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Tim Casey
AMO Capital Markets - Analyst

Jonathan Allen
RBC Capital Markets - Analyst
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Scota Capital Markets - Analyst

PRESENTATION SO,

Operator

Good afternoon and welcome ta Shaw Communications conference cali to discuss their acquisition of a restructured Canwest.
Today's call wilt te hosted by Mr. Jim Shaw, Vice Chair and CEO of Shaw Communrications, and will be recorded.

At this time all participants are in a lister-oniy mode. The Company has posted discussion materials on its wehsite discussing
the transaction and following the prasentation there will be a quastion-and-answer session. (Operator Instructions)

if the press has any questions please confact Mr, Peter Bissonnette’s office after the call.
Before we begin management would like to remind listeners that comments madie during today's call will include forward-looking
information and there are risks that actual results could differ materially. Please refer to the Company's publicly filed documents

for more details on assumptions and risks,

i would now like to turn the call over to Mr, Jim Shaw. Please go ahead, sir.
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Jim Shaw - Shaw Communications, Inc. - CEO & Vice Chair

Well, welcorne everybody today to today's call. This is a pretiy exditing time for Shaw given thatwe now move into the content
area and | know that Peter and Steve will get into more detail, It's a pleasure alsc to have JR here and Brad who runs ail our
operating divisions in the room along with Michael D'Avella, And so {think that is a great, great thing.

The team has worked really, really hard on this transaction which was very, very comglicated in that it put a lot of people at
strainto get it done, But-- Ken Stein is also on the cafl.

| think that when we lock at it that this combination of BDU, what § will call BDU, which would be broadcast distribution units
and content, will create even a stronger Shaw going forward as we work on VOD and all the other products and continue to
promete our products across the board against the competitors that are out there today.

rd
So | am going to turn Tt over to Peter, who warked reaily hard on this, and to Steve, who also worked really hard, and we will
kind of go through the matrix of the transaction to make you understand what we are thinking, This is not a lot different to

what Comcast Is doing or Time Warner and even to some degree, Cablavision,

{ think that this shaws that Shaw is the leader in forward-thinking in Canada and | think that this transaction will prove cutto -
be really, really successful for shareholders and everybody else at Shaw.

So with that, Peter, | am going te turn it over to you,

Peter Bissonnette - Shaw Communications, Inc. - President

Thanks, Jim, and again thank all of you who are on our call today. | understand that we have over 235 who are in attendance
which certainly goes to the importance that you see in this call,

Today we are going to do things slightly different. Typically we will have a short introduction from Jim and then we go to
questions, but because this is 8 somewhat complex acquisition we did post the presentation on our website, And we are going
to spend some time really helping you to understand what this means.

First of all, this is a terrific day for Shaw and Tts shareholders, for Canwest and its employees, and for the Canadian Broadcasting
System in its entirety. This maorning Shaw announced that it has corne to an agreement to buy 100% of restructured Canwest,
which includes the over the air and the spacialty programming services,

Achieving‘ehis milestone acquisition really does merit many thank yous and acknowledgments, and we ask that you bear with
us for a moment while we just point out some of those that have had something to do with this acquisition, The first person
that comes to mind for us is Vince Mercier, who comes from the Davies team,

And ! have to teli you that we started talking about this deal jast November when RBC entered [into this] process. Since then
Vince has been spent more time with Steve and Peter Johnson and Trevor English and myself that we have with our own wives.

He has been terrific. He is a creative person, he is obviously persistent, and he has taken us threugh, with his guidance, a very,
very {inaudible) transaction. ’

We zlso wanted to acknowledge Steven, who is the Chief Financial Officer, and of course, [FCI], who is the court monitor. Wa
think that they have done a very, very good job in difficult circumstances.

The other group in this, of course, were the Ad Hoc committee and that was [Gavin Bayer], [Angelo Gorden, and Ted Lodge
and Steve 5chapira from GoldenTree who were the notehclders and who had some say, along with Canwest Board, ininvolving
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May. 03, 2070/ 5:00PM, SJR - Shaw Carmunications Conference Calt to discuss Canwest Transaction

Shaw as a strategic partner in this acquisition. And so we have them to thank for that along with Gerry Cardinale of course from
Goldman Sachs.

Some have said that this deal couldn't be done but, frankly, where there is a will there is a way. And Gerry certainly has recognized
thalin the long runthis is realy a company that is better in the hands of Shaw than having financial as well as strategic partners.
4
We would also ke to thank the Chief Justice Warren Winkier of the Ontatio Supreme Court who was the mediator in the last
stages, if you will, of this transaction. And whao did a terrific job of, frankly, getting the parties into a room znd really coming to
the realization for Shaw that it's probably better now to acquire the entire company than to work in partnerships with again
with the financial investors where we are actually adding value to the Company and ultimately we will have to pay for that

value. And so we really thank him,

JRlast might when we were talking to our Board thanked the TD Bank. The TD Bank has been alangside Shaw since ourfo'unding
by IR. Jeremy Walker and (Bill Finn] both did a terrific job for us in terms of guiding us through the financial, | cali it, quagmire.
Wouldn't you call it, Steve? And again RBC wha conducted the process initially getting us invelved in this,

Maost importantly we atse want to thank the employees of Canwest who have continued to perform day in and day out while
the CCAA process has unfolded. We are proud to be acquiring Canwest Global and appreciate all of the efforts and the
commitments to making this one of the leading broadcast companies in Canada; that is Canwest Global.

JRhad said -1 think he said it today is we could not as a strategic investor lets Global go darikand thus ourinterested in acquiring
Giobal as well as the spedialty services. One of the key messages that we really want to enunciate, and we enunciated it when
we first announced this deal in February, was that this is a strategic rationale or this strategic raticnale for this acquisition. The
number one driving force for us in this strategic acquisition has been the notion of content.

For Shaw content we see as key to our vision for the future, Over the next decade to be successfut as a distributot over many
platforms we will require streng content capacity in Canada. We beiieve that the marriage of content with our cable and satellite
and soon to be wireless distribution network will position Shaw to be ane of the leading entertainment communication
companies in Canada,

______{anwest, as you know, is now & pure play Canadian broadcaster and significant costs have already been removed fram the

business due to the recapitalization process. As many of you know, the restructured Canwest is comprised of two main subsidiaries
-- the Canadian television or CCLP, which includes the over-air global assets and a few smaller specialty services, and then of

course the specialty assets in the Canwest Media Group, (inaudible}, which were farmally known as the Alliance Atlantis specialties.

The business has been rationalized and Shaw will be focused on going forward growing the assets in a responsible and efficient

manner. Canwest will have its own management team and 1 am going to ask Brad just to talk about one of the other
announcements we made today.

Brad Shaw -~ Shaw Communications, inc. - EVP

Thanks, Peter, Well, as you know, we are extremaly pleased to announce Paul Roberison has joined the Shaw team. With 30
years of broadcasting and marketing experience involved in operating those assets including over the air and specialties really
adds to the Shaw team along with holding a variety of other senior executive positions and most recently at Corus where he
has done an outstanding job.

Helationship becomes very important and over the long years that we have gotten to know Paul, and | have gotten to know
-him personally, refationships are key to our business. And [coming with] relationship comes fit.
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[ May. 03.2010 / 5:00PM, SIR - Shaw Communications Conference Call to discuss Canwest Transaction

Paui knaws Shaw, he knows how we operate, He is a down-to-earth guy. He has & willingness to build strong refationships and
a complete understanding of the broadcasting industry makes him a great fit on the Shaw team.

Whaen we talk about fit and when we talked about this cppartu'nity that has come across to Shaw there was no doubt Paul was
our guy, (technical difficulty)

Jim Shaw - Shaw Communications, Inc. - CEQ & Vice Chair

There is nothing better than having that kind of leadership going forward. This morning, as you may already be aware, we
posted the acquisition overview of the restructured Canwest (technical difficulty) our presentation, which we are now going
to reference {or the next little while. We are going 1o teke you through the strategic raticnale,

And then | am gaing to hand over, after we have gone through that, the pedium to {technical difficulty) going to talk about
some of the valuation metrics with respect to our acquisition.

First of all, if you go to page three under the strategic rationale this has reafly been—thisis consistent with what we have already
told you in February when we were announced that - the primary driver for us, cf course, is the ownership of content. And the
ownership of content really is important to us because we see that customers arg really trending towards watching and
purchasing content across a variety of media platforms, both broadband and mobiie devices, They are becoming very, very
creative in the ways that they get content. :

We belfieve that a greater percentage of traditional programming will be viewed on video-on-dernand and we have seen that
certainly firsthand in our own business where video-on-demand is becoming ever more Important way of monetizing
programming, 50 as a result of that we see that ownership and access 1o the rights for a program will be a valuabie asset.

Rights to the US network programming is key in developing the business models for the various platforms that Shaw has now
or will have as we deploy more distribution, whether it's broadband, Internet, streaming video, whether it's over-the-top video
or whether it becomes a part of our broadband wireless netwark that we are building.

Certainly Global TV has done a cammendable job to start off with a web-based over-the-top madel. However, ithink they would
acknowledge that it still is early In the formative years and that there is much more that they can do working with ourseives 1o
really monetize and to make that a-compelling product for, frankly, our custormers. Our customers that subscribe to basic cable
services, that subscribe ta digita! services, that subscribe to telephony sarvices, and subscribe to Internet services —we believe
the content wili be suftable to all of those customers no matter where they are throughout Canada.

We believe that we can manage the right to content and create value for all Canadians. We said that certainly to the CRTC when
we were in front of them several months ago that throeugh a partriership that we have now seen today and we are talking about
today that we have seen just some tremendous opportunities to manage those content rights, '

As you know, in our last conference call we talked about this key strategic growth opportunity for Shaw being wireless. With
wireless we believe that with the kind of content that we are going to be able to acquire that it will heip us differentiate our
wireless praject by integrating our existing services on mobile devices including content.

 Sowireless technology continues to evolve and as you know, we are — we have delayed our flaunch of wireless. We defayed it

because we want to make sure that when we da launch wireless that the technologies that we deploy and embrace are
technologies that can take us over the next five and 10 years with respect to their capabilities.

{technical difficulty) will continue to stream more content onte their mobile devices and the ownership of content for Shaw
and acquiring those mobile rights, which wili happen when we are sitting at the table with the US providers of content, Where
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typically in previous days the anly issue at stake was really the content for over-the-air broadcasting we are going to be driving
the rights to other media, if you wili, or other platforms for Shaw,

Now we are delighted - Glaba! Television of course is the second-largest broadcast network, They have — Giobal currently has
98% reach which is about 32 million Canzdians. It's interesting that those 32 million Canadians actua!ly mirror the reach that
we have with our Shaw Direct.

And in Western Canada the global, the over-the-air stations really are synergistic, if you wiil, with our broadcast disuibution
areas of service. So there is some tremendous synergies that come both from a branding perspective, global (technical difficulty}
use to promote Shaw products. And global, of course, wili be acquiring content for us,

In the tast year or so, Giobal has really substantially improved its programming. | think they currently have 6 out of the top 10
praogram services on network television, and | think we have shown that in Appendix A of this.

Sa they are particularly strong and thay are renowned for their 1ecal programming in Western Canada, And it is cur hope and
our intention that they will continue to do that as well as grow their local programming in Eastern Canada. Of course, Canwest
Media Group, they had a leading portfolio of profitable specialty television assets such as home and garden television, food
and showcase, both in standard as well as high definitian programming. So many, many of our customers currently enjoy their
services in high-definition,

In terms of the acquisition details, today we announced that we have entered into an agreement to buy 100% of restructured
Canwest, And we are now on page five of our presentation. The consideration for the transaction is approximately CAG2 billion
and Steve is going te walk you through after my presentation the valuation and how we applied values you both to the
over-the-air broadcasting as well as the specialty servicas,

The transaction will be financed, as Steve has mentioned, through cash on hand which is in excess of CAD700 million and of
course our CAD1 billion operating facility which is currently undrawn. The actual multiple for the acquisition we have said is
2.5 times EBITDA. And we are confident that that muitiple will come even more closely over the next year in line with what
traditional multiples are right now with fike kinds of, comparable kinds of companies,

As you are aware, Canwest is being rastructured to be essentially a Canadian pure-play broadcaster. Quracquisition has nothing

to do with any of the printing or publishing assets. Thisis all about over-the-air and specialty. [As thete were no strategic investors
that really put] :

As IR says, there were no strategicinvestors thatreally put their hand up when the opportunity was made to everybody, frankly,
in Canada to be a part of this transaction. | think that when we think about the alternatives for global, one of them which could
have been to go dark, we just believe that as a broadaast distributor such as we are with a history as we have in the broadcasting
distribution system that we just couldn't let that happen.

And, frankly, we have been delighted with the way this has unfolded with respect to our partners at the ad hoc as well as the
Goldman partners who have seen also the benefits to haviag this as a Canadian company under Shaw's guidance and tutelzge.
The combination provides significant strategic opportunities and we are, frankly, very, very excited about those,

So what | am going to do right now is really hand over the podium to Steve wha is going to talk about thé valuations. Then
after that we are going to really go to guestions. We hope that having that presentation deck will have answered many of the

- natural questions, but we know there is some inquisitiveness about how this fits and so we will open after Steve talis about

valuation.
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Steve Wilson - Shaw Communications, Inc. - SVP & CFC
Thanks.

Jim Shaw - Shaw Communications, Inc. - CEQ & Vice Chair

Peter, doesn't the acquisition work towards heiping Star Choiceto a large degree in Eastern Canada? Cr Shaw Direct, sorry. |
am sarry.

Peter Bissonnette - Shaw Communications, Inc. - President

That Is okay. That is CADO.50, Jim. Again, 2bsolutely. We said was that the over-the-air reaches about 32 million customers and
Shaw Direct of course has exactly the same foatprint across Canada. And so the opportunm es for branding dlearly are evidenced
through this transaction.

There may be other opportunities for rezlly presenting Shaw Direct and some of the attributes, the programming attributes
and some of the things we might be doing with respect to the platform that Shaw Birect provides customers their services,
There is also some repackaging and there is opportunities to expose some of the aver-the-air and Canwest programming
services ina more wholesome way than they currently are.

