

- 2ofthe top & (History #2, HGTV #5) and 5 of top 10 analog channels

- 8 of the top 10 digital channels, including all of the top 5 channels {Action, Natlonal Gaographic
Charnel, Mystery, Showcase Diva and MovieTime)

« Canwesis and CW Media's specialty channels have demenstrated superior growth In audience share,
outperforming the competition with fotaf growth of approxumately 47% from 2004 - 2005

Spacialty Television Exhibiting Steady Subscriber and Advertising Revenue Growth

« Canadian specialty television exhibiting suparior growth compared to the U.S.

. Average aphusi advertising expenditure growth in specialty television of ~17% in Canada versus
~12% in the U.S, over the last 10 years (1898 to 2008)

= Canwest Specialty Telewswns subscriber and advemsmg revenue growth at or- oulpacmg the Canadian
industry

- 2003-2008 subseriber and advertising CAGR for Canwest Specially Television's analog channels of
5% and 15% versus industry CAGRs of 5% and 10%, respaciively

- 2003-2008 subscriber and, advertising CAGR for Canwest Specialty Televaslons digltal channels of
15% and 49% versus Industry CAGRs of 19% and 41%, respectively

Strong Synerglas Between Speclalty Telavision and Conventional Television Assets
= Cross promotion boosts revenue and ratings
«  Specialty television benefits from Global's broad U.S. program gpending
«  Glcbal channels benefit from utilizing CW Media Group’s Canadian content
= |ntegrated sates strategy increases national scope and rates

The Top English-Language Network Brand in Canada with National Rea_cﬁ

= Global ranked #1 in adults 18-48 and 18-34 and #2 In adults 25-54 {(SRG Fall 2008)

«  Global represents 21.1% market share of total Canadian conventional English television, the number 2
conventional player

Sale / Clostire of Certaln Television Stations Expected to Slgnificantly improve EBITDA of Conventional
Television Assets

«  LTM May 2009PF EBITDA, as a rasuit of the closure, conversion or sale of the El stations, of $73 rrulllon for
Canadian Telavision, an increase of 121% versus actual resulfs

»  Restructuring of the E! Network will significantly improve EBITDA on an on-going basls

REC Capltal Markets®
' Page 4
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Well Positioned to Benefit from an Economle Recovery

November 2008 -

» Expactad sighificant rebound in advertising revenues as economic tycle recovers

= Significant cost reduction and eperaticnal initiatives implemented through fiscat 2009 will posiiion Canwest to

realize significant growth in profitability upon an economic recovety

Expertenced Management and Operating Team

« The senior executive team is one of the most experienced In the Canadian broadcasting Industry, with

executives having between 8 and 40 years of experianca T the media industry

- Average experience of 19 ysars

Opportunistic Timing

= Rare investment opportunity in premier Canadian media assetls
= - Benafit from potantial regulatory changea to Canadian conventional television market

CONTACT INFORMATION

Al Inquiries or communications, including any raquests for additional information, should be directed to one of the

following individuals at RBC:

RBC Capltal Markets®
Communrications, Medla &
Tachnology Group Mergers and Acquisitions
Bruce Rothney Peter Buzzi
Deputy Chaimman Managing Dlrector, Co-Head M3A
Tel: (415) B42.7608 Tel: (416) B42-7687
i eyi@rbcom.com
Dan Coholan Richard Grudzinski
Managing Director, Group Head Managing Director, Head of Financial Restructuring

Tel: (416) 842-7544
.cohelan@rbecm.com

Tel: (418) B42-5678
richerd anudzinski@rbeem.com

Yaong Kwon*
Direcior
Tel: (416) 842-7502
yong.kwon@rbegm.com

Jamie Crotin®,
Vice President
Tel: (416} 842-3855
Jamie.crofin@rbeem.com

John Blanchette*
Associate
Tal; {418) 842-7659

john blanchette@rhoem,com

Laura McCormally*
Associate
Tel; (416} 842-8482

* Primary contact for alt information requests

REC Capltal Markets®
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" Mr. Greg Wafson (greg watson@fticonsulting,com) - o

Mr. Jeffrey Rosenberg (jefficy. rosenbcrg@mcgnsultmg cbm):
) De.ar Sirs ‘ s

Re: In the matter of the Companies’ Creditors Arrangement Acty, RS, C 1985 e, C-36 s
amended and in the matter of a Plan of Compromise or Arrangement of C!anwest Globaj
Commumcaﬁons Corp ., axd the other appljcants ) .

“We havc followed very closely, the sequence of events of the last days in relation to the Plan, .af
. Compromise or, Arrangenient.of Canwest Global Communications Cerp.. (“Canwest”) and othr:rs that is '

. debated tlus day m Ontano Superior Court of Justlce (Commermal LlSt)

-

Vo

AIthough Quebecor Medla Tnio, (“Québecor Media”) had d1scussxons w1th RBC Capﬂ:a.l Markets (¢ ‘RBC’) o
in commection with- the equity solicitation process for-the recapltahsatlon of Canwest, the undersigned  ” —
dechned to execute .the proposcd Non-D1soIosure Agreement by RBC as it would have preclided - -
Quebecor Media from having discussions notably with Goldrman Sachs énd related entities which we
viewed as a key stakeholder. Despite ‘this inéxtricable situation, the semior managemcnt of Quebecor = .

" Media, with the- comprehenmve understanding of its Boatd of Direstors, has devoted significant efforis in. -
the ‘past weeks with its financial and Iega] adwsors to, structure a conscnsual transaction with a prcd:ctable :

' t1m1ng and lower execution risk. . o

. Should the- Court re-order the eurrent sohcﬂaﬁon process. and al]ow third’ party blddmg ina &aﬂsparcnt ’
“Court supcrwsed process Qucbecor Med1a is prepared to, consider an - alternatWe ‘proposal in a timely
manner. . :
Yours trLily,_'. .