Go ahead, Steve,

Steve Wilson - Shaw Cormmunications, Inc. - SYP& CFO -~

Thanks, Peter, and thanks everybody for joining us today, Let me maybe just tatk before valuation on the question of why now
and why have we decided not to go with the option route and proceed with financial partners over a period of time,

Our view is that this gives as an opportunity to crystaliize the vaiued today which we think is an optimat time to do that. This
has given usthe ability tc remove the financial players. Goldrran Sachs certainly was a key 1o be able to solve the entire problem
here, and we were pleased that we were able to come to an agreement with them that was satisfactory for both of us.

So we have eliminated litigation risk which could have held Canwest up for same time in the CCAA process had allawed it, Its
employees to direct their energy with us to building a much stronger organization today right off the bat as that gives us the
-ability to take 100% control now without interim governance mechanisms with third parties. :

We believe when we [ook at the outlook for the business that had we waited for at least a year or perhaps more under the
previous agreements we had that we would have paid more for this asset as we believe that we are still in the bottorm of the
econemic cycle here. We may have just rounded the corner but there is tremendous leverage and upside.

Solitis a great benefit for us today to be able to do this deal at this price, take it out and own it, and really mave forward with
something that is very positive for all of us.

In terms the valuation, we are paying in aggfegate approximately CAD2 billien for 1006% of Canwest’s broadcasting assets. In
terms of the split, we are evaluating the Canadian television subsidiary which includes the conventional business and TVtropaiis
along with several other smalier speciaity stations and approximately CAD250 mitlionto CAD30D million. Soi think it's important
for people to understand that that portion of the husiness represents less than 15% of the purchase price here.

The majority of the vaiue is for the highly profitable and sought aFter pertfolio of specially channels and CW Media Group
subsidiary which generate margins.in excess of 40%,
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The transaction multiple that we refer to in our press release, which is 9.5 times consolidated EBITDA -- and let me say we are
using consclidated EBITDA here just for simplicity. Obviously we have run (inaudible} the rest of it internally, but just for ease
of reference and comparability to other players on the markat out there. So we are saying 9.5 times consolidated EBITDA, which
is based on the adjusted last 12 months consolidated EBITDA for the period ending at the end of February 28, 2010, as this
implies a cansolidated EBITDA number of CAD210 million.

| think it's important to note that the publicly disclosed LTM EBITDA figure Is actually over CAD235 million and this is net of
corporate costs. Had we used this the multiple would have been 8.5 times, which would be right on top of the comparable
companies. However, we are aware that the recorded EBITDA for the CW Media Group over the last 12 months is over 50% and
that is higher than historical and projected margins. Some of this was due to expensive prograrnming launches which have
bean delayed until laterin year.

So the approach we have taken here is that we have normalized and reduced the CW Media Group margin to be more conservative
in our valuation analysis of this. | will also add thata consolidated normalized EBITDA of within the Canadian Television subsidiary,
whichincludes global and Tvtropalis, is somewhere between CAD45 million and CADS50 million with room to grow. That means
that when we say we are valuating the Canadian Television at CAD300 millien it implies a transaction multiple of only six times
EBITDA for that particular portion of the business,
i .

We believe we are paying a reasonable take-out valuation multiple, | will say that currently on average the Canadian specialty
channels, comparable Canadian specialty channels, are trading at approximately 8.5 times. On a blended basis then we.are
paying 9.5 times EBITDA for an implied 9.7 times for the specialty businesses alone. This represents a taka-out premium of
approximately 15% compared to the current trading muitiples of other specialties. -

Based on our review and our financial advisors we believe that this is much lower than the premium paid for comparable
histerical spedialty transactions. The average over the last 10 vears, for example, has been just over 15 times multiple for specialty
channei transactions. So we are buying this at a time when both the multiples are low and the EBITDA has room for rebounds.

I will also note that the original Atliance Atlantis transaction in 2007 was dane at a valuation we are told of 17 times trailing
EBITDA. So that will give you a sense of how far things have moved.,

Peter mentioned this but 1 will just reiterate it again, that there have been significantcosts-which have been taken out of the
businessduring the restructuring process and the Canwest team has done a greatjob of doing that. Their broadcasting business
is well-positioned to perform as the economy and advertising marketimproves and so we are entering at a peint of low muitiples.
Going forward we believe there is significant leverage in the Company's bottom line as the majority of revenue growth should

ﬂdwrthrough the EBITDA pe'r'f'om'—lance inﬁproving in the future, I ' ' '

And just to conclude, there are — as you saw this morning that we received indications from all the three agencies that our
current ratings are not affected by this ransaction. Further, the transaction has been approved by Goldman Sachs, the Ad Hoc
committee, the Board of Canwest, and it remains to be subject to Canwest creditor and court approvals as well as the transaction
is also subject to the regulatory approvals from the CRTC and the Competition Bureau. The process of those approvals has been
initiated. And if you want to talk to Ken about that when we get into questions you may.

And so this is the best result for Canwest employees we think, The econarmy and the benafit to the ongoing development of
the Canadian Broadcasting System. And so this for us is a rilestone day and we are locking forward to.-- Brad and | are going
to ga out to Toronto this week and introduce Paul, From there the real work begins where we really introduce ourselves and
get the creative processes going t¢ maximize the content that we have acquired through this acquisiticn,
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Jim Shaw - Shaw Communications, inc. - CEQ & Vice Chair

Brad, what you think about the whole acquisition? Just give us your thoughts about combining &l your operating groups
together.

Brad Shaw - Shaw Cormmunications, Inc. - EVP

Absolutely, this is an extracrdinary opportunity for us. As we look at it and as we mentioned about Paul earlier, it's about
operating the business, As we see the opportunity with Canwest as a tremendaus stand-alone broadcasting business that we
really have the opportunity te build the new business models of oppor‘tﬁniﬁes going forward. That has got us totally excited
on this side of what the opportunities are. '

We understand there is a tremendaus team over at Canwest which we really look forward ta bullding those relationships and
getting a better understanding of what is driving aver there, what their challenges are. But realty allows us to put Canadaina’
{eadership position for the digital transition and we are excited about all those opportunities that Shaw has geing forward,

Jim Shaw - Shaw Communications, inc, - CEQ & Vice Chair

So | guess we are ready to take questions.

Jim Shaw - Shaw Communications, Inc. - CEC & Vice Chair

Yes, sure.

QUESTIONS AND ANSWERS
Operator

{Operator Instructions} Vince Valentini, TD Newcrest.

Vince Valentini - TD Newcrest - Analyst

Thanks very much, Steve, thariks for that breakdown. Wondering if you can break it down a different way as well. Any balipark
on the percentage of the EBITDA that comes from advertising revenues versus subscription fees?

Steve Wilson - Shaw Communications, Inc, - SVP & CFO

No, Vince, we wen't be getting inte that much detall today.

Vince Valentini - TD Newcrest - Analyst

Okay. A different {opic; can you give any thoughts of what you would do with value for signal? it seems that has the potential
to increase the EBITDA from those conventional TV assets pretty substantially depending on how you play that. Any initial
thoughts on what you would do there over the next year, year and a haif?
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Jimm Shaw - Shaw Communications, Inc, - CEQ & Vice Chair

Maybe Ken can answer that. Ken, are you there?

Kan Stein - Shaw Communications, inc. - SVP, Corporate & Regulatory Affairs
2

Yes, | am here. In terms of the process of maving forward on the regulatory side?

Vince Valentini - TD Newerest - Analyst

Yes, and whether at this point you would be thinking you wauld seek value for signal versus just relying on the old reguiatory
benefits? : .

Ken Stein - Shaw Communications, Inc, - SYP, Corporate & Regulatory Affairs

Well, what we are going to do is of course hit the — that is all before the courts right now, So [ think we are going to see exactly
how that process unfolds and then whatever that process ends up with and whatever policy there is what we will have to deal
with. 5o we see it being a negotiation in terms of the local signals,

We will see how that process unfolds butf think it's a hit premature to deal with it. 1¢'s a bit hypothetical given thefact it's before
the courts, '

Jim Shaw - Shaw Communications, Inc. - CEQ-& Vice Chair

Ken, don't you think that our view of itis that it won't be successful?

Ken Stein - Shaw Communications, Inc. - SVP, Carporate & Regulatory Affairs

Well, it's atways hard to judge on the courts of course. But if the courts do find that the CRTC has jurisdiction then of course as
the commission has indicated, it's not an imposed rate it's a negotiation between the parties. In terms of laoking at thase

negotiaticns there is a lot of (ssues that are on the table, priorily carriage, simultaneous substitution, just to name a couple,

And so negotiations -~ in thase negotiations we think the value of what is dong on the distribution side s equal or more than
the value on the other side. So it wilt be a discussion that will take some time to take place. But we look forward to a positive
discussion zbout that because we believe as we said at all the hearings that the distribution system provides broadcasters by

extending their reach, by giving high-quality signals, high definition to their customers provides a superior value in terms of
distribution.

5o we think there will be & balance there and so we don't look for any impact in terms of going forward.,

Vince Valentini - TD Newcrest - Analyst

Ckay, last one, Steve, maybe back to you. Any initial thaughts on whzt this deal wil! do to your free cash flow in 2011 when you
integrate these assets? Would it be positive or negative? Can you give'us some initial color there?
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May. 03. 2010/ 5:00PM, SIR - Shaw Communications Conference Call to discuss Canwest Transaction

Steve Wilson - Shawv Communications, Inc, - SVP & CFO

For 2011, Vince -- and obviously we want to be careful about making forecast projections at this point, but our view is that it
would be positive free cash flow in 2011,

Vince Valentini - 7D Newcrest - Analyst

Great, thank you,

Operator

Greg MacDonald, Nationa! Bank Financiak

Greg MacDonald - National Bank Financial- Analyst

Thanks. Good afterncon, guys. | have two quick questions. The first is on the logic of acquiring content when contentis on the
web for free. So my first quastion would be how important is it to the process of monetizing online content that two of the
largest video content owners in Canada and these are now also cable cos? 1 am really looking for 2 little comfort that you are
not buying a dying asset here,

And then the second question-is one of control, The ariginal CAD95 millian deal far 20% of CMIwouid have given Shaw voting
control, presumably control of the use of the content, | can appreciate the litigation and governance benefits here to owning
the whole thing, but really why awn the whote thing?

ls there some benefit to owning, perhaps some sales that might come down theline? Is there a restructuring option here about
may be forthcoming? |s there anything strategic that we might expect going forward? Thanks.

Steve Wilson - Shaw Comnrnuriications, Inc. - SYP & CFO

| guess | will startand-then | will et Peter and Steve and JR maybe, too, get in there. Butwhen you look at it, if we are in forjust
a little bit and we have to negotiate with Goldman Sachs and everybody else we get no control over the-content. Now Shaw s
the largest cable provider in Canada, largest video provider in Canada, close to probably the largest internet in Canada. Brad
and the boys are working on wireless like heavy.

We see na reascn why we shouldn't jump in here and take contral. | doa't know, Peter or Brad, vwhy don't ymj jumgin?

Peter Bissonnette - Shaw Communications, Inc. - President

Steve, why don't you answer that second question? Michaet can talk about content and the platforms and the logic.

Steve Wilson - Shaw Commuhicarr'ons, Inc.-SVP&CFO

Weil, Greg, the initial deal, the 20% for CADS5 million and control, that was a somewhat imperfect deal but that was the only
deal that was on the table at the time, We entered at that time and we were abie to negotiate with the bondholders ta be able
to bring this out of the private company, which we thought was very positive but it was the only game in town until we got
into mediation with the Chief Justice. -
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fMay. 03.2010/ 5:00PM, 5JR - Shaw Communications Conference Call to discuss Canwest Transaction

And so it would have seen us in a situation where we would have been governing the business with financial players going -
forward. That would have lasted for at ieast 12 months or more. The motive there obvicusly would be that we would pay more
in the end and we believe that is the case with the EBITDA ramp and the potential for the multipfes increase as well,

So by ¢rystallizing the value today ard taking away all those complications and giving us the ability to do what we do well,
which 1s operate businesses and take control of it now, give Canwest employees certainty. As Jim said, once we have 190%
control we have got the content we can do what we want with it. There are tremendous benefits to that,

And | don't think you should underplay either the litigation factor here. |mean, CW Medla was notin the CCAA process. Goldman
had a contract and there were many different views about what the potential autcome could have been in that. One of the
potentizl outcomes could have been that these channels could have gone to auction and we wouldn't have had this opportunity
with the lass that we have today. ’

And that would have been a very unfortunate situation for us, So for all those reasons and buying it at today's value we think
that this is absolutely the right thing to do.

Pater Bissonnette - Shaw Communications, Inc, - President

Michael, if you can talk about the logic of acquiring content?

Michaei D'Avella - Shaw Cemmunications, Inc. - SVP, Planning

Thanks, Peter, On your first guestion, Greg, do you think that the models that you see today with respect to GlehaiTV.com or
CTV.com or any of the broadcasters - by the way they are dot-com not dot-org, so there is clearly an opportunity hete to move
these sites and this content into perhaps more of a pay model. But bear In mind that a majosity of the content that we are
acquiring here is actually premium content or paid content in some fashion,

Soif you looked at something like history television, for example, or history television in spedialty service for which we pay we
wouldn't want to devalue that service by necessarily making that content available free of charge or in such a manner that we
can't recover casts here, e

A lot of the models today are essentially advertiser based. Some of those will cantinue but we think that aver time you will find
that broadband sites and the delivery of broadband content, especially premium content is probably going to move to more
of a pay or a subscriber supported model. Ultimately, at the end of the day none of these things are going to be free, somebody
is guing to have to pay for the content,

We are going to be in a very strong position here to manage how those rates are actually monetized and that is part of the
rationale and one of the main reasons for deing this pargicular deal.