' QUEBECO!
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Pierre-Karl Pelad(;au T
Pres1dcnt & Chief Executlve Ofﬁcer
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For immediate Release
February 12, 2010

Canwest reaches agreement on equity investment

Amends terms of recapitalization transaction

WINNIPEG — Canwest Global Communications Corp. {“Canwest” or the “Company™)
announced today that it has secured an equity investment commitment from Shaw
Communications Inc. (“Shaw”) to invest in a restructured Canwest (*Restructured Canwest")
upon completion of the Company's recapitalization transaction.

As previously disclosed, the terms of the Company's Support Agreement with the members of
the ad hoc committee of 8% senior subordinated noteholders (the “Ad Hoc Committee”) of
Canwest Media Inc. ("CMI") require that a new equity investment in Restructured Canwest be
completed on ar prior to the implementation of the Company’s recapitalization transaction. In
connection with this requirement, RBC Capital Markets, the Company’s financial advisor,
conducted an extensive equity investment solicitation process over the past several months,
which has resulted in Shaw being selected as the preferred equity investor.

“We are very pleased with the firm investment commitment from Shaw”, said Derek Burney,
Chairman of Canwest’s Board of Directors. “While there is much work still to be done,
Shaw's commitment represents an important step towards a successful financial restructuring

-of Canwest and is supporied by the Company and the members of the Ad Hoc Committee.”

He added, “We look forward to benefitting from Shaw's participation in a reinvigorated
Canwest, as it is a strong business partner with a proven commitment to the Canadian
television broadcasting industry. This significant investment in conventional television should
be seen as a big vote of confidence in the industry and its future.”

The Company and Shaw have eniered into a Subscription Agreement, pursuant to which
Shaw will acquire a minimum 20% equity interest and an 80% voting interest in Restructured
Canwest upon its emergence from the creditor protection proceedings commenced on
Octaber 6, 2009 under the Companies’ Creditors Arrangement Act (Canada) (“CCAA").
Further, Shaw is prepared to fund cash payments to the affected creditors of the Company,
CMI and certain of Canwest's other subsidiaries which are involved in this CCAA proceeding
and to also fund cash payments to Canwest’s existing shareholders in exchange for
additional equity securities of Restructured Canwest.

In connection with the Subscription Agreement, the Company has entered into an amended
Support Agreement with the members of the Ad Hoc Commitiee in order to amend and
modify the terms of the recapitalization transaction. In addition, the Company, Shaw and the
members of the Ad Hoc Committee have entered into a related support agreement pursuant
to which, among other things, the members of the Ad Hoc Committee have agreed to support



the amended terms of the recapitalization transaction, including the equity subscripticn by
Shaw,

The transaction contemplated by the Subscription Agreement and other transaction
agreements contemplate that Restructured Canwest will be a private company, the
shareholders of which will be comprised of Shaw and a limited number of existing major
creditors. Restructured Canwest would be managed and operated as a stand-alone business
with its own Board of Directors.

Under the amended terms of the recapitalization transaction, affected creditors (inciuding the
members of the Ad Hoc Committee} that on completion of the recapitalization transaction
would otherwise be entitled {o receive at least 5% of the outstanding equity shares of
Restructured Canwest will be entitled to elect to receive shares in full satisfaction of their
claims. All other affected creditors, including those affected creditors eligible to receive
shares of Restructured Canwest but which have elected not to receive shares will receive
cash to extinguish their claims in amounts equal to the value of the equity that they would
have otherwise received under the amended transaction involving Shaw. Existing
shareholders of Canwest will receive cash in exchange for their shares of Canwest.

Creditor approval of the recapitalization fransaction is required by no later than April 15, 2010
and the recapitalization transaction must be completed by no later than August 11, 2010.
Following successful completion of the recapitalization transaction, Restructured Canwest will
be de-listed from the TSX Venture Exchange and will apply to cease to be a reporiing issuer
under Canadian securities laws.

The Subscription Agreement and other transaction agreements contain a number of
representations, warranties and covenants of the parties. Completion of the equity
investment by Shaw is subject to the satisfaction of various closing conditions, including the
receipt of requisite regulatory approvals including from the Canadian Radio-television and
Telecommunications Commission, as well as court approvals. The Subscription Agreement
also contains an exclusivity covenant in favour of Shaw, as well as provisions relating to the
capital structure and governance of Restructured Canwest upon its emergence from creditor
protection under the CCAA.

The Subscription Agreement may be terminated by Shaw or Canwest in certain
circumstances, including by Canwest in the event that the related support agreement
between the Company, Shaw and the members of the Ad Hoc Committee is terminated.

The Subscription Agreement and other transaction agreements are the result of extensive
arm’s length negotiations between the parties. They will become effective and binding upon
the receipt of approval of the Ontario Superior Court of Justice (Commercial List), for WhICh
Canwest intends to apply shortly.

The Company continues to work with its various stakeholders in order to resolve outstanding
matters in connection with its planned emergence from creditor protection under the CCAA.

Forward Looking Statements:

This news release contains certain forward-looking statements about the objectives,
strategies, financial conditions, results of operations and businesses of Canwest. Statements
that are not historical facts are forward-looking and are subject to important risks,
uncertainties and assumptions. These statements are based on the Company’s current
expectations about its business and the markets in which it operates, and upon various
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estimates and assumptions. The results or events predicted in these forward-looking
statements may differ materially from actual results or events if known or unknown risks,
trends or uncertainties affect the Company’s business, or if its estimates or assumptions turn
out fo be inaccurate. As a result, there is no assurance that the circumstances described in
any forward-looking statement will materialize. Significant and reasonably foreseeable
factors that could cause the Company’s results to differ materially from its current
expectations are discussed in the section entifled "Risk Factors" contained in the Company’s
Annual Information Form for the year ended August 31, 2009 dated November 26, 2009 filed
by Canwest Global Communications Corp. with the Canadian securities commissions
(available on SEDAR at www.sedar.com ), as updated in its most recent Management's
Discussion and Analysis for the three months ended November 30, 2008. The Company
disclaims any intention or obligation fo update any forward-looking statement even if new
information becomes available, as a result of future events or for any other reason.

About Canwest Global Communications Corp.

Canwest Global Communications Corp. {(www.canwest.com), {TSX-V: CGS and CG8.A)is
Canada’s largest media company. in addition to owning the Global Television Network,
operating 18 industry-leading specialty channels and having ownership in 5 specialty
channels, Canwest is Canada’s largest publisher of English language paid daily newspapers
and owns and operates more than 80 online properties.

-30-
For further information:

Media Contact:

John Douglas, Senior Vice President, Public Affairs
Tel: (204) 953-7737

jdouglas@canwest.com

Investor Contact:

Hugh Harley, Director, Investor Relations
Tel: (204) 953-7731
hharley@canwest.com
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IN THE MATTER OF THE COMPANIES’ CREDIT: ORS

ARRANGEMENT ACT, R.S.C., 1985, c. C-36, AS AMENDER e et fl

AND IN THE MATTER OF A PLAN OF COMPROMISE O (7.-;,«/ v /5EL
ARRANGEMENT OF CANWEST GLOBAL
COMMUNICATIONS ~ CORP., AND THE OTHER
APPLICANTS LISTED ON SCHEDULE “A”
Applicants

AFFIDAVIT OF THOMAS C. STRIKE
(Sworn February 12, 2010)

I, Thomas C. Strike, of the City of Winnipeg, in the Province of Manitoba,
MAKXKE OATH AND SAY:

1. I am the President, Corporate Development & Strategy Implementation and
Recapitalization Officer of Canwest Global Communications Corp. (“Canwest Global”). I am
also a director of Canwest Media Inc. (“CMI”) and an officer and/or director of certain of the
Applicants listed in Schedule “A” hereto (the “Applicants”). As such, I have personal
knowledge of the matters deposed to herein. Where I have relied upon other sources for

information, I have specifically referred to such sources and verily believe them to be true.

2. This affidavit is sworn in support of a motion brought by Canwest Global and the
other Applicants listed in Schedule “A” hereto and the Partnerships listed in Schedule “B” hereto
(the “Partnerships” and, together with the Applicants, the “CMI Entities) seeking an Order
(the “Approval Order”), inter alia, (i) approving the Subscription Agreement dated February
11, 2010 (the “Swubscription Agreement”) between Shaw Communications Inc. (*Shaw
Communications™) and Canwest Global, including the subscription term sheet appended thereto
(the “Subseription Term Sheet™); (ii) approving an amendment and restatement dated February
11, 2010 (the “Amended Support Agreement”) of the Support Agreement and Restructuring
Term Sheet (both as defined below) made between the 8% Senior Subordinated Noteholders (as

OM ISSIONER FORTAK!NG AFFIDAV[TS
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Amended Support Agreement

46.

As the Subscription Agreement contemplates that Restructured Canwest Global

will be a private company, as opposed to a publicly-traded entity (as was contemplated in the

original Support Agreement and Restructuring Term Sheet), the CMI Entities and the Ad Hoc

Committee have agreed to enter into the Amended Support Agreement in order to amend and

restate a number of the terms of the Support Agreement and the Restructuring Term Sheet so that

cach will conform with the Subscription Agreement,

47.

Some of the material amendments or revisions set out in the Amended Support

Agreement (not otherwise discussed above) are as follows:

(2)

(b)

©

if an affected creditor (including an 8% 'Senibr Subordinated Noteholder), would,
individually or on a pro forma basis, hold at least 5% of the outstanding equity
shares of Restructured Canwest Global if it elected to receive shares in full
satisfaction of any of its proven claims and other payment entitlements under the
Amended Support Agreement, then such affected creditor may elect td receive

shares of Restructured Canwest Global in full satisfaction of all such claims;

each affected creditor (including an 8% Senior Subordinated Noteholder) that is

not permitted to, or otherwise elects not to, receive shares of Restructured

- Canwest Global, shall receive a cash payment equal in dollar value (based upon

the implied equity value of Restructured Canwest Global under the Subscription
Term Sheet (the “Equity. Value™)) to its pro rata entitlement to the equity shares
of Restructured Canwest Global that it would have otherwise received under the
Subscription Term Sheet in full and final satisfaction of its claims. Asa resulf, it
is expected that the vast majority of affected creditors under the Plan will receive
cash distributions in lieu of shares in Restructured Canwest Global at a value
greater than the implied equity value contemplated in the initial Restructuring
Term Sheet approved by this Honourable Court;

each affected creditor (including a 8% Senior Subordinated Noteholder) that is a
Participating Creditor (i.e., permitted to and otherwise elects to receive shares of
Restructured Canwest Global) will receive shares in Restructured Canwest Global

representing a percentage ownership of the oufstanding equity shares of
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Restructured Canwest Global equal to such Participating Creditors’ pro rata

entitlement to the applicable equity percentages outlined in the Subscription Term
Sheet;

each of the shareholders of record of Canwest Global will, in exchange for its
existing shares in the capital of Canwest Global, receive a cash payment equal to
such shareholder’s pro rata entitlement (based upon the number of shares owned
by such shareholder of Canwest Global and, for greater certainty, without taking
into account the number of votes attributed to each such share) to the amount
obtained by muitiplying (i) the Equity Value by (ii) the percentage of the Equity
Value to be allocated to the existing shareholders of Canwest Global as set out in

the initial Restructuring Term Sheet;

Restructured Canwest Global, Shaw and the Participating Creditors shall enter
into a definitive shareholders agreement governing their interests .in, and the
operation of, Restructured Canwest Global in a form acceptable to Restructured
Canwest Global, Shaw and the Ad Hoc Committee; and

creditor approval of the Plan shall have occurred by April 15, 2010, and the Plan
shail have been implemented by no later than the Outside Date (i.e., August 11,
2010) unless such dates are extended. The Use of Cash Collateral and Consent

Agreement has been amended to conform with the new milestone dates.