Greqy MacDranald - National Bank Financial - Analyst

Can 1just ask a quick fallow-up? To 2 certain extent is this not a hedge against the potential loss in value of the existing cabte
cost packaged content model? Is that at the end of the day not what everyone in the cable world is worriad about and is that
really what is driving this deal?
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l?ay. 03. 2010 / 5:60PM, SIR - Shaw Communications Conference Call to discuss Canwest Transaction

Peter Bissonnette - Shaw Communications, Inc. - President

Well, in part but now we are in the driver's seat where if we choose to make some of these services more discretionary over
time then we can move that value to either a broadband platform or a mobile platform or whatever the customer ultimately
wants to pay for in terms of getting access to the content,

We have always been of the view that things like videcton-demand should be supported either by a very sound advertising-driven
business model or a transactional model. As'you ook at a lot of the deals that we have done with respect to VOD, they tend to
be more transaction-based and they will in the future as a result of this particular transaction certainly be ad supported as well.

Greg MacDaonald - National Bank Financial - Analyst

Thanks for the insight, guys.

Operator
Tim Casey, BMGC Capital Markets.

Tim Casey - BMQ Capital Markets - Analyst

Thanks, Can you talk a fittle bit about any channels that may be sold through this deal? Astral and Corus wauld have perhaps

some shareholder rights that may get triggered on a change of control. Would you expect there to be any assets that you would
haveto sell on that?

And conversely 2 number of those channels are nat wholly owned. Co you have any expectation or hope that you can acquire
some of the minority stakes from some of the international partriers on those channels?

Peter Bissannette - Shaw Communications, Inc. - President

" well, when we acquired these assets we acguired them, frankly, to keep them and we have nointention to sefl any of the assets -

that we just acquired as part of this transaction,

Tim Casey - BMO Capital Markets - Analyst

is there any chance, Peter, though that right of first refusals could get triggered with this transaction, with the change in
ownership? ’

Peter Bissonnette - Shaw Communications, Inc. - President

No, no, we don't see that Tim.

Jim Shaw - Shaw Communications, Inc. - CEO & Vice Chair

No, no,
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| May. 03.2010/5:00PM, SJR - Shaw Communications Conference Cal to discuss Canwest Transaction |
H

Tim Casey - BMO Capital Markets - Analyst

Secondly, just on the abllity to differentiate your broadband service and uitimately your wireless service. How long do you think
that is going to take effect because there is no evidence from any providerin North America today that not having that ability
is hurting them? Just conceptually when do you think it's really gcing to be refevant in consumers' minds?

Jim Shaw - Shaw Commumications, Inc. - CEQ & Vice Chair

Don't you think, Peter, that Comeast is going to change the landscape a bit here?

Peter Bissonnette - Shaw Communleations, Ine. - President

Absclutely.

Jim Shaw - Shaw Communications, Inc. - CEQ & Vice Chair

Absolutely, Brad, do you think that?

Brad Shaw - Shaw Communications, Inc, - EVP

Yes, things are — the wind is blowing, there is change In the alr.

Jim Shaw - Shaw Communications, Inc, - CEO & Vice Chair

Change in the air. So we are just staying — we are just going with change in the air,

Peter Bissonnette - Shaw Communications, Inc. - President

1 think if you look at what happened in the US where there was some disputes over whether or not the distributor was going
to carry aservice or whether the comtent provider was going to actually allow it to be carried that really demonstrated the power
of centent. Some of us suggested that —- so there Is a shift, if you will, in our customer views about getting cantent.

We can't just ~things can't just go black. When things go black the distributor, in this case Shaw, is not looked upon favarably

by its custorners. The way to prevent things from going black is by having cohesive, pesitive relationships, by being able to add
value to our custemers through adding contant.

Aot of this also is a value proposition. No different than when wa bundla our products together and we bundle Internet and
telephone and our basic cable services and we give discounts or incentives to customers totake mere progucts. This also follows
that whole strategy which is bundiing value and content, )

Jim Shaw - Shaw Cormunications, Inc. - CEQ & Vice Chair

Peter, how long —or Brad, how long have we said that we will not turn off a signal to a customer, right? So we have to keepthe
customner and we will not turn off a signal, right? So it's the same kind of concept, right?
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May. 03,2010/ 5:00PM, SIR - Shaw Communications Conference Cafl to discuss Canwest Transaction

Peter Bissonnette - Shaw Communications, Inc. - President

Yes, it's like biackouts. We are not big on bfackeuts.

Jim Shaw -Shaw Communications, Inc. - CEQ & Vice Chair

No.

Tim Casey - BMO Capital Markets - Andlyst

What are some specific ways you think that Comcast will change the operating model out there?

Michael D'Avella - Shaw Communications, inc. - SVP, Planning

Tim, we are not going to be able 1o speak specifically to what Comeast is going to do, We can just give you a general sense of
the way we think we see this thing evolving.

Bear in mind that broadband penetration in Canada is now probably in excess of 70% and these are customers with 5, 10, 15,
20 Mb of service that obviously have the ability to view anything they want. If it's avaitable legitimately then they are going to
getitor they can get It in one fashion or another and they are getting it illegitimately thraugh a variety of other means.

Mest of the content, all the content owners want legitimate business models in the broadband worid. So whether it's advertiser
supported or whether it's subscription supperted that is where they want to go. Thatls essentially - I mean Hulu is obviously
a legitimate site and it's advertiser supported. Will that change over time? Wha knows. There is a variety of interest in that
particular venture,

When we look at it and we — we know that our customers are consuming a lot of video on Internet because we are adding
capacity at a rate of 50% 2 year. We also know that we are building a 3G-plus, possibly a 4G broadband wireless network and
we know hat there is a variety of devices out there that are going to allow you to stream live content to whatever you are
carrying, It could ba a taptop, could be an iPad. Peter just got an iPad he is very excited.

Jim Sh;w-b’haw Communications, inc. - CEO & Vice Chair

" Yes, WiFi.

Michael D'Avella - Shaw Communications, Inc. - SVP, Planning

iPhone, It could be anything. We just can't be in a position where we don't have the ability to monetize that content and be
sure that it's delivered in such a way that we either bundle it with our existing services or that customers are paying for access
to a particular type of content because the care video business for us remains absolutely essential, This is a means of growing
that business, extending its reach, and ensuring that we are actually menetizing all these platfarms.

Peter Bissonnette - Shaw Communications, inc. - President

Some have suggested that in the past convergence was never successful. This is not about convergence, this is about multiple
platforms. 10 years ago yau cauldn't do what we do - what our customers da right now. When you have a 16-year-old bay with
his smartphone that is downloading YouTube, etc, you couldn't do that, so this is abaut taking advantage of the techaalogies
that are core to our business.
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May. 03,2010/ 5:00PM, SIR - Shaw Cemmunications Conference Call to discuss Canwest Transactien

‘Tim Casey - BMO Capital Markets - Analyst

Thank you.

Cperator

Jonathan Allen, RBC Capital Markets.

Jonathan Allen - RBC Capital Markets - Analyst

Thanks. Congratulations on the announcement. When § look at the media business, the Shaw family at least already has very
close ties with Corus and bringing Paul Robertson over from that organization it makes me wonder if there is still more room
for those two companies to work closer together. Certainly within the specialty business there will be a ot of extra synergies
combining or atieast working those two businesses tegether,

Scas a specificquestion | am wondering in the transaction that you have announced today s there any rastriction to combining
the assets with Corus at some point?

Jim Shaw - Shaw Communications, inc. - CEO & Vice Chair

No would be the answer.

Jonathan Allen - RBC Capital Markets - Analyst

Any thoughts on whather it would be attractive to get those companies warking closer?

Hm Shaw - Shaw Communications, inc, - CEQ & Vice Chair

You know what, | thirk that, and JR can talk to this too, ] think the comnpanies will be friendly as they are with other companies
in the broadcast industry. After all, all those guys {inaudible) TV as best we can, but right now this is justa Shaw transaction,
right? Peter, do you agree?

Peter Bissonnette - Shaw Communications, Inc. - President

Yes, absolutely. First of ail, Shaw has a terrifically positive relationship with Corus and we have a terrifically positive relationship
with Canwest, of course now, by virtue of the subsidiary relationship. We expect to maximize the benefits of those refationships
to the advantage of Shaw's customers,

Jonathan Allen - RBC Capital Markets - Analyst

if 1 could ask -

Jim Shaw - Shaw Communications, Inc. - CEQ-& Vice Chair

Our shareholders too.
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May. 03,2010/ 5:00PM, SIR - Shaw Communications Cenference Call to discuss Canwest Transaction

Peter Bissonnette - Shaw Communications, Inc. - President

Yes, absolutely.

Jonathan Allen - RBC Capital Markets - Analyst

If | can ask another question as well, 1 was looking at the initial reaction from shareholders today, There seems to be one ortwo
concarns that investors had. One was the question about the Company's, Shaw's, commitment te dividend growth. Steve, you
already address some of the free cash flow but, Jim, just wanted to hear your commitment 1o whether Shaw as an organization
could continue growing the dividend going forward.

And second, on the financing the cther concern that | have heard out there was whether or not Shaw might consider doing an
equity offering at some point to try to shore up some of the balance sheet,

Jim Shaw - Shaw Communications, Inc, - CEQ & Vice Chair

theard the ather day that Royal Bank wanted to do some interim financing. (multiple speakers) Sosry, sorry, sorry.

Jonathan Allen - RBC Cupital Markets - Analyst

wWould love to help.

Jim Shaw - Shaw Communications, Inc. - CEQ & Vice Chair

| will let Steve answer that.

Steve Wilson - Shaw Communications, Inc. - SVF& CFO

50 Janathan on the dividend, 1 ean currently we are at CADQ.88 or an annua! rate of CAD380 million. Cur ongoing operations _

are generating free cash flow which is significantly in excess of that. Even with the wireless investment for this year our free
cash flow would be in excess of the dividend run rate.

| think it's important for people to remember that if we were to acquire 2 wirelass Infrastructure company, let's say, for §500
million through a purchase from a third party as opposed to building it curselves, it would not be considered a free cash flow
impact just as the CAD2 billion that we are talking about today is not a free cash flow Impact that has an invite to the dividend.
Sa the fact that it's homegrown creates a fittle bit of a different perception.

But | will tell you this that even with the expected wireless investment, and 1am talking now about some very, very preliminary
views for next year which we are just formulating now, but they indicate that our net free cash flow should be in excess of the
dividend run rate even with the wireless investment at this point. That may change as we go depending on how we want to
ramp but this is, | think, an issue that has overblown because you have 1o remember that it's the cash from operations thatis
supporting the dividends. The wireless is a separate investment.

We doplan to be cautious in 2017 with regard todividend increases but we are certainly not saying that we wouldrule a dividend
increase out depending on market conditions and haw we want to time and scale certain of our capital investments, Beyond
that, of course, there is tremendous roorn for dividend growth.
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May. 03,2010/ 5:00PM, SJR - Shaw Communications Conference Cali to distuss Canwest Transaction

And the last point] will say here to everybody is that the yield currently is 4.7% if you get in today. We have had a discussion
with our Board yesterday and | can assure you that there are no plans te cut the current dividend.

Pater Bissonnette - Shaw Communications, Inc. - President

Jonathan, just back on your question about working 2 [ittle closer with Carus, you can logk at the history of how Shaw has
competed with Shaw Direct and Shaw Cable. We hoth competed aggressively with the same amount of shareholders, When
you iook at Corus thereis a different board, different management, different strategy, and for us we are committed to building
Canwest inte a tremendous or more fremendous broadcaster. And so we are committed to that and we are committed to
competing.

Michael D'Avella - Show Communications, Inc, - SVP, Planning

§will just add one more thing, Jonathan, because [ know you are an the credit side as well. We have got very substantial liguidity
beyond the cash that we will invest immediately here,

And | think one of the key things forour bond investors and investars generally is that this acquisition, and including our wireless
spend which we presented to the rating agencies about the dividend growth in outlying (inaudible) has been reviewed by them
and the ratings have been deatly confirmed. So all of these numbers and investments were in {technical difficulty) rating
agencies.

Jonathan Aflen - RBC Capital Markets - Analyst
Thanks very much, guys. Good luck.

Operatar

{Operatorinstructions)

Steve Wilson - Shaw Co.rﬁmunicatfons, ne. -SVP & CFO

Operator, | think we will take one more call and then we will call it a day because we have of course to talk to the media as well,

Operator

Jeff Fan, Scotia Capital,

Jeff Fan - Scota Capital Markets - Analyst

Thanks very much far taking the question, | just have two quick ones. Going back to the previous question about 100% awnership,
1 do appreciate the fact that you have got a structure, a complicated structure here to deal with and alse a finandial partner in
the form of Goldman Sachs. But in general do you guys believe that the ownership of 100% content is really required for your
distribution business to get the full benefit? So not spacific to this deal but mare in general, do you think 100% contrel in equity
interestis required?
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rMay. 03.2010/ 5:00PM, SR - Shaw Cammunications Conference Cail to discuss Canwest Transaction

Number two is more on the structure side of this deal. Do you guys have any intentions to perhaps restructure the legal structure
between the conventional and the specialty, and also to aliow Shaw Communications to get fuli access to the cash flow that s
coming out of Canwest? And if there are any restructurings, are there any tax synergias that perbaps come under that? Thanks.

Jim Shaw - Shaw Communications, Inc. - CEC & Vice Chair

Pater, wouldn't yod say that first question is yes?

Peter Bissonnette - Shaw Communications, Inc, - Fresident

Yes, 100%. We have never been really one to have sort of minority control and having 100% conirol really is we see an advantage.
I think we set outfor the driving force of this strategic rationala for this having the oppartunity to have 100% to us s absolutely
a blessing. When we are meeting with the Ad Hoc committee they were really torn about forgoing the value that they see is
going to be created aver the next year or so, but recognizing that there Is a real benefit to the broadcasting system and to Shaw
and to shareholders, as you appropriately said Jim, by having 100% ownership,

We have the tota! flexibifity —

Jim Shaw -Shaw Communications, Inc.r- CEQ & Vice Chair

Serry. No, no, keep going, Peter, Sorry,

Peter Bissonnette - Shaw Communications, inc, - President

We have a total flexibillty in how we apply content over the various platforms and that is a huge, huge advantage for us when
we look to the demands that we are seeing from our customers for every type of content.

Michael D'Avella - Shaw Communications, Inc. - SVP, Planning

And not orly, Jeff, is it 2 content question and he would speak to that, but this is just @ good investment in a business thathas
been — has had unfortunate events happen in terms of leverage and some other things. But the core business here, the care

tearn whatthey have done in terms of cost re;lpctiqr!s'are allremendous and the outiook for this business is extremely positive.

So even just taking that alone on its merits [ would say that this is a good investment.

Jim Shaw - Shaw Communications, Inc. - CEC & Vice Chair

And just one other thing, Jeff, | recall reading with interast when the value for signal decision came put and how you actually
wisely saw that we might be disadvantaged by not having cantent as apposed ta some of the other strategics that have content

that wouid have an opportunity, if you will, to immediately raise the effects of the vzlue for signal. And so that is one aspect of

this deai that may be a hidden benefit but it certainly wilt be a bensfit. We think it will be even more apparent as tha next three,
four, five years unfold for us. Michael?

Michaet D'Avella - Shaw Cormmunications, Inc. - SVP, Planning

_Just to add, Jeff, if you own 100% of the enterprise or whatever the specific content play is, you are going to be in a much

stronger position to determine how the economics are-shared. It's essential when you are gaing to the table to actually buy
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| May. 03, 2010/ 5:00PM, SJR - Shaw Communications Canference Call to discuss Canwest Transaction

these rights that you have got 2 clear view of what you want to do with them. And owning the entire enterprise gives us really
that ability to actually do that.

Pater Bissonnette - Shaw Communications, Inc, - President

The second part of your question, Jeff, with regard to restructuring, yes, we will be looking &t restructuring. First of all, we have
to get a plan {inaudible) and that will take thraugh the rmonth of May inta June for a July vote with the creditors. We have got
everybody signed up but we will be looking at first of all how we restructure the entity coming out of bankruptcy itself,

And then there are opportunities for us to refinance some of the expensive debt today that exists with CW Media and we will
be looking at that once we get the keys finally, In terms of tax | would say that there is really no significant {ax advanitages going
forward. Most of the tax benefits that are there today will be used up in the course of the restructuring transactions.

Jim Shaw - Shaw Communications, Inc. - CEQ & Vice Chair

15 it fair to say, Steve, that we are not great partners but we are good operators?

Steve Wilson - Shaw Communications, Inc, - SVP & CFO

{ think that is very fair, Jim.

Jeff Fan - Scota Capital Markets - Analyst

Fait enough. Thanks very much, guys.

. Peter Bissonnette - Shaw Communications, Inc. - President

Weare going 16 close the call off now but we really appreciate alf of the calls that you have provided to us as well as 235 listening
to us for the last haur so we hope this is helpful. Thank you.

Peter Bissonnette - Shaw Communications, Inc. - President

Thank you very much.

Jim Shaw - Shaw Communications, inc. - CEQ & Vice Chair

Thank you,

Qperator

Ladies and gentlemen, this concludes the conference call for this afternoon. We thank you for participating. You may now
disconnect your lines and have & great day.
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May 14, 2010

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Attention: David R. Byers

Dear Mr. Byers:

Re: Canwest Global Communications Corp. ("Canwest '} ef al. - CCAA Proceedings

We are counsel to an informal group of the shareholders of Canwest (the "Shareholder Group") in
this matter. We write further to the mesting that took place between certain members of the
Shareholder Group, the Monitor and their counsel on May 11, 2010, to request additional
information with respect to the matters that were discussed at that meeting in order to help the
Shareholder Group better understand the recapitalization proposal and agreements with Shaw
Communications Inc. ("Shaw") announced by Canwest on May 3, 2010 (the "Shaw Transaction"),
as well as other matters in relation to Canwest's CCAA proceedings.

The Sharcholder Group has reviewed the information posted on the Monitor's websiie and posted on
SEDAR but still has many unanswered questions which are relevant to their interests relating to the
Shaw Transaction and the CCAA Proceedings. Specifically, we request that the Monitor please
provide us with the following information:

8 An update with respect to the claims asserted against Canwest and its subsidiaries including,
in particular, an updated summary as contained in Appendix "C" of the 12® Report of the
Monitor, setting out claims which have been accepted or settled/resolved against Canwest
and its subsidiaries, together with updated estimated resolution values for unresolved claims
against each entity.

2. Information as to the amounts that have been paid to noteholders, including from the Ten
Proceeds (as defined in the affidavit of John Maguire swormn October 5, 2009) and other
sources (pre and post CCAA filing), and the remaining amount required to repay the 8%
senior subordinated notes (the "8% Notes™) in full, detailing the principal, accrued interest

WSLegah066041\00001V603373 1v2
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(and the date to which interest is accrued) and other amounts payable in respect of the 8%
Notes.

Any analyses which have been prepared by or provided to the Monitor with respect to the
realizable value of the assets of CMI and the guarantors of the 8% Notes, and the basis upon
which the 8% Notes are entitled to receive $440 million from the Shaw Transaction, as set
out in Canwest's May 3, 2010 press release.

The total expected exit costs and other amounts that would need to be paid in addition to the
claims of the 8% Notes and other unsecured claims in order for all claims of creditors to be
repaid in fall.

Updated financial information, including cash and A/R balance, cash flows and projected
excess cash and EBITA projections with respect to Canwest's business, by business segment.

Information relating to the process undertaken with respect to Canwest and the Monitor
reviewing and approving the Shaw transaction, including:

() any analysis of the fair market value of Canwest and whether an alternative process
such as an auction for the entire business or business segments could result in a
higher value than the Shaw Transaction;

(b)  whether other potential bidders (including any potential strategic acquirers, private
equity firms and other parties that had previously expressed an interest in Canwest or
had previously been contacted in the recapitalization process) were contacted once it
became apparent that Shaw wished to acquire the entire company as opposed to a
20% equity stake;

(c) any fairness opinions or valuations that were provided to Canwest and/or the Monitor
in relation to the Shaw Transaction or altermnative transactions;

(d) the process undertaken by Canwest and its board of directors in considering and
consenting to the sale of Goldman Sachs' interest in CW Investments Co. and the
changes to the recapitalization transaction, support agreement and related documents
that were approved by the Court on February 19, 2010, including amendments to

remove the 2.3% equity stake that had previously been allocated to holders of existing
Canwest equity; and

(e) assessment of nisks and preconditions to closing of the Shaw Transaction, including
any required regulatory and other approvals,

Information relating to other parties that expressed an interest in Canwest, including how
many were given access to the data room and conducted due diligence, how many made
alternative offers and how their offers compared to the Shaw Trausaction.

| ]
WSLegal\066041\20001N\603373 1v2
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8. The process whereby Court approval of the Shaw Transaction will be sought by Canwest,
and any anticipated dates for any such steps.

The above 1s not intended fo be a complete list of the information required by the Shareholder Group
and additional information or documents may be requested, however we wanted to provide this
preliminary list to the Monitor in order to obtain the immediately required information as soon as
possible. As we discussed in our May 11 meeting, time is of the essence in this matter as the
Shareholder Group is trying to understand the rationale and process behind the amendments to the
recapitalization transaction that had been approved by Court on February 19, the value of Canwest
and its various business segments and other related matters and there is not sufficient information
which has been made publicly available for the Shareholder Group to fully understand those matters.
In addition, we require this information as soon as possible so that the Shareholder Group is not
prejudiced with respect to any motion for Court approval of the Shaw Transaction. Accordingly, we
would ask that all requested information be provided to us by no later than May 19, 2010. We have
copied counsel to Canwest with this letter so that Canwest is aware of the Shareholder Group's
requests and in the hope that Canwest will co-operate in providing any necessary information to the

Monitor to enable it to respond to the above information requests in a timely manner.

Thank you in advance for your assistance in this matter.

Yours truly,

BENNETT JONES LLP

-

Raj Sahni

fmv

Ce: QOsler, Hoskin & Harcourt LLP: Lyndon Bames and Jeremy Dacks (via facsimile)
Bennett Jones LLP: Robert Staley, Derek Bell and Gavin Finlayson (via email)

.
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Stikernan Elliott LLP  Barristers & Solicitors

5300 Commerce Court West, 199 Bay Street, Toranto, Canada M5L 1BS
Tel: {418} 869-5500 Fax: (416) 947-0866 www.stikeman.com

David R. Byers
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Direct: {416) 869-5697
Fax:  (416) 947-0866
E-mail: dbyers@stikeman.com
May 20, 2010
File No.: 1096791003 ™
. . This is Exhibit s [0105 2 Foiei
Mr. Raj Sahni
Bennett Jones LLP (-f DNA& pﬁpéﬁ
%480 gnelféisst Canadian Place <usera ko2 me, this.., [OY}"L
0x
. . Ol
Toronto, ON (AM ol ‘BQ Né‘ =040

Re:

Canwest Global Communications Corp. ("Canwest") et al -
CCAA Proceedings

Thank you for your letter dated May 14, 2010. It was a pleasure meeting with

you and your clients on May 11, 2010.

As advised at the meeting, information requests of the Monitor are governed

by paragraph 29 of the Initial Order. It is “creditors” who are entitled to seek

information. Without conceding that shareholders are “creditors”, as a courtesy, the
Monitor will deal with your May 14 letter in accordance with paragraph 29.

I respond, using the same numbering and defined terms as your letter, as

follows.

1.

3685207 v3

The Monitor does not feel it is appropriate to provide your group alone with
an update with respect to claims. It will however provide an update with
respect to claims in its next Report.

The amounts paid to noteholders pre-CCAA filing, to the knowledge of the
Monitor, are as described in the affidavit of John Maguire sworn October 5,
2009. To the knowledge of the Monitor no principal or interest has been paid
on the notes post filing,

The Monitor will file a report with the Court at least seven days in advance of
any meeting of creditors as required pursuant to Section 23(1) of the CCAA
which will, among other things, comment on the reasonableness and fairness
of the CCAA Plan being proposed as against alternatives. With respect to

M5X 1A4
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“...the basis upon which the 8% Notes are entitled to receive $440 million...”,
as noted in the Monitor's Thirteenth Report, various parties participated in a
mediation process as directed by Justice Pepall and conducted by the Chief
Justice of Ontario. This amount was an amount negotiated within that
mediation process. '

While ongoing analysis is being done at this time, the total expected exit costs
have not been determined.

We have been advised by counsel for the CCAA debtors that they consider
this information confidential and to the extent the information is reported
publicly it will be reported in accordance with usual reporting cycles, as such
the Monitor, pursuant to paragraph 29 of the Initial Order, cannot provide
the same, to the extent it is available.

Information on the process leading up to the Court approval of the initial
Shaw Agreement is provided in the affidavits of Thomas C. Strike, swomn
February 12, 2010 and Richard M. Grudzinski sworn February 18, 2010, as
well as the Monitor’s Tenth Report and the Supplement to the Tenth Report.
Information with respect to the mediation leading to the Shaw Transaction is
contained in the Monitor’s Thirteenth Report. Counsel for the CCAA debtors
advise generally that in their view any information beyond what has been
publicly disclosed to date with respect to this process is confidential
However, with respect to the specific items you have listed, the Monitor can
advise as follows:

(a)  The initial Shaw Agreement was the result of an extensive canvassing
of the market and approved by the Court. The Shaw Transaction was
arrived at independently of that process and was the result of the
mediation conducted by the Chief justice of Ontario, as directed by
Justice Pepall in an effort to deal with issues relating to the CWI
Shareholders Agreement, specifically contemplated by the initial
Shaw Agreement and the Support Agreement with the noteholders;

(b)  The Shaw Transaction was a result of a negotiated resolution of issues
relating to the CWI Shareholders Agreement, specifically
contemplated by the initial Shaw Agreement and the Support
Agreement with the noteholders, arising from a mediation conducted
by the Chief Justice of Ontario ;

{c) The Special Committee of the Board of the CCAA debtors received
advice from the Company's financial advisor as well as an

independent financial advisor retained to advise the Special

Committee;

(d)  Counsel for the CCAA debtors have advised that they consider this
infqrmaﬁon confidential; and



STIKEMAN ELLIOTT: 3

(&)  Counsel for the CCAA debtors have advised that they consider this
information confidential. You could review the conditions to closing
in the Shaw Transaction documents, including regulatory approvals,
which are publically available.

7. Relevant information is contained in the affidavits of Thomas C. Strike,

sworn February 12, 2010 and Richard M. Grudzinski sworn February 18,
2010, as well as the Monitor’s Tenth Report and the Supplement to the Tenth
Report. The CCAA debtors consider the identity of other participants in the
process as confidential.

8. It is anticipated at this time that a motion will be brought on our about June
22nd to seek an Order calling a creditors meeting and approving circulation of
a CCAA plan of arrangement and compromise based on the initial Shaw
Agreement as amended by the Shaw Transaction.

If the Monitor can be of any further assistance in this matter, please do not
hesitate to contact me.

Yours truly,

David 'R.’Byers
/ds

cc:  The Monitor/ Greg Watson and Jeff Rosenberg
Osler, Hoskin & Harcourt LLP/ Lyndon Barnes, Edward Sellers and |. Dacks

5685207 v
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May 25, 2010

VIA EMAIL

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

- Suite 6100, P.O. Box 50

[ Toronto, Ontario M5X 1B8
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Attention: Lyndon Barmnes / Jeremy Dacks

Stikeman Eiliott LLP
- 5300 Commerce Court West
{ | 199 Bay Strect

Toronto, ON M5L 1B9

re
) Attention: David R. Byers

Dear Sirs:

3400 One First Canadian Place, PO Box 130
Toronio, Ontarie, Ganada M5X 144

Tel: 416.863,1200 Fax:416.883.1716
www.bennettjonas,com

! This is Ex ™" i d M referred to Intho

affidavit ¢ L@OM{J Eﬁﬂﬁféf{.
sworn befora o ]Oﬂ

. o) ) - ) % .......................... 20..4 ..... .
A A COMMISSIONER FOR TAXING AFFIDAVITS

" airasgn SEC

v Re: - Canwest Global Communications Corp. ("Canwest ") ef al. - CCAA Proceedings

[' | As you know, we are counsel to an ad hoc group of the shareholders of Canwest (the "Canwest
Shareholder Group") in this matter. We have served our clients' Notice of Appearance today.