The Amended Support Agreement also amends certain conditions - of the

Restructuring Term Sheet by, among other things: (a) requiring Competition Act (Canada)

approval in a form of a final non-appealable decision on terms satisfactory to the CMI Entities

and the Ad Hoc Cominittee; (b) requiring Canwest Global to apply to cease to be a “reporting

issuer” and to delist its securities from the TSX Venture Exchange; and (c) requiring that the

subscription by Shaw be completed in accordance with the Subscription Agreement. The

Amended Term Sheet also removes conditions with respect to, among other things, the listing of
Canwest Global’s securities on the TSX.
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THE HONOURABLE ) FRIDAY, THE 19" DAY
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MADAM JUSTICE PEPALL ) . OF FEBRUARY, 2010

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT QOF CANWEST GLOBAL
COMMUNICATIONS CORP. AND THE OTHER APPLICANTS
LISTED ON SCHEDULE “A”
Applicants
ORDER

(Approval of Subscription Agreement)

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

Ontario.

ON READING the Notice of Motion of the CMI Entities, the Affidavit of
Thomas C. Strike swomn February 12, 2010 (the “Strike Affidavit™), the Tenth Report of FTT
Consulting Canada Inc. in its capacity as Court-appointed monitor of the CMI Entities (the
“Monitor™), including the Confidential Supplement thereto (the “Confidential Supplement”),
and on hearing from counsel for the CMI Entities, the Monitor, the ad hoc committee of holders

of 8% senior subordinated notes issued by Canwest Media Inc., CIT Business Credit Canada

TOR_H2(:4970714.4
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Inc., Shaw Communications Inc. (“Shaw™) and such other counsel as were present, no one eise

appearing although duly served as appears from the affidavit of service, filed.

1. THIS COURT ORDERS that the time for service of the Notice of Motion and.

the Motion Record is hereby abridged so that this Motion is properly returnable today and any

further service of the Notice of Motion and the Motion Record is hereby dispensed with.
2. THIS COURT ORDERS that

‘(@) -the Subscription Agreement and the Subscription Term Sheet attached as

Schedule “A” thereto (collectively, the “Subscription Agreement”) dated

February 11, 2010 between Canwest Global and Shaw,

(b)  the Amended Suppori Agreement (as defined in the Strike Affidavit) dated
Februéry 11, 2010 between the CMI Entities and certain holders of 8% Senior
Subordinated Notes issued by Canwest Media Inc. (the “Consenting
Noteholders™), and

()  the Shaw Support Agreement (as defined in the Strike Affidavit) dated February -

11, 2010 between Canwest Global, Shaw, and the Consenting Noteholders,

are hereby approved and the entering into, execution and delivery of the Subscription
Agreement, the Amended Support Agreement and the Shaw Support Agreement by the CMI
Entities and the performance by the CMI Entities of the Subscription Agreement, the Amended
Support Agreement and the Shaw Support Agreefnent in accordance with their terms and

conditions is hereby authorized and approved.

3. THIS COURT ORDERS that the CMI Entities are hereby authorized and
directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the transactions and the satisfaction of the
obligations contemplated by the Subscription Agreement, the Amended Support Agreement and
the Shaw Support Agreement.

TOR_H20:4970714.4
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4. THIS COURT ORDERS that the CMI Entities shall be required to comply with
their obligations under the Subscription Agreement and the Shaw Support Agreement. Prior to
exercising any and all rights and remedies they may have against.the CMI Entities under or in
respect of the Subscription Agreement and the Shaw Support Agfeement, in accb;dance with the
terms of such agreements, Shaw and the Consenting Noteholders, as applicable, shall be required
to obtain a further order of the Court, other fhan in respect of contractual termination rights under
the Subscription Agreement and the Shaw Support Agreément.

5. THIS COURT ORDERS that Shaw shall be entitled to the benefit of and is
hereby granted a charge (the “Investor Charge”) on the CMI Property (as defined in the Initial
Order of this Honoﬁrable Court dated October 6, 2009 (the “Initial Order™)) to secure. the
payment of the Termination Fee pursuant to Section 4.6 and the expense reimbursement payable

pursuant to Section 9.2 of the Subscription Agreement.

6. THIS COURT ORDERS that paragraph 47 of the Initial Order be amended to

read as follows:

47. THIS COURT ORDERS that the deposit accounts containing cash
collateral pledged to The Bank of Nova Scotia and referred to in Section 6.11 of the

Collateral Agency Agreement (as defined below) as the “Cash Management Collateral

Account” (the “Exciuded Accounts™) shall not form part of the CMI Property, shall be
excluded from the CMI DIP Charge, the KERP Charge, the Directors’ Charge, aad the

| Administration Charge and the Investor Charge (as defined in the Or&er of this Court
made in these proceedings on February 19, 2010), except as provided in paragraph 48

hereof, and shall remain subject to the existing liens in favour of The Bank of Nova
Scotia in connection with the CMI Entities’ obligations to The Bank of Nova Scotia in
connection with overdrafts and related liabilities arising from cash consolidation,
electronic funds transfer arrangements, treasury, depository and cash management
services or in connection with any automated clearing house transfers of funds in an
aggregate amount not to exceed $2,500,000 (the “BNS .Cash Management
Obligations™). |

TOR_H2G:4970714.4



THIS COURT ORDERS that paragraph 48 of the Initial Order be amended to

read as follows:

48. THIS COURT ORDERS AND DECLARES that notwithstanding any
stay of proceedings imposed by this Order, The Bank of Nova Scotia shall be entitled to
seize and dispose of any collateral on deposit in the Excluded Accounts and apply such
proceeds to any and all outstanding BNS Cash Management Obligations, provided that,
notwithstanding anything herein, upon payment and satisfaction of the BNS Cash
Management Obligations in foll and the return of any remaining collateral in the
Excluded Accounts to the CMI Entities, such collateral shall then form part of the CMI
Property charged by the Directors’ Charge, the Administration Charge, the KERP
Charge, and the DIP Lender’s Charge and the Investor Charge.