( r The Canwest Shareholder Group has endeavoured to obtain information regarding the
- recapitalization proposal and agreements with Shaw Communications Inc. ("Shaw™) announced by
Canwest on May 3, 2010 (the "Second Shaw Transaction"), as well as other matters in relation to
Canwest's CCAA proceedings.

Among other things, we have met with the Monitor and put specific information requests to the
ﬂ' | Momnitor in the form of a letter from my colleague Mr. Sahni, dated May 14, 2010. The response
Lo provided by the Monitor appears to be entirely based on the affidavits of Canwest already filed, and
_ not any independent or updated review. Other responses were refused at the request of Canwest,
| and stili others are promised sometime in the future. The Canwest Shareholder Group has not found
i the limited information provided to date with respect to the Second Shaw Transaction to be
satisfactory.

[ WSLegah066041:00001 16046272 v4
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| It appears to the Canwest Shareholder Group that the Second Shaw Transaction is a resuit of a

flawed process, in that Canwest has never held an auction for 100% of the shares of Canwest, which
i1 was what Shaw is now seeking to ultimately purchase. This is to be contrasted with the process
| carried out in the Canwest Publishing Inc. CCAA proceedings, where an auction was held and, as
Madam Justice Pepall stated in her January 18 reasons:

j {T]he Monitor will supervise a vigorous and lengthy solicitation process to
thoroughly canvass the market for alternative transactions. The solicitation
*, should provide a good indication of market value.

There simply has not been a vigorous and lengthy solicitation process, nor a thorough canvass of the
: & market with respect to 100% of the equity of Canwest, and it is therefore neither possible nor fair to

conclude that there is no remaining value for existing Canwest equity holders. This is particularly
the case given the marked improvement in the equity and financing markets in the past six months.

|| Moreover, the Canwest Shareholder Group views the Second Shaw Transaction as a fundamental

: breach of the promises previously made to the existing equity holders of Canwest and approved by
S the Canwest board and the Court in prior term sheets. As was described in earlier affidavits filed by
] - Canwest, and as was reflected in the Order of Madam Justice Pepail dated March 1, 2010 and the
) first Shaw transaction approved by Justice Pepall, the fundamental term of the recapitalization which
) was the consideration provided by existing Canwest equity holders for certain transactions
( ; (including entering into CCAA itself) prior to and throughout these CCAA proceedings was that

' existing equity holders would receive no less than 2.3% of the equity of a restructured Canwest, or
i the cash equivalent thereof.

While the mediation conducted by Chief Justice Winkler was clearly successful as it related to

(" Goldman Sachs, it was never disclosed to existing equity holders that the consideration previousiy

b provided to shareholders (the 2.3% equity value) and which was approved by court order could

somehow be dealt away in that mediation (or in connection with the mediation — it is not clear

: whether this was actually dealt with at the mediation). The deal that emerged is simply inconsistent

[‘ with what was previously marketed and with what was previously disclosed and reasonably relied

upon by shareholders. This is particularly important, given that 28.1 million shares traded between

o February 19, 2010 (the date when Justice Pepall approved the First Shaw Transaction) and May 3
L, (the date that the Second Shaw Transaction was announced).

; As a result, the Canwest Shareholder Group intends to oppose any motion to approve the Second
; Shaw Transaction.

We note that Justice Pepall's reasons expressed displeasure at the timing of the motion to approve
the first Shaw Transaction, both in terms of the return date and the notice provided. In order to
ensure that that does not occur again, and to ensure that there is an orderly exchange of affidavits
and scheduling of cross-examinations, we are proposing to have a 9:30 attendance with Her Honour
this week to address the issue of scheduling,

L

Can you please advise us of your availability.

(-

L
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Yours truly,

BENNETT JON ér

Robert W. Staley

Anv

cC; Bennett Jones LLP: Derek J. Bell, Raj Sahni (via email)

WS Legal 066041100001 .6046272v4

112




Canwest Media Inc. 8% Senior Subordinated Notes due 2012 : Trace Trade History"

(All Trades January 2, 2009 to May 30, 2010)

Price

Date Vol(M) Trades(#) First

04/29 1,000
04/06 2,000
03/15 826
02/08 274
02/05 293
11/25 852
1117 2,000
1113 1,000
1110 1,000
11/06 4,000
11/04 2,000
10/29 6,000
10/27 5,000
10/23 3,110
10/16 2,000
10/15 7,000
10114 2,000
10/13 6,000
09/25 2,000
09/24 2,000
09/22 8390
07/31 1,228
07/02 1,000
06/30 1,000
06/26 3,000
06/25 2,242
06/24 3,000
05/06 5
05/05 4,000
05/04 250
04/28 185
04/22 3,000
04/16 5,059
04/13 805
04/07 2,000
04/02 4,000
G4/01 5
03/31 2,000
03/27 4,000
03/26 5,000
03/24 1,000
03/23 1,000
0318 1,000
03/17 1,500
03/16 800
0313 2,000
03/09 3,000
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96

83

85

85
82.485
81.75
82.25
82
81.25
80.75
80.25
78.5
78.25
78

76
71.625
71.625
78.5
78

67
50.25
315
30

30

30

30

26

25

25
26.5
26

26

26
28.5
26.5
24
2425
19
14.955
16
15.5
15.5
14.75
14.063
14.25

High Low Last
97.875 97.875 97.875 97.875
96 95.5 895.5
93 93 93
85 85 85
85 85 85
82.515 82.485 82.515
82 81.75 82
8225 8225 8225
82 82 82
82 81.25 82
81.1256 80.75 B80.75
80.75 8025 8075
80.25 79.5 80.25
7875 7825 7875
78.5 78 78.5
77 76 76.5
72 71.625 72
72 71.625 72
78.75 785 7875
78.25 78 7825
67 66.75 67
50.25 50 50.25
31.5 31.5 31.5
30 30 30
30.5 30 30
30.5 30 30
30.5 30 30.5
26 26 26
27 25 27
25 25 25
26.5 26.5 26.5
26 255 2575
26.5 26 28.5
26.5 26 26.5
27 26.5 27
27.125 26.5 27.063
24 24 24
2425 24 24
20 17.5 20
15.625 14.955 15.625
16 16 16
155 15.5 15.5
15.5 15.5 155
14.75 1425 14.25
14.063 14.063 14.063
14.25 14 14
16 1575 1575

15.75

Yield
First

Low

High

21.645 21.422 21.645
21.611 21.389 21.611

62.746
63.557
63.338
63.158
62.102
61.825

66.86
66.221
79.236

93.49
88.136
91.042
90.958
§3.895
96.913
96.016
89.385

62.746
63.557
62.383
62.206
61.176
60.745

66.86
66.221
76.375

80.76
89.136
91.042
90.958
93.895
96.913
96.016
B8.437

62.746
64.54
63.338
63.158
§2.102
61.895
66.86
66.751
83.958
93.49
80.136
91.042
90.958
96.098
96.913
97.162
89.395

Last

21.872
21.798
17.674
17.917
24.338
38.566
60.879
63.441
63.012
62.927
61.925
66.604
64.32
68.393
64.735
65.926
63.922
63.524
62.332
61.758
67.873
67.617
77.368
92.187
90.164
92.029
91.763
96.603
96.913
97.162
89.395
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0213
02/10
02/04
01/29
01/27
01/15
0114
01/09
01/07

4,000
2,000
3,000
6,300
4,509
25

25
2,000
205

AN ) ] R s

15

17
19.5
235
27.5
45.5
46
46.75
47

15
17
19.5
24
28
45.5
46
47
47

14.75
16.5
19
23.5
27.5
45.5
46
48.75
47

15
17
19
24
28
455
46
47
47

90.809
83.044
75.228
65.332
57.664
35.806

35.36
34.712

34.47

90.809
83.044
75.226
64.293
56.827
35.806

35.36
34.505

34.47

91.839
84.765
76.629
65.332
57.664
35.806

35.36
34.712

34.47

80.809
83.044
76.629
64.293
56.827
35.901
35.453
34.505

34.47
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Court File No. 09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF TUE 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 JAMES E. KOFMAN
{Sworn June 106, 2610)

. I, James E. Kofiman, of the City of Toronto in the province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:
L. I am the president of JEK Capital Advice, a firm that provides financial advisory
services. 1 have been asked by the Ad Hoc Group of Canwest Shareholders to provide an

expert opinion in this proceeding.
2. Attached hereto and marked as Exhibit "A" is a copy of my curriculum vitae.

3. Attached hereto and marked as Exhibit "B" is a copy of a report I have prepared in

respect of the within application.

SWORN BEFORE ME at the
City of Toronto, in the Province of Ontario
this 10" day of June, 2010

Stt-nfl

St Nt N N N

f
A Commissioner for taking Oaths

STEPHEN N. LIBIN
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KOFMAN SWORN THE 10™ DAY OF
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James E.Kofman 62 Rowanwood Ave., Toronto M4W 1Y9 jkofman@pwdr.ca

Tel: 416-323-3436 Mob: 416-455-9798

SELECTED ACCOMPLISHMENTS

» Built leading Canadian M&A business, number one ranked of all global firms 2006-2008

« Advised on most of the large Canadian resources transactions in 2006-2008 during the
industry consolidation including Alcan, Inco and Dofasco

« Grew a successfil investment banking operation with industry leading ROE

» Led the largest equity and debt financings in Canadian history in 2008 (CIBC and RBC)

+ Recognized as a leading spealer on markets and mergers and acquisitions

PROFESSIONAL EXPERIENCE

20092010

1996-2009

1982-1996

EDUCATION

1979-1982

1978

1974-1978

1968-1974

JEK Capital Advice, Toronto Canada. _
President, Providing independent financial advisory services with a focus on
cross-border Mergers & Acquisitions

UBS SECURITIES CANADA INC., Toronto, Canada

Joined as Managing Director and Head of Mergers and Acquisitions to
start a Mergers and Acquisitions group. In 2002 assumed responsibility for
Investment Banking Department. In 2006 appointed Vice Chairman and

in 2008 appointed to the Americas Executive Comimittee

OSLER, HOSKIN & HARCOURT, Barrisiers & Solicitors, Toronto, Canada
Partner focused on international corporate finance, mergers and acquisitions.

From 1988 to 1993 was resident partner in London, England office focused on
privatizations and cross-border transactions

— F sl

FACULTY OF LAW, QUEEN"S University, Kingston, Canada
FACULTY FOR FOREIGN STUDENTS, Université de Grencble, France
SCHOOL OF BUSINESS, Queen’s University, Kingston, Canada

UNIVERSITY OF TORONTO SCHOOLS, Toronto, Canada

PROFESSIONAL QUALIFICATIONS

Member of the Law Society of Upper Canada and the Law Society of England
and Wales
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TRANSACTION EXPERIENCE (highlights)

Reuters on $17.2 bn merger with Thomson Corporation

Loral on $3 bn leveraged acquisition of Telesat

TSX on $1.3 bn acquisition of the Montreal Exchange

Alcan on $44 bn sale to Rio Tinto

Peru Copper on $840 mm sale to Chinalco

Norilsk Nickel on $6.8 bn acquisition of LionOre Mining
Kinross on $3.3 bn acquisition of Bema Gold

MDS on $1.3 sale of its diagnostic services business

Centurion Energy on $1.1 sale to Dana Gas

Encana on $1.5 bn sale of gas storage business to Carlyle/Riverstone
Vale on $21 by acquisition of Inco

Vale on $940 mm acquisition of Canico Resources.

Fairmont on $3.9 bn sale to Kingdom Hotels and Colony Capital
Arcelor on $6.6 bn acquisition of Dofasco

SBC on the $6.6 bn sale of its interests in BCE

Bombardier on $1.2 bn sale of its recreational products division
Homestake on $3.5 bn merger with Barrick Gold

Devon Enerpy on $7.1 bn acquisition of Anderson Exploratmn
Magna on spin-cut of non-automotive businesses

AMEC on $590 mm acquisition of Agra

KKR on $2.55 bn acquisition of Shoppers Drug Mart

Western Star on $810 mm sale to Freightliner

UK privatization of Regional Electricity, Power and Water Companies
UK privatization of British Steel

FINANCING EXPERIENCE (highlights)

CIBC on 1ts $2.9 bn equity offering

RIM on its $945 mm equity offering

Kinross on its $460 mm convertible offering and $415 fiim equity offering
RBC on its €3 ba fixed rate bond offering

Vale $18 bn acquisition facility

Barrick on its §1 ba stmctured copper bond offering

Xantrex on its initial public offering .

BOARD EXPERIENCE

¢« ®o 3

Argonaut Gold Inc.

UBS Securities Canada
Nelvana Limited

Lawson Mardon Packaging
Canadian Agra Corp

INTERESTS AND ACTIVITIES

Frequent speaker and panelist on topics of markets, economy, financing and M&A
Former Jecturer at Queen’s School of Business

Active in a wide variety of sports

Involved in local arts and charities
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REPORT OF JAMES E. KOFMAN

(June 10, 2010)

1. Since November 2009, | have been providing independent mergers and acquisitions
advisory services. For the 13 years prior to November | was with UBS Securities
Canada Inc. ("UBS") as Head of Mergers & Acquisitions and since 2008, a Vice
Chairman of the firm. | chaired the Business Review Commitiee, the Opinion Committee
and the Fairness Committee for UBS. Prior to UBS | was a pariner with the law firm of
Osler, Hoskin & Harcourt in Toronto and in 'London, England specializing in mergers &
acquisitions. | have run many auctions both d_omesticaily and internationally involving
companies of a similar size to Canwest and those much larger, including the largest ever
transaction in Canada, the sale of Ailcan to Rio Tinto for $40 billion. 1 have also had
extensive experience in sale processes involving the Companies’ Creditors Arrangement

Act.

2. | have been engaged by Leonard Asper on behalf of various shareholders of Canwest

Global Communications Corp. (“Canwest”) to provide an opinion as to:

a. The effectiveness of the documentation used to solicit investors in the Canwest

equity solicitation process; and -

b. The impact and appropriateness of the absence of a fiduciary out in the
agreement entered into between Canwest and Shaw Communications Inc.

(“Shaw”).