THIS COURT ORDERS that paragraph 55 of the Initial Order shall be amended

to read as follows:

55.  THIS COURT ORDERS that the priorities of the CMI Directors’
Charge, the CMI Administration Charge, the CMI KERP Charge (as defined below), and
the CMI DIP Charge, and the Investor Charge, as among them and the Existing Secutity,

underthe-CIT Credit-Agreement; shall be as follows:

First — CMI Administration Charge;

Second — The Existing Sécurity, solely to the extent that such Existing Security -

secures existing and future obligations under the CIT Credit Agreement;
Third — CMI DIP Charge; and

Fourth — CMI Directors’ Charge and CMI KERP Charge, save and except that
these Charges shall be postponed in right of payment to the extent of the first
$85,000,000 payable under the Secured Note; -

TOR_HZ0:4570714.4
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Fifth — Existing Security in respect of the balance of the obligations secured

thereunder; and

Sixth - Investor Charge.

THIS COURT ORDERS that paragraph 56 of the Initial Order shall be amended

to read as follows:

10.

56. THIS COURT ORDERS that the filing, registration or perfection of the
CMI Directors’ Charge, the CMI Administration Charge, the CMI KERP Charge, aad the
CMI DIP Charge and the Investor Charge (collectively, the “Charges™) shall ﬁot be
required, and that the Charges shall be valid and enforceable for all purposes, including

as against any right, fitle or interest filed, registered, recorded or perfected subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register,

record, or perfect.

THIS COURT ORDERS that paragraph 57 of the Initial Order shall be amended

to read as follows:

11.

57. THIS COURT ORDERS that, the CMI Directors’ Charge, the CMI
Administration Charge, the CMI DIP Charge, and the CMI KERP Charge and the
Investor Charge shall constitute a charge on the CMI Property and such Charges shall
rank in priority to all other security interests, trusts, liens, charges and encumbrances,
statutory or otherwise (collectively, “Encambrances”) in favour of any Person,
notwithstanding the order of perfection or attachment, except for any validly perfected
purchase money securify interest in favour of a secured creditor or any statutory
Encumbrance existing on the date of this Order in favour of any Person which is a
“secured creditor”, as defined in the CCAA, in respect of any of source deductions from
wages, empléyer health tax, workers compensation, GST/QST, PST payables, vacation
pay and banked overtime for employees, amounts under the Wage Earners’ Protection

Program that are subject to a super priority claim under the BIA.

THIS COURT ORDERS that paragraph 58 of the Initial Order is amended to

read as follows:

TOR_H20:4970714.4



58. THIS COURT ORDERS that except as otherwise expressly provided for
herein, or as may be approved by this Court, the CMI Entities shall not grant any
Encumbrances over any CMI Property that rank in priority to, or pari passu with, any of
the Charges, unless the CMI Entities also obtain the prior consent of the Monitor, the
CMI DIP Lender and the beneficiaries of the Cha;jges or upon further Order of this Court.

THIS COURT ORDERS that paragraph 59 of the Initial Order is amended to

read as follows:

59. THIS COURT ORDERS that the Charges ar_1d the CMI DIP Definitive

Documents shall not be rendered invalid or unenforceable and the rights and remedies of -

the chargees entitled to the benefit of the Charges (collectively, the “ChargeeS”), the
rights and reme_dies of the CMI DIP Lender under the CMI DIP Definitive Do_cﬁments,
the rights and remedies of Trish Holdco under the Secured Note, and the rights and
remedies of the Consenting Noteholders under the Use of Collateral and Consent
Agreement and the Support Agreément, the rights and remedies of Shaw
Communications Inc. under the Subscription Agreement and the rights and remedies of

Shaw Communications Inc. and the Consenting Noteholders under the Shaw Support

Agreeme_nt (as those terms are defined in the Order of this Court made in these

proceedings on February 19, 2010) shall not otherwise be limited or impaired in any way,

subject to the provisions of paragraph 53 herein, by (a) the pendency of these proceedings
and the declarations of insolvency made herein; (b) any application(s) for bankruptcy
order(s) issued pursuant to the BIA, or any bankruptcy order made pursuant to such
applications; (c) the filing of any assignments for the general benefit of creditors made
pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any
negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any‘ existing loan
documents, lease, sublease, offer to lease or other agreement (coliectively, -an
“Agreement”) which binds the CMI Entities, or any of them, and notwithstanding any

provision to the contrary in any Agreement:

TOR_H20:49707144

68



(a)  neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the CIT Credit Agreement, the CMI DIP Definitive
Documents, the Use of Collateral and Consent Agreement, the Support

Agreement, the Secured Note, er the Unsecured Note, the Subscription

Agreement or the Shaw Support Agreement shall create or be deemed to

constifute a breach by any of the CMI Entities of any Agreement to which they
are a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the CMI
Entities entering into the CIT Credit Agreement or any other CMI DIP Definitive
Documents, the creatioﬁ of the Charges, or the execution, delivery or performance |

of the CMI Definitive Documents; and

(c) the CIT Credit Agreenient, the CMI DIP Definitive Documents, the Use of
Collateral and Consent Agreement, the Support Agreement, the Secured Note,
and the Unsecured Note, the Subscription Agreement and the Shaw Support
Agreement, the payments made by the CMI Entities pursuant to the foregoing or
pursuant to the terms of this Order, and the granting of the Charges, do not and
will not constitute fraudulent preferences, fraudulent conveyances, oppressive
conduct, settlements or othier challengeable, voidable or reviewable transactions

under any applicable law,

s

13. THIS COURT ORDERS that all provisions of the Initial Order applicable to the
“Support Agreement” (as defined in the Initia] Order) shall be applicable in all respects to the
Amended Support Agreement.

4. THIS COURT ORDERS that the Monitor is hereby authorized and directed to
post a copy of the Confidential Supplement containing a copy of the Subscription Agreement,
the Amended Support Agreement and the Shaw Support Agreement (all without signature pages)
on the Monitor's website established with respect to this CCAA proceeding at
http://cfcanada.fticonsulting.com/cimi and to send a copy of the Confidential Supplement

containing a copy of the Subscription Agreement, the Amended Support Agreement and the

TOR_H20:4570714.4
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Shaw Support Agreement (all without signature pages) by electronic transmission to the service

list maintained with respect to this CCAA proceeding.
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Schedule “A”

Applicants

. Canwest Global Communications Corp.

Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports Wofld Canada Holdco Inc.

Global Centre Inc.

Multisound Publishers Ltd.

Canwest International Communications Inc.
Canwest Irish Holdings (Barbados) Inc.
Western Communications Inc.

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

Canwest International Management Inc.,
Canwest International Distribution Limited
Canwest MediaWorks Turkish Holdings (Netherlands)
CGS International Holdings (Netherlands)
CGS Debenture Holding (Netherlands)

CGS Shareholding (Netherlands)

CGS NZ Radio Shareholding (Netherlands)
4501063 Canada Inc.

4501071 Canada Inc.

TOR_H20:4970714.4
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24. 30109, LLC

25. CanWest MediaWorks (US) Holdirgs Corp.

TOR_F:20:4970714.4
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Schedule “B”

Partnerships

26. Canwest Television Limited Partnership
27. Fox Sports World Canada Partnership

28, The National Post Company/La Publication National Post

TOR_H20:4970714.4
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For Immediate Release SVATHAN JECL

February 19, 2010

Court approves agreement with Shaw to invest equity in a Restructured
Canwest upon emergence from creditor protection

WINNIPEG — Canwest Global Communications Corp. (*Canwest” or the “Company”)
announced today that the Ontario Superior Court of Justice (Commercial List) (the “Court”)
has granted an order (“Approval Order”) approving and authorizing the Company to enter into
a Subscription Agreement with Shaw Communications Inc. (*Shaw") and the other transaction
agreements relating to Shaw's commitment to make an equity investment in a restructured
Canwest ("Restructured Canwest"} upon completion of the Company’s proposed
recapitalization transaction.

As previously disclosed, the Subscription Agreement, the related amendment to the support
agreement (the “Support Agreement Amendment”) between the Company and the members

- of the ad hoc committee of 8% senior subordinated noteholders (the “Ad Hoc Committee”) of

Canwest Media Inc. (“CMI") and the related support agreement between Canwest, Shaw and
the members of the Ad Hoc Commitiee (the “Shaw Support Agreement”) required the
Approval Order to become effective and binding.

Under the Subscription Agreement, Shaw has agreed to purchase $95 million in Class A

Voting Shares of Restructured Canwest, representing a 20% equity interest and an 80%

voting interest upon its emergence from the creditor protection proceedings under the —
Companies’ Creditors Arrangement Act (Canada) (*CCAA"). Based on this investment,
Restructured Canwest has an implied equity value of $475 million.

Shaw has also agreed to fund cash payments to certain affected creditors of the Company,
CMI and certain of Canwest’s other subsidiaries that are involved in this CCAA proceeding
and also to fund cash payments to Canwest’s existing shareholders, in exchange for
additional Class A Yoting Shares of Restructured Canwest. This would result in Shaw’s equity
interest in Restructured Canwest increasing above the initial 20%. Members of the Ad Hoc
Committee have the right ta participate pro rata with Shaw in the funding of the additional
commitment.

Under the amended terms of the recapitalization transaction, affected creditors {including the
members of the Ad Hoc Committee) who would otherwise be entitled o receive at least 5% of
the outstanding equity shares of Resfructured Canwest may elect to receive shares in full
satisfaction of their claims. All other affected creditors, including those eligible to receive
shares of Restructured Canwest but which have elected not to receive shares, will receive
cash payments to extinguish their claims, in amounts equal to the value of the equity that they
would have otherwise received under the amended transaction involving Shaw.

As noted above, holders of Canwest’s existing 177.6 million shares will receive cash
payments in exchange for their shares equivalent in the aggregate to 2.3% of the implied
equity value of Restructured Canwest, or approximately $11 miltion in aggregate.
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The Subscription Agreement, the Support Agreement Amendment and the Shaw Support
Agreement contain a number of representations, warranties and covenants of the parties,
including an exclusivity covenant in favour of Shaw and provisions relating fo the capital
structure, governance and shareholders liquidity rights of Restructured Canwest upon its
emergence from creditor protection under the CCAA. More information can be found at
www._canwest.com and on the Monitor's website at htip://cfcanada.fticonsulting.com/cmi.

Completion of the equity investment by Shaw is subject to the satisfaction of varicus closing
conditions, including the receipt of regulatory approval from the Canadian Radio-television
and Telecommunications Commission, creditor and Court approvals of the Company's
restructuring plan.

The Subscription Agreement may be terminated by Shaw or Canwest in certain
circumstances. In certain limited circumstances, Canwest would be required to pay Shaw a
termination fee in the amount of $5 million and reimburse Shaw for its cut-of-pocket fees and
expenses up fo a maximum amount of $2.5 million (the “Expense Reimbursement”). The
Expense Reimbursement is also payable to Shaw on the closing of the equity subscription
transaction.

As previously disclosed, under the terms of the various agreements, creditor approval of the
recapitalization transaction is required o be obtained no later than April 15, 2010, and the
closing of the recapitalization transaction must occur no later than August 11, 2010. The
amended recapitalization transaction contempiates that Restructured Canwest will be a
private company following its emergence from CCAA proceedings.

The Company continues to work with its various stakeholders in order to resolve outstanding
matters in connection with its planned emergence from creditor protection under the CCAA.

The Subscription Agreement pertains only to Canwest, CM! and certain of Canwest’'s other
subsidiaries. It does not relate to Canwest Limited Partnership, Canwest (Canada) inc. and
their subsidiaries, which operate Canwest's newspaper publishing and online operations and
which are the subject of a separate Court-supervised financial restructuring process.

Forward Looking Statements:

This news release confains certain forward-looking statements about the objectives,
strategies, financial conditions, results of operations and businesses of Canwest. Statements
that are not historical facts are forward-looking and are subject to important risks,
uncertainties and assumptions. These statemenis are based on the Company’s current
expectations about its business and the markets in which it operates, and upon various
estimates and assumptions. The restits or events predicted in these forward-looking -
statemnents may differ materially from actual results or events if known or unknown risks,
frends or uncertainties affect the Company’s business, or if its estimafes or assumpfions furn
out fo be inaccurate. As a result, there /s no assurance that the circumstances described in
any forward-looking statement will materialize. Significant and reasonably foreseeable
factors that could cause the Company’s results to differ materially from its current
expectations are discussed in the section entitled "Risk Factors" contained in the Company’s
Annual Information Form for the year ended August 31, 2009 dated November 26, 2008 filed
by Canwest Global Communications Corp. with the Canadian securities commissions
(available on SEDAR at www.sedar.com ), as tpdated in its most recent Management's
Discussion and Analysis for the three months ended November 30, 2009. The Company
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discfaims any intention or obligation to update any forward-looking statement even if new
information becomes avaifable, as a result of future events or for any other reason.