3. | have been provided with a copy of a “Teaser” document dated November 2009
prepared by RBC Capital Markets relating to the proposed sale of a stake in Canwest
(the “Teaser”), a Canwest Presentation Book dated November 2009 (the “Investor

Presentation”}, a Restructured Canwest Giobal Term Sheet (the “New Investor Term
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Sheet”) and a Recapitalization Transaction Term Sheet between Canwest and Canwest
Media Inc. (the "Recapitalization Term Sheet’, all of the foregoing collectively, the
"Marketing Materials"). [ have also been provided with an affidavit of Thomas C. Strike
sworn June 7, 2010 (the "Affidavit"). | have not been provided with further marketing
materials from the equity solicitation process, but | have been asked fo assume any

disclosure was consistent with that in the materials | have been given.

On page three of the Teaser under the heading “Investment Opportunity” RBC states,
"The Company is seeking at least $65 million in new equity from a Canadian party or
parties for minimum of 20% equity in a restructured Canwest.” The Teaser is very

specific about the use of these proceeds. Nowhere in the Teaser does it indicate control

or 100% of Canwest would be available to a buyer. {isas

5 1 am advised that the New Investor Term Sheet and the Recapitalization Term Sheet |

(coliectively, the "Term Sheeis”) were provided to prospective investors. The

. Recapitalization Term Sheet contemplates in Section A3 that “One or more Canadians

(as defined in the Direction) (the “New Investors”) wili subscribe for (the “New
Investment’) Class A Subordinated Voiing Shares...representing an equity interest in
Restructured Canwest Global that is acceptable to CM! and the Ad Hoc Committee.”. fn
section AT0 the Recapitalization Term Sheet refers to a minimum of $65 million
investment by the New Investors and that it will be used for “Partial Repayment of the

Secured Intercompany Note". In Section B of the Recapitalization Term Shest, one of

e
T
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the conditions to the restructuring is “the New Investment in an amount of at least $65

million shall have been completed...”

The Term Sheets contain a chart which shows the Canwest Recapitalization Corporate
Structure. The chart contemplates that the Public, the Noteholders and Creditors and a
“Canadian Investor” will be the owners of the restructured Canwest. In my experience in
running auctions, a prospective investor reviewing this chart would be led to believe they
are investing beside the other pariies (the Public and the Creditors and Noteholders) and
they would not expect that 100% of the company could be available. In an auction
where 100% was available [ would expect the chart to have been clearly marked to show
that the inferests of the Public and the Creditors and Noteholders would exist unless the

investor purchased 100% of the company.

. All of the marketing materials explicitly referred to the solicitation of a Canadian Investor

and that this was necessary for regulatory compliance. This would have acted as a real

fact, in Canada it is well established that even in regula.téd | induétfiéé Wifh- fdrei.gn.
ownership restrictions, there is sufficient scope for meaningful iﬁvestment by foreigners.
Any informed party reading the marketing materials would assume that the need for
Canadian investors was because the Notehoiders, who [ am informed, were mainly
foreigners, intended to hold their positions and therefore needed a Canadian partner. By
focusing on Canadians the process was by definition a restricted solicitation process. It
was signaling the process was not open to the much larger pool of capital that exists
outside of Canada. Further, there are many prospective purchasers who would not be
attracted by an investment opporiunity where they would have to partner with U.S.
based debt funds who were in the “loan to own® business. This would have been a

further limitation on the solicitation process.

G

L

7

deterrent to any non-Canadian looking at investing in or purchasing the company. in
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8. While the Marketing Materials did refer to a "minimum” investment, implying a bigger
investment could be made, this is very different than saying control or 100% would be
available. An informed party would not interpret the term “minimum” as implying control
or 100% could be available. By definition marketing materials are designed to highlight
the key investment attributes. If control or 100% was being marketed, the Marketing

Materials would have highlighted this or they would be incomplete.

2. In my opinion the failure of the Marketing Materials 10 expressly state thaf cqntrol and‘
indeed 100% of Canwest would be available to interested parties was a material

~ omission that could have had a significant negative impact on the outcome of the equity
solicitation process. |n my experience many parties are not intérested in acquiring less
than 100% of companies or at least control pdsitions. To be effective if a full auction
process was soughi, the Marketing Materials should have made it very clear that control
was available and indeed this should have been a key selling point. Whenl coupled with
the language in the Term Sheet focused on a $65 million rﬁinimum investment to repay
debt it is very unlikely a prospective buyer would have concluded that 100% of the

company was available.

10.1 would expect that a number of prospective buyers who would only have been
interested in control or 100% of Canwest would not have participated in the solicitation
process. Experienced fransaction advisors know that auctions that involve the sale of a
majority stake in a company are likely to appeal to a different audience than the sale of a
minority stake and are likely to yield a higher price by way of a control premium. In the
absence of clear communication fo all prbsp,ective buyers that control or 100% of
Canwest was available for sale, it would be difficult to conclude a full and fair auction

had been conducted, If a full auction process had been intended it should not have



been called an equity solicitation process. Buyers, investors and advisors know the

difference in the terminology.

.On page 9 of the Affidavit Mr. Strike states,” During the first phase of the equity
investment solicitation process, potential investbrs were advised by RBC Capital
Markets that alternative proposals would bé considered.” While a comment that
"alternative proposals would be considered” is helpful in attracting broader interest from
investors, it is long way from communicating that an outright sale would be considered.
A sale of the whole company is fundamentally different than what was being solicited
and potential buyers would be unlikely to interpret an m"alternative transaction" as
including an outright sale. In my experience a sale of a company is a fundamentally
different process than the solicitation of an equity interesi, it is not simply an

"alternative".

.1 am advised that Canwest has entered into a deal with Shaw to sell 100% of the
company and that in the sale agreement there is no ﬂduciary out which would allow the
Directors of Canwest to terminate the fransaction with Shaw if a superior bid is made.
The absence of a fiduciary out would act as an absolute block to any party that was
interested in acquiring 100% of Canwest on terms superior to those in the Shaw
transaction. It is extremely rare in public company transactions in Caﬁada for there not
to be a fiduciary out. In the rare circumstances where directors have elected to forego a

~ fiduciary out it is where they are satisfied beyond a doubt that there has been a full and

informed auction process and that it is not reasonable to expect that another party would

be prepared to make a superior bid.

. In my opinion it was highly unusual in the Shaw Canwest transaction for the parties to

have entered into an agreement without a fiduciary out. Given the auciion process was
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focused on the sa.le of a minority stake and there was insufficient communication that |
control was available, it would be difficult to conclude that & full and informed auction
had been conducted. Fiduciary outs are not o be taken lightly and directors recognize
the important role of a fiduciary out in protecting stakeholder interests. Fiduciary outs
are based on the premise that it is shareholders {or in certain circumstances other
stakeholders), not directors who shouid ultimately havé the right to decide on the séle of
a company. In my experience prospective buyers would not expect that an auction
focused on a 20% stake could have ended up as a sale of all of the company and that
there would be no fiduciary out. Given the nature of the disclosure in the Marketing

Materials, in my opinion the absence of a fiduciary out was detrimental to stakeholders.

DELIVERED June 10, 2010

James E. Kofman
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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-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
ACKNOWLEDGMENT OF EXPERT'S DUTY
1. My name is James E. Kofman. I live in Toronto, in the Province of Ontario.
2. I have been engaged by or on behalf of Leonard Asper as the représentative of certain

.. shareholders of Canwest Global Communications Corp to provide evidence in relation to the
above-noted court proceeding.

3. I acknowledge that it is my duty to provide evidence in relation to this proceeding as follows:
(a) to provide opinion evidence that is fair, objective and non-partisan,

(b) to provide opinion evidence that 1s related only to matters that are within my area of
expertise; and :

(c) to provide such additional assistance as the court may reasonably require, to determine a
matter in issue.

4. I acknowledge that the duty referred to above prevails over any obligatign which I may owe to
any party by whom or on whose behalf I am engage\
Date ............ —\-“MM\@\QLO\O ........... m_,_ \/C‘
z‘f?*n fu 3¢

NOTE: This form must be attached to any report signed by the expert and provided for the purposes of
subrule 53.03(1) or (2) of the Rules of Civil Procedure.

WSLepal\06504 Y0000 1\G095006v]
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SWORN BEFORE ME at the
City of Toronto, in the Province of Ontario
this 10" day of June 2010

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-36, AS AMENDED

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

Applicants

AFFIDAVIT OF GLENN M. BOWMAN
(Sworn June 10, 2010)

I, Glenn M. Bowman, of the City of Toronto in the province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:

I am the managing partner of Capital Canada Limited, a Canadian investment banking
firm. Capital Canada Limited has béen asked by the Ad Hoc Group of Canwest

Shareholders to provide an expert opinion in this proceeding,
Attached hereto and marked as Exhibit "A" is a copy of my curriculum vitae.

Attached hereto and marked as Exhibit "B" is a copy of a report I have prepared in

respect of the within application.

L N g T

GLENN M. BOWMAN

A Commissioner for taking Oaths

WSLegal\05604 1100001\6057106v]
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THIS IS EXHIBIT "A" REFERRED TO
IN THE AFFIDAVIT OF GLENN M.

BOWMAN SWORN THE 10™ DAY GF

JUNE, 2008.

A Commissioner of oaths, etc
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CAPITAL CANADA LIMITED
ST

CURRICULUM VITAE
GLENN M. BOWMAN

Glenn M. Bowman is Managing Partner with Capital Canada Limited. His responsibilities include
investment banking, financial advisory work, and financial restructuring services. Mr. Bowman
specializes in advising clients on acquisitions and divestitures — covering a broad array of industries from
owner-managed businesses to multinational companies — private debt and equity financings, finaricial
restructurings, business and securities valuations, and fairness opinions.

Mr, Bowman was formerly the President and Director of the investment bank, Houlihan Lokey Howard &
Zukin Canada, the Toronto office of Houlihan Lokey. At Houlihan Lokey, Mr. Bowman was responsible
for managing the Canadian operations including new business and staff development.

PROFESSIONAL EXPERIENCE

'Mr. Bowman has been involved in over 1,500 assignments and has obtained experience in a wide range of

corporate finance, financial advisory and litigation support issues including the following:
*  Mergers acquisitions and divestitures;
* Private placements of debt and equity;
* Fairness opinions for companies going public or private;

s Valuation of businesses for sale, income tax planning, financial restruchuring, shareholder
liquidity alternatives, shareholder agreement and family law purposes;

»  Assessment of fair values for minority interest appraisal remedies;

. Prepération and/or assessment of financial forecasts related to all aspects of operations;
¢ Litigation support services;

¢ Fraud and other criminal investigations;

s Appeared as expert witness before the Ontario Court of Justice (General) Division; the
Supreme Court of Ontario; District Court of Oatario; the Ontario Energy Board; Tax Court of
Canada; and the Federal Court of Australia, Victoria District Registry, General Division;

s Appeared as expert witness in arbitration proceedings; and

s Arbitrator/mediator for economic and valuation related matters.

SunLife Centre Tower, 150 King Street West, Box 58, Suite 2308, Toronto, Ontario M5H 132 Phone: (416) 598-7700 Fax: (416) 398-4306
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Glenn M. Bowman - Curriculum Vitae

Strictly Private and Confideritial

EDUCATIONAL & PROFESSIONAL AFFILYATIONS

Bachelor of Arts, 1979, University of Toronto
Chartered Accountant, 1982, Member of the Institute of Chartered Accountants of Ontario

Chartered Business Valuator, 1987, Member of the Canadian Institute of Chartered Business
Valuators

Member, 1989, of the American Society of Appraisers
Member, 1992, of the Arbitration and Mediation Institute of Ontario Inc.

Fellow Chartered Accountant, 2006, Fellows of the Institute of Chartered Accovntants of
Oniario : :

Corporate Finance Qualification, 2006, The Canadian Institute of Chartered Accountants

OTHER PROFESSIONAL INVOLVEMENTS

Speaker: acquisition and divestiture, corporate finance, valuation and litigation support matters to many
groups such as;

-

Arbitration and Mediation Tnstitute of Ontario — Arbitration IT;

Banks;

Canadian Bar Association, Ontario — Contimuing Legal Education Program;
Canadian Institute of Chartered Business Valuators;

Executive Forum of Wilfrid Laurier University and the University of Western Ontario;
Federated Press;

Federation of Law Societies;

Infonex;

Insight Information lnc;.;

Insurance Companies;

Louis Panl Nolet & Associates; and

Ontario Bxpropriation Association.

Interviewed by: The Wall Street Journal; Report on Business, Globe & Mail; Financial Post; CBC
Newsworld, Business News and Business World; and CBC Daybreak discussing mergers and acquisitions
in Canada and the United States.

Author: Various articles on acquisition and divestiture, business valuation and litigation support matters.

i

2 CAPITAL CANADA LIMITED
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Glenn M. Bowman - Curriculum Vitas Strictly Private arid Confidential

1 : Lecturer: M.B.A. programs at University of Toronto and York University; The Law Society of Upper
Canada (Bar Admission) Accounting Course; The Chartered Accountants Students Association of Ontario
i‘ ; (CASAQY); and the Ontario School of Accountancy (1978 — 1950).

L .

- COMMUNITY INVOLYEMENT AND OTHER AFFILTATIONS

o  Member, Accounting Standards Board — Canadian Institute of Chartered Accountants (2002 to
2006) :

 « Member, Financial Accounting Standards Board — Valuation Resource Group (2004 to 2006)
* Member, Board of Directors — The Canadian Stage Corporation (2004 1o 2008)

¢« Member, Integrative Management Challenge Board -~ Joseph L. Rotman School of
Management, University of Toronto (2004 to present)

| ‘L ¢ Member of Exccutive, Board of Dircctors — Arbitration and Mediation Institute of Ontario Inc.
o (1995 —2002); Treasurer (1998 — 2402)

! ' " =  Member, Board of Directors — Ontario Expropriation Association (1993 — 1999); Treasurer
: (1995 —-1997)

1 ¢ Member, Toronto Workshop Committee of The Canadian Institute of Chartered Business
' Valuators (1989)

[ ¢ Member, Executive/Board of Directors of various charitable organizations

[
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THIS IS EXHIBIT "B" REFERRED TO
IN THE AFFIDAVIT OF GLENN M.
BOWMAN SWORN THE 10™" DAY OF
JUNE, 2008.