About Canwest Global Communications Corp.
Canwest Global Communications Corp. (www.canwest.com), {TSX-V: CGS and CGS.A)is

Canada's largest media company. In addition to owning the Global Television Network,
operating 18 industry-leading specialty channels and having ownership in 5 specialty

channels, Canwest is Canada’s largest publisher of English language paid daily newspapers

and owns and operates more than 80 online properties.
-30-
For further information:

Media Contact:

John Douglas, Senior Vice President, Public Affairs
Tel: (204) 953-7737

jdouglas@canwest.com

Investor Contact:

Hugh Harley, Director, Investar Relations
Tel: (204) 953-7731 —
hharley@canwest.com
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DATE OPEN
05/14/2010 0.085
05/13/2010 0.085
05/12/2010 0.085
05/11/2010 0.12
05710/2010 0.085
05/07/2010 0.08
05/06/2010 0.085
05/05/2010 0.085
05/04/2010 0.09
056/03/2010 0.085
04/30/2010 0.18
04/29/2010 0.18
04/28/2010 0.075
04/27/2010 - 0.075
04/26/2010 0.08
04/23/2010 0.08
04/22/2010 .0.08
04/21/2010 0.08

. 04/20/2010 0.08
04/19/2010 0.085
04/16/2010 0.085
04/15/2010 0.08
04/1472010 0.09
04/13/2010 0.085
04/12/2010 0.085
04/09/2010 0.08
04/08/2010 0.08
04/07/2010 0.085
04/06/2010 0.085
04/05/2010 0.085
04/01/2010 0.075
03/31/2010 0.085
03/30/2010 0.09
03/29/2010 0.09
03/26/2010 0.08
03/25/2010 0.09
0312412010 0.095
03/23/2010 0.095
03/22/2010 6.09
(3/19/2010 0.09
03/18/2010 0.09
03/17/2010 0.095
03/16/2010 6.1
063/15/2010 0.085
03/12/2010 0.085
03/11/2010 0.085
03/10/2610 0.085
03/09/2010 0.095
03/08/2010 0.1
03/05/2010 0.085
03/04/2010 0.085

HIGH
0.085
0.085

0.09
0.12
0.1
0.115
0.085
0.085
0.09
0.12
0.185
0.195
0.175
0.08
0.08
0.09
0.085
0.08
0.085
0.09
0.089
0.09
0.09
0.09
0.09
0.095
0.095
0.085
0.085
0.085
0.08
0.085
0.09
0.095
0.095
0.095
01
0.095
0.095
0.095
0.095
0.1
0.1
0.095
0.095
0.095
0.095
0.095
0.1
0.085
0.1

LOW
0.075
0.08
0.08
0.085
0.095
0.08
0.075
0.08
0.075
0.07
0.15
0.15
0.075
0.075
0.075
0.075
0.075
0.075
0.08
0.085
0.085
- 0.08
0.085
0.08
0.085
0.08
0.08
0.08
0.075
0.075
0.07
0.075
0.085
0.085
0.09
0.09
0.09
0.09
0.09
0.09
0.09
0.09
0.085
0.09
6.09
0.085
0.09

0.085 -

0.09
0.08
0.09

CLOSING VOLUME

0.075
0.08
0.085
0.085
0.11
0.085
0.075
0.085
0.08
0.1
0.16
0.185
0.145
0.075
0.075
0.085
0.075
0.075
0.08
0.085
0.085
0.085
0.09
0.08
6.09
0.09
0.09
0.085
0.085
0.085
0.075
0.08
0.085
0.02
0.095
0.095
0.09
0.09
0.095
0.09
0.09
0.095
0.085
0.095
0.085
0.095
0.09
0.09
0.085
0.09
0.09

W /1
This is ExPibitessesesshrtd. refsrred lo in the
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107310600 before me, this ... dbinmarirmmirnecnianon
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1920357
2231496
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497805

430870 T 7k L
3044919 L/Q}AA@]%$¢K//
6658201
1905784
4301732
5592282
134038
104974
1155829
234696
407500
369244
35267
72350
143790
54280
179886
4900
56500
271200
343049
115160
137200
207047
227900
125412
118650
87068
230712
201380
294433
193954
100260
79500
374520
103700
172527
54425
214900
212600
483892
122300
279651
302302
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03/03/2010
03/02/2010
03/01/2010
02/26/2010
02/25/2010
02/24/2010
02/23/2010
02/22/2010
02/19/2010
02/18/2010
02/17/2010
02/16/2010
02/12/2010

0.09
0.095
0.085
0.085
0.095

01

0.12
0.135
0.165
0.135
0.175

0.15
0.065

0.1
0.085
0.095
0.095
0.085
0.105

0.12

0.14
0.175
0.145
0.175
0.185
0.145

0.09
0.09
0.085
0.085
0.085
0.09
0.105
0.08
0.155
0.125
0.125

0.15

0.065

0.09
0.09
0.095
6.09
0.085
0.095
0.105
0.12
0.165
0.145
0.145
0.165
0.13

1743862
2195925
337652
393901
855081
749315
685377
4488497
2548013
1130994
3300076
64227486
5030129
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This is Exhibit, - referred to inthe

o affidavit of.. Lﬁoh}mpé ............
Y 8worn bsfore 2o, this.. ..Q.,_....