A Commissioner of caths, etc



rkg—ﬁ
o= .

=

CAPITAL CANADA LIMITED
e

June 10, 2010

Mr. Leonard Asper

Leonard Asper Holdings Inc.
1504-201 Portage Avenue
Winnipeg, Manitoba R3B 3K6

Re: Valuation of the Media Assets of Canwest Global Communications Corp.

ASSIGNMENT

1.

Capital Canada Limited (“Capital Canada™) has been asked by Mr. Leonard Asper and certain
otber sharcholders (collectively the “Shareholders™) of Canwest Global Communications Corp.
(“Canwest Global} to provide a letter report (the “Report™) with its calculation of the fair market
value of the media assets of Canwest Global, éxcluding any assets held by Canwest Limited
Partnership, (the “Media Assets™) based on information provided by the Shareholders and Capital
Canada’s observations of the capital markets.

Capital Canada understands that the Report will be used by the Shareholders in cohnection with
proceedings under the Companies’ Creditors Arrangement Act whereby Shaw Communications Inc.
(“Shaw™) is secking to acquire CW Investments Co. (“CW Media”) and other conventional over-
the-air and specialty television businesses from Canwest Global, Goldman Sachs Co., and ‘other
debt holders (the “Projosed Shaw Transaction”).

ENGAGEMENT OF CAPITAL CANADA

3.

Capital Canada was retained by the Shareholders to provide the Report.  Capital Canada will

_receive a fee for its services for providing the Report and will be relmbursed for its reasonable ouit-

of-pocket expenses. Fees payable to Capital Canada are not contingent in whole or in part on the
conclusions reached in the Report.

CREGENTIALS OF CAPITAL CANADA

4.

Established in 1975, Capital Canada is a Canadian investrment banking firm that provides
investment banking services in the areas of business and securities valuations, financial opinions,
corporate finance, and acquisitions, divestitures and mergers of middle-market companies. Capital
Canada has experience in transactions involving valuations and fairness opinions of private and
publicly traded companies. Capital Canada has an extensive practice in the media and
entertainment industry.

SunLife Centze Tower, 150 King Street West, Box 58, Suite 2308, Toronto, Ontario M5H 1J9 Phone: {416) 598-7700 Fax: (416) 598-4306
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Vealuation of the Media Assets of Canwest Global Communications Corp. Strictly Private and Confidential

5. The Report represents the views of Capital Canada and its form and content have been approved by
senior investment banking professionals of Capital Canada, each of whom is experienced in merger,
acquisition, divestiture, equity and debt capital markets, and valuation and fairness opinion matters.

INDEPENDENCE OF CAPITAL CANADA

6. Capital Canada is not an insider, associate or affiliate (as such terms are defined in the Securities
Act (Ontario)) of Canwest Global, or any of its associates or affiliates (collectively the “Interested
Parties™). Bxcept for providing the Report, neither Capital Canada nor any of its associates or
affiliates is an advisor of the Interested Parties in respect of the Proposed Shaw Transaction.

7. Capital Canada does not have any agreements, commitments or understandings in respect of any
future business involving any of the Interested Parties. However, Capital Canada may, from time to
time in the future, seek or be provided with. assignments from one or more of the Interested Parties.

CURRENCY

8.  All amounts included in the Report arc expressed in Canadian dollars unless otherwise specified.

RESTRICTIONS AND QUALIFICATIONS

9, The Report has been prepared for the above-noted matter and is not to be used for any purpose other

—than stated and is neither intended for general circulation, nor published or made available to other

parties in whole or in part without Capital Canada’s prior written consent. Capital Canada does not
assumme any responsibility for losses resulting from the unauthorized or improper use of the Report.

10. Capital Cenada has not completed sufficient work to express a formal opinion on the fair market
value of Canwest Global. Based on the information available, Capital Canada has completed its
review to enable it to provide the Shareholders with a calculation of the fair market value of the
Media Assets.

11. Information provided by the Sharcholders and their representatives and publically-disclosed
financial statements of Canwest Global have been accepted, without further verification, as
correctly reflecting the business conditions and operating results of Canwest Global for the
respective periods, except as noted herein,

12. The Shareholders have represented to Capital Capada in a certificate dated June 10, 2010 that, to the
best of their knowledge, the information, financial or otherwise, provided to Capital Canada, was
true, complete and accurate in all material respects. The Shareholders have been requested to bring
to Capital Canada’s attention any matters that would be significant to the Report, in addition to
those matters discussed herein.

13. Capital Canada has used the estimated eamings before interest, taxes depreciation and amortization
(“EBITDA™) information provided by the Shareholders in performing its calculation of the
estimated fair market value of the Media Assets. Capital Canada has relied upon and assumed
without independent verification, that the financial estimates provided to it were reasonably
prepared and reflected the best estimates of the future financial results relating to the Media Assets
available to the Shareholders as of the date hereof. Capital Canada has not independently verified

. .
2 CAPITAL CANADA LIMITED
e
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Valuation of the Media Assets of Canwest Global Communications Corp.

Strictly Private and Confidential

14,
15,

16.

i7.
18.

19,

FATR MARKET VALUE
20.

the acouracy and completeness of the information supplied to it with respect to Canwest Global or
the Media Assets and does not agsume any responsibility with respect to it,

Capital Canada has not made any phiysical inspection or independent appraisal of any of the Media
Assets or any of the assets of Canwest Global.

Capital Canada has not been requested to, and did not, solicit third party indications of interest to
acquire any or all of the Media Assets or any or all of Canwest Global.

The Report is provided as of the date hereof on the basis of securities markets, economic, general
business and financial conditions prevailing on or about the date hereof. The Report is based on the
information regarding Canwest Global and the Media Assets as it was provided to Capital Canada
by the Shareholders. Public information and industry and statistical information are from sources
Capital Canada considers to be reliable. Capital Canada makes no representations as to the
accuracy or completeness of such information. Capital Canada disclaims any undertaking or
obligation to advise any person of any change in any fact or matter affecting its calculation, which
may come to Capital Canada’s attention after the date hereof.

No opinion, counsel or interpretation is intended in matters that require legal or other appropriate
professional advice, It is assumed that such opinions, counsel or interpretations have been, or will
be, obtained from the appropriate professional sources.

Capital Canada reserves the right to male revisions and/or fiwther support its calculation, if Capital
Canada considers it to be necessary for any reason, such as when facts existing at the date hereof
become known to Capital Canada after the issue of the Report.

The Report is not, and should not be considered to be, a recommendation to Sharsholders, or to
others, to take any course of action. The Report has been prepared solely for the purposes stated, it
may not have considered issues relevant to third parties and Capital Canada shall have no
responsibility whatsoever to any third party. Any use a third party makes of the Report is entirely at
its own risk. :

For the purposes of this assignment, Capital Canada has been guided by the concept of “fair markst
value”. This concept is generally defined as being the highest price, expressed in terms of money or
money’s worth, obtainable in an open and nnrestricted market between informed and prudent parties
acting at arm’s length and under no compulsion to transact.

SCOPE OF REVIEW

21.

In the completion of the Report, Capital Canada has reviewed the following financial information:

i.  unaundited interim consolidated financial statements of Canwest Global for three and six month
periods ending February 28, 2010 and 2009;

ii,  audited annual consclidated ﬁnancial statements of Canwest Global for the fiscal years ended
August 31, 2009 and 2008; and

sl .
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iti. the Shareholders’ estimate of EBITDA. generated by the Media Assets for the twelve month
period ending August 31, 2010 comprised of (a) the actual reported resuits for the six month
period ended February 28, 2010, and (b) the estimated EBTIDA. for the six month period
ending August 31, 2010.

Capital Canada’s calculation of the estimated fair market value of the Media Assets is based on the
assumptions that no material changes have taken place in Canwest Global or the Media Assets’
operating or asset positions that have not been brought to Capital Canada’s attention since the date
of the financial information utilized by Capital Canada.

22, TFor the purposes of the Report and based on Capital Canada’s discussions with the Sharcholders,
Capital Canada has relied upon the assumption that the estimates provided by the Shareholders
reasonably reflect the EBITDA. of the Media Assets.

23. In addition to the items outlined in Paragraph 21 and in cotinection with its analysis, Capital Canada
has reviewed and relied upon, among other things, the following:

i, public information relating to the business, operations, financial performance, and stock
trading history of Canwest Global and other selected public companies considered relevant;

ii.  public information with respect to certain other transactions of a comparable nature considered
relevant; and

iii. such other studies, analysis and inquirics as Capital Canada has deemed appropriate,

VALUATION METHODOLOGY

24. The fundamental premise on which all investment decisions are based is that value to a potential
investor is equal to the present worth of future benefits. This basic concept can be applied to the
valuation of an entire company, as well as the particular securities which comprise the capital
structure of that company or the individual assets of the company. In each instance, it is a matter of
identifying the future returns to the investor that the company, security or asset can be reasonably
expected to generate, and determining its present value in the context of the uncertainty associated
with realizing these returns.

25. There are two bases on which to determine the value of a company: going-coticern and liquidation.
In the case of a company that is expected to continue operating well into the future, the prospective
investor will evaluate the risks and expected returns of the investmient on a going-concern basis. The
investor’s primary concern is not with the individual values of enterprise assets, but with their
ability to generate the returns expected in the future. Only secondarily is the investor interested in
individual asset values, and this is from the standpeint of security or ccllateral for their investment,
if for any reason the company should choose to liquidate. In such a case, liquidation values for the
assets as well as all costs associated with liquidation would prevail.

26. When determining the value of a business enterprise, there are three general approachss available to
the valuation professional: the market approach, the income approach, and the asset approach.
These are also commonly referred to as the market capitalization, discounted cash flow, and
adjusted book value approaches; Tespectively. The choice of which approach to use in a particular

) s/
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situation will depend upon the specific facts and circumstances associated with the company, as
well as the purpose for which the valuation analysis is being conducted.

VALUATION OF THE MEDIA ASSETS

27. In the calculation of the fair market value of the Media Assets, Capital Canada has taken into
consideration the income and cash-generating capability of the Media Assets. Typically, an investor
contemplating an investment in an entity, similar to the Media Assets, with income and cash-
generating capability will evaluate the risks and returns of the investment on a going-concerh basis.

28. Prospective investors would include both (i) financial investors who would value the Media Assets
using recognized valuation methodologies which incorporate the principles of risk and return, and
(ii) strategic investors who may value the Media Assets higher than a financial investor due fo
perceived economic or operational benefits that may be realized through consolidation of the
businesses. :

29, Eamings or cash flow based valuations are often used where it is assumed that the assets employed
are providing, or are reasonably expected to provide, an appropriate rate of retirn on investment.
Asset based approaches are typically favoured in most other situations.

30, Ttis Capit'al Canada’s view that on or about the date hereof, the earnings and cash flows of the
Media Assets could reasonably have been expected to provide an appropriate rate of return on
investment. Therefore, an asset-based approach is not appropriate in these circumstances.

31. Based on the information reviewed and relied upon, Capital Canada has utilized the market
capitalization approach based on EBITDA in order to calculate the fair market value of the Media
Assets. In adopting this approach, Capital Canada considered the following:

i.  maintainable EBITDA assumed for conventional over-the-air television and speciality
television of approximately $30 million and zpproximately $195 million, respectively (see
Appendix A);

il.  comparable company trading analysis (see Appendix B); and
iii. comparable precedent transaction analysis (see Appendix C).

32. In order to determmine an appropriate EBITDA mulﬁple to apply to the maintainable EBITDA,
" Capital Canada considered among others, the following factors:

i.  the length of time Canwest Global has been in existence;

ii. the Media Asset’s revenue and profitability trends for the period under review, both
historically and projected;

ifi. future growth opportunities;
iv.  the competitive landscape of the industry on or about the date hereof;

v. relative contribution of revenue and EBITDA. for conventional over-the-air television and
specialty television;

sl
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33.

34.

35.

vi. comparable company trading analysis;
vii. comparable precedent transaction analysis, including a premium analysis;

viil. availability of debt financing and the current climate of the debt capital markets for assets such
as the Media Assets; and

ix. market statistics on interest rates, dividend yields, price earnings multiples and other trading
statistics for financial and strategic investors,

In Capital Canada’s view, and based on the reasons outlined in Paragraph 32, a prospective
purchaser of all of the Media Assets would select a multiple that is higher than the median and mean
of the trading multiples for the comparable companies primarily due to the following factors:

1. The persistence of a control prémilum in transactions jor similar media assets over time. The
transaction multiples (Enterprise Value/Revenue and Enterprise Value/EBITDA) have a
tendency to be higher when a purchaser acquires control of an asset than in transactions where
a purchaser acquires a minority interest.

.  Tramsaction valuation multiples for lurge portfolios of media assets. Transactions involving
large portfolios of media assets, which have the benefits of synergies and diversification, have
a tendency to be completed ata l'ugher multiple than transactions mvolvmg individual media
assets.

Our selected EBITDA multiples under the market capitalization approach are in the range of 10.5x
1o 11.5x.

Notwithstanding the fact that the selected EBITDA multiples are higher than the median and mean
of the trading multiples for comparable companies (see Appendix B), the selected EBITDA

-multiples are lower than the median and mean of the precedent comparable transactions set out in

Appeadix C.

SUMMARY AND CONCLUSION -

36.

As set out Appendix A, based on the information and data relied upon, and subject to the restrictions
and qualifications and assumptions, limitations and major considerations noted herein, Capital
Canada has calculated the fair market value of the Media Assets of Canwest Global on or about the
date hereof to be in the approximate range of $2.36 billion to $2.58 billion.