) Court File No. . CV-09-8396-C0CL,
(57 |

A COMMSSIONER FOR TAKiNG AFFIDAVITS ONTARIO

SUPERIOR COURT OF JUSTICE

\7/;/ AihAn S COMMERCIAL LIST

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

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

Applicants

AFFIDAVIT OF JOHN E. MAGUIRE
(Sworn June 3, 2010)

I, JOHN E. MAGUIRE, of the City of Winnipeg, in the Province of Manitoba, the
Chief Financial Officer of Canwest Global Communications Corp. (“Canwest Global”), MAKE
OATH AND SAY:

- L T am the Chief Financial Officer of Canwest Global and its principal operating subsidiary

Canwest Media Inc. (“CMI”). I am also & director of CMI and an officer of certain of the
Applicants listed in Schedule “A” hereto (the “Applicants” and together with the Partnerships
listed on Schedule “B” hereto, the “CMI Entities”). As such, I have personal knowledge of the
maiters deposed to herein. Where I have relied upon other sources for information, I have

specifically referred to such sources and verily believe them fo be true.

2. Canwest Global is a leading Canadian media .company with interests in (i) free-to-air
television stations and subscription—baéed specialty televisidn stations (operated by the CMI
Entities) and (ii) newspaper publishing and digital and online media operations (operaied by the
LP Entities, as defined below). For many years, the businesses of the CMI Entities and the LP
Entities were integrated and shared critical business and support fumctions (collectively, the
“Shared Services”). Although the CMI Entities and the LP Entities now operate distinct
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95. It is my understanding that further detailed information with respect to the Claims

Procedure will be included in the Monitor’s Report filed in conjunction with this motion.

(if) Amendments fo the Shaw Transaction

96. In the March 23 Affidavit, I described the transaction that the CMI Entities had
entered into with Shaw (the “Shaw Transaction”) as documented by the Shaw Transaction
Documents. The Shaw Transaction Documents amended the terms of a consensual
recapitalization transaction that had been negoﬁafed between the CMI Entities and the Ad Hoc
Commiitee (the “Amended Recapitalization Transaction™), The Shaw Transaction Documents
were approved by this Honourable Court on February 19, 2010. On March 9, 2010, GS Capital
Partners VI Fuad L.P., GSCP VI AA One Holding S.ar.l and GS VI AA One Parallel Holding
8.ar.! (collectively, the “GS 'Parties”) sought leave to appeal from, inter dlia, the Order of this

Honourable Court épproving the Shaw Transaction Documents.

97. In March 2010, the CMI Entities and thé Monitor made a request of Madam
Justice Pepall o amrange for a court-supervised mediation to attempt to resolve the issues
between the CMI Entities, the GS Parties, Shaw and the Ad Hoc Committee pertaining to, among
other things, the approval of the Shaw Transaction and the treatment of the Amended and
Restated Shareholders Agreement relating to CW Investients Co. (the “‘Shalreholders
Agreement”). The Chief Justice of Ontario, Mr. Justice Warren Winkler, conducted the
mediation of the issues between the parties (the “Mediation™).

98. The Mediation was cdﬁducted from March 29 to March 31, 2010. On March 31,
2010, Chief Justice Winkler adjomﬁed the Mediation for two weeks (until April 14, 2010).
Chief Justice Winkle;r asked the parties to inform him of any update in their clients’ positions
during the adjoummént period. This adjournment was subsequently extended to April 16, 2010.
During the adjournment, the parties and the Monitor continued to work with Chief Justice

Winkler towards achieving resolution of the issues between them.

99, On April 16, 2010, Chief Justice Winkler advised the parties that the GS Parties,
Shaw and the Ad Hoc Committee had reached a setflement effecting a resolution of all of the
existing and potential issues in respect of, intér_' alia, the treatment of the Sharcholders
Agreement, the Shaw Transaction and the Amended Recapitalization Transaction (the
“Settlement™). - o "
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100. On May 3, 2010, the CMI Entities and Shaw respectively issued news releases
regarding the Settlement. Copies of the news releases are collectively attached as Exhibit “L” to
this Affidavit. )

101. As part of the Settlement, the terms of the Amended Recapitalization Transaction
have been further amended, in accordance with their terms, to reflect that Shaw entered into a
share and option purchase agreement with the GS Parties pursuant to which Shaw has acquired
from the GS Parties 299 Class A Preferred Shares, which tepresents approximately 29.9% of the

total voting shares of CW Investmenis Co., and 499,000 Class B Common Shares, which

represents approximately 49.9% of the total equity shares of CW Investments Co. (together, the
“Purchased Shares™). Shaw has also obtained an option to purchase, subject to regulatory
approval, the remaining 34 Class A Preferred Shzu:es and 148,014 Class B Common Shares of
CW Investments Co. that are held by the GS Parties, representing 3.4% of the total voting shares
and 14.8% of the total equity shares, respectively, of CW Investments Co. (together, the “Option
Shares™). The aggregatc cash consideration for the Purchased Shares and the Option Shares is
$700 million. As a result, Shaw has replaced the GS Parties as 2 party to the Sharcholders
Agreement (together with the amendriients to the Shaw Transaction Documents described below,
the “Shaw Recapltahzatmn Transaction™). As aresult of the Settlement, the GS Parties have
abandoned their motion for leave to appeal from the Order approving the Shaw Traunsaction

Documents and the parties have executed a mutual release with respect to the issues resolved in

accordance with the Settlement.

102. In adciition, in accordance with the Shaw Recapitalization Transaction, the CMI
Entities, Shaw and the Ad Hoc Committee have agreed to amend the Shaw Tramsaction
Documents to provide for Shaw or a subsidiary of Shaw to subscribe for or agree to purchase all
of the shares of a restructured Canwest Global (“Restructured Canwest Global”) — representing
a 100% equity interest and a 100% voting interest in Restructured Canwest Global.  These
amendments to the Shaw Transaction Documents allocate approximately US$440 million of the
aggregate subscription price to safisfy the claims of the holders of the 8% Senior Subordinated
Notes due 2012 against the CMI Entities. An additionat $38 million will be allocated to satisfy
all of the claims of all other affected creditors, subject to an increase in that amount for
restructuring period claims in certain circumstanc.es. The shares of Canwest Global held by