Sincerely,
CAPITAL CANADA LIMITED

Stniciiy Private and Confidential

G CAPTFAL CANADA LIMITED
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APPENDIX A — Valuation Summary

in millions

EBITDA Calcnlation

Conventional, over-the-air television '8 30.0
Spegialty tclevision 195.0
EBITD A, (conventional and specialty) 3 2250
Fair Market Value Calculation Low Value _High Value
Selected EV/EBITDA Multiple 10.5x 11.5x
LTM and NTM EBITDA b 2250 13 2250
Calculated fair market value of the Media Assets $ 2,362.5 b 2,587.5

Source:; Capital IQ, Shareheoiders, Capital Canada .
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APPENDIX B - Comparable Company Analysis

in millions, except per share data

Stock Price Shares® Market

Comptay Name S-Jun-10 Qut, Cap,
Canadian Television Brondeasting

Astrol Medie Inc. $ 3558 568 § 200129

Corus Entertninment Ine. 19.25 20.8 15550 °

TVA GROUP Tno, 1215 338 238.8

Seore Media Ing, 0.86 31.2 69.9

Agien Television Network Tnterational Ltd. 073 17.8

244

Exnterprive
Value

§ 2,648.9
22343
386.6
810

16.4

Reyepug EBETDA EV/Revenue EV/EBITDA
LT™M NTM LT™M NTM LTM NTM LTM NTM
§ 5209 & 9763 § 3251 % 3100 2.9x 27 B.ix 8.5
B05.6 B38.5 2575 7.6 2.8x 2m 8.7x 8.2x
438.8 453.6 713 734 0,9% 0.9% 5.0x 5.3x
41,1 NA 64 NA 2.0% NA 12k NA
161 NA 21 NA Lox NA  Tix NA

Median:”

Menn'

Canadian Diversified Media

Thomsen Reuters Corporation ¥ 3700 831t 5308264 S37ROSLE  $132349 3133377 $3,0854 53,5389 29x 28  123x 107k

Rogees Communieations Tng, 3635 3835 212440 30,5430 1),871.0° 123824 44210 4,6858  26x 25 65 65

Yellow Pages Income Fund 606  513.0 3,109.0 6,272.2 1,639.7 1,696.4 R857 BEIT 3Bk 3N xRk

Transcontinental fnc. 13.20 80.8 1,055.8 1,860.2 2,228.5 2,143.7 399.8 3898 08x  09x  47x 48

Tarstar Corporation 934 79.1 387 1,118 [446.5 1453.2 2032 2159 0.9x 0.8x 6.Ex 57x
M_edia:i i

Meao

United States Diversified Media
Vah Disney Co. ]
Time Warner Ine,
Viscom, Ine.
CES Cerpormtion
Scripps Networks Tateractive, Tae.

3407
3138
34.40
14.16
4526

1,958.6
1,132.7
607,3
680.0
166.2

$66,927.8
35,765.8
26,8924
,628.6
72,5203

$79.018.7
47,6793
21,5328
15,954.8
83413

$37,194.0
26,570.6
13,737.6
13,621.2
L 1,684.0

$40,386.2
27,608.6
14,617.7
14,420.3
2,109.0

$7,882.3
6,548.3
1A76.E
1,961.1
6488

§ 2,837.2
6,501.2
3,754.6
2,453.0

9204

2.0x

. LB

2.0x
l2x
5.0x

2.0z
Lx
1.9x
1Llx
4.0x

10.0x
T3
T.5x
&1
12.8x

8.0x
T.3n
13x
6,53
AH

Median:.
Meayn

United § tates § pecinlify Television
Discovery Communications, ke 3
Saip ps Networks Ioteractive, Toe.
Crown M edia Holdings lac,
Entravision Commiunications Corp.
QOutdgor Channel Holdiugs, Toc,

37.ig
4526
L34
256
534

410
166.2
1048
84,3
253

$14,8715
7,521.3

517,893.5
83418
1,364,7

575.8
78.1

$ 3,543.0
1,684.0
iy
193.%
8.2

§ 3,93¢46
2,109.0
RA
205.6
B4.1

$1,3433
48,8
2253
s82

e

§ 17022
9204
NA

620

il.0

4.6%
4%

NA
27
0.9x

13.3x
2.5
a.1x%
9.9x
N2

United States Conveational Television

Belo Corp. - % 646 1029 5 6625 516380 § 62L8 5 6909 3 2000 § 2430 27x  24x  Bdx 6%
Sincloir Brozdoast Group Ine. 5.64 803 4532 1,796.6 6832 763% | 2269 2650 2.6% 2.4x 7.5x 6.8%
Gray Talcvision Inc. 281 51 1593 1,062.0 284,4 3387 783 NA 37  30x 1368 NA
LIN TV Comp. 575 526 3022 988.4 36,1 4353 1035 M03 27 23 98x TOx
Medin Genera!, Tne. 1236 231 243.5 5537 §76.2 NA 1331 HA 14 NA  T2x NA
Noxstar Broodeasting Group Ine. 558 284 158.7 324 269.8 2161 139 1ed4  3dx  26x 3x T
Fisher Cammunieations Inc. 16.83 8.8 1473 28,6 143.0 NA 114 NA  18x NA 2005  NA

Medtan - SR T 24r . 95x - Mix
Mean 261 . 26 N
Median (AIl) .26z 5% B4z 73x
Mean (All) 2.6x 24x  8Sx Téx
Source: Capital 10, Shareholders, Capital Canada
.
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APPENDIX C — Comparable Precedent Transaction Analysis :

in millions, except per share dala

Announcement Target/Issuer Transaction Implicd EV/

Date Buyers/Investors Velue Implicd BV Revenue EBITDA

1. 6/1512009 SVOX Inc. 8 40 8 240 0.9% Tix

: ZaoomerMedia Lid, ’

2. 1472009 CT Vgiobemedia Tnc., Drivedn Classics 240 240 5.0x 1.ix
Corus Entertainment Inc, )

3. 771422009 CTVglobemedia Inc,, SexTV 16.0 160 4.7x 1.9x
Corus Entertainment Ine.

4, 3/172008 Canadian Leaming Television {nkaiViva Chaonel Inc.) 7540 75,0 4.4x 10.2x
Corus Entestainment Ine. i

5. 114162007 Cutdoer Life Network {nka/VERSUS) 394 5835 3.7x 12.4x
Rogers Broadeasting, Lid.

6. 6112007 CTVgobemedin [ne,, Five Cityty Conventicnal Television Statiang 400.0 490,0 2.5x% NM
Rogers Broadeasting, Litd,

7. 11/6/2007 Rogers Broadeasting Ltd., CHNU-TV and CIIT-T'V Staticns 6.0 &0 NA NA
SVOX Lnc,

8. 1/6/2007 Ragers OMNI British Columbia 60.0 60,0 NA NA
Rogers Broadeasting, Ltd, : .

9. 4122007 MusiqucPlus e, 340 68.0 3.6x 16.2x
Astral Media Ine,

10, 272472007 Standard Broadcasting Corporation, Lid. 1,083.6 1,083.6 2.0x F1.5x
Astral MediaInc.

11, 1/1022607 Alliance Atlantis Communications Tac. 2,689.6 2,575.2 2.2x 12.0x
Goldman Sachs Group, M eschant Banking Division; CanWest Global Communications Corp, .

12. /1312008 TELETOON Canada Ine. 26,0 480.0 6.3x 12.3x
Corus Entertainment Inc.; Astral M odia Inc.

13, WH22008 Chum Limited 1,662.8 1,642.6 2.5% 13.0x
Bell Globemnedia, Inc, {nka:C7 Vglobemedia Inc,)

14, 12/22005 Bel) Glebemedia, Tne. {(nka:CT Vglobemedia Inc.) 6860 2,7160,0 1.7x 9.9x
The Woodbridge Company Limited; Teechers' Private Copital: Torstar Corporation

15, 3/20/2004 CHUM Limited, Torento 1 TV Station 46.7 46.7 NA NA
Sun Media Corporation; TVA GROUP Tne, )

16. 12282004 Rogers Sportsaet, Inc. 450 2251 19x igix
Rogers Communications Ine. .

17. 8202004 Cable Pulse 24 8.0 26,8 2.4x NM
Chum Limited ’

18, 471272004 Craig M odia Ing, 265.0 2650 4.4x 22,5x
Chum Limited

18, 2/7/2003 Bell Globemedia, Tnc, (nka:CTYglobemedia Ine.) 424.5 2,570.0 2.0x 14.3x
The Weodbridge Company Limited .

20. 372200 Hislory Television 0.0 1670 BAx 17.8x
Alliance Atlantis Commupications Ine,

21 12/1172001 The Comedy Metwork Ing. - 360 1204 5.0 9.1z
CTVInc. ’ e s

22, 1011172001 The Comedy Network Inc. NA 12040 5.0x 19.1x
Comus Entertainment Tne,

23, 612001 Rogers Sportsnct, Int, 1205 3320 4.5% NM
Rogers Commanications Inc.

24, 44112001 Report on Business Television (nka;Business News Network Lid.) 46.7 93.5 9.0x NM
G and M Business News Ltd.

25. 4/1372001 CanWest Global Communications Group, CKYU-TV Station 1250 125.0 NA NA
Chum Limited

26, 33072001 Telelatino Network Inc, 1t.] 360 34x 9.0x
Corus Entertainment Ing.

27, 3/8/2001 M affat Communications, Womea's Television Network 204.6 204.6 6.1x 24,4
Corus Entesteinment Ine,

28. 3/82001 Corus Entestainment Inc, Family Channc) 126.9 2538 5.0% 18.2x
Astral Media Inc.

29, 322001 Viewer's Choice 35.0 35.0 4.62 14.7x
Shaw Communications, Inc,

30, 1272000 Moffat Communications Limited NA 1,848.0 T.2x 18.6x

Show Communications, Ine.

Median - l4dx - U143
Mean 43x - - 148
Source: Capital IQ, Shareholders, Capital Canada, CRTC
#
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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

ACKNOWLEDGMENT OF EXPERT'S DUTY

Capital Canada Limited is located at 150 King Street West, Suite 2308, Toronto, in the Province
of Ontario.

Capital Canada Limited has been engaged by or on behalf of Leonard Asper and certain other
shareholders of Canwest Global Communications Corp. to provide evidence in relation to the
above-noted court proceeding.

Capital Canada Limited acknowledges that it is its duty to provide evidence in relation to this
proceeding as follows:

{a) to provide opinion evidence that is fair, objective and non-partisan;

(b)  to provide opinion evidence that is related only to matters that are witﬁ“iﬁ-rﬁjr area of
expertise; and

(¢)  to provide such additional assistance as the court may reasonably require, to determine a
matter in issue,

Capital Canada Limited acknowledges that the duty referred to above prevails over any
obligation which Capital Canada Limited may owe to any party by whom or on whose behalf it
is enpaged.

CAPITAL CANADA LIMITED

---------------------------------------------------------------------------

Pa{: Glenn M. Bowman
I have authority to bind Capital Canada Limited

NOTE: This form must be attached to any report signed by the expert and provided for the purposes of
subrule 53.03(1) or (2) of the Rules of Civil Procedure.
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CAPITAL CANADA LIMITED
TR

CURRICULUM VITAE
GLENN M. BOWMAN

Glenn M. Bowman is Managing Partner with Capital Canada Limited. His responsibilities include
investment banking, financial advisory work, and financial restructuring services. Mr. Bowman
specializes in advising clients on acquisitions and divestitures — covering a broad array of industries from
owner-managed businesses to muitinational companies — private debt and equity financings, financial
restructurings, business and securities valuations, and fairness opinions.

Mr. Bowman was formerly the President and Director of the investment bank, Houlihan Lokey Howard &
Zukin Canada, the Toronto office of Houliban Lokey. At Houlihan Lokey, Mr. Bowman was responsible
for managing the Canadian operations including new business and staff development.

PROFESSIONAL EXPERIENCE

Mr. Bowman has been involved in over 1,500 assignments and has obtained experience in a wide range of
corporate finance, financial advisory and litigation support issues including the following:

e  Mergers acquisitions and divestitures;
e Private placements of debt and equity;
e Faimess opinions for companies going public or private;

e Valuation of businesses for sale, income tax planming, financial restructuring, shareholder
liquidity alternatives, shareholder agreement and family law purposes;

¢ Assessment of fair values for minority interest appraisal remedies;

e Preparation and/or assessment of financial forecasts related to all aspects of operations;
s Litigation support services;
¢ Fraud and other criminal investigations;

o Appeared as expert witness before the Ontario Court of Justice (General) Division; the
Supreme Court of Ontario; District Court of Ontario; the Ontario Energy Board; Tax Court of
Canada; and the Federal Court of Australia, Victoria District Registry, General Division;

e Appeared as expert witness in arbitration proceedings; and

s Arbitrator/mediator for economic and valuation related matters.

SunLife Centre Tower, 150 King Street West, Box 58, Suite 2308, Toronto, Ontario M3H 119 Phone: (416) 598-7700 Fax: (416) 598-4306
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Glenn M. Bowman - Curriculum Vitae

EDUCATIONAL & PROFESSIONAL AFFILIATIONS

Bachelor of Axts, 1979, University of Toronto
Chartered Accountant, 1982, Member of the Inssitute of Chartered Accountants of Ontario

Chartered Business Valuator, 1987, Member of the Canadian Institute of Chartered Business
Valuators

Member, 1989, of the American Society of Appraisers
Member, 1992, of the Arbitration and Mediation Instifute of Ontario Inc.

Fellow Chartered Accountant, 2006, Fellows of the Institute of Chartered Accountants of
Ontario

Corporate Finance Qualification, 2006, The Canadian Institute of Chartered Accountants

OTHER PROFESSIONAL INVOLVEMENTS

Speaker: acquisition and divestiture, corporate finance, valuation and litigation Support matters to many
groups such as:

Arbitration and Mediation Institute of Ontario — Arbitration If;

Banks;

Canadian Bar Association, Ontario — Continuing Legal Education Program;
Canadian Institute of Chartered Business Valuators;

Executive Forum of Wilfrid Laurier University and the University of Western Ontario;
Federated Press;

Federation of Law Societies;

Infonex;

Insight Information Inc.;

Insurance Companies;

Louis Paul Nolet & Associates; and

Ontario Expropriation Association.

Interviewed by: The Wall Strect Journal; Report on Business, Globe & Mail; Financial Post; CBC
Newsworld, Business News and Business World; and CBC Daybreak discussing mergers and acquisitions
in Canada and the United States.

Author: Various articles on acquisition and divestiture, business valuation and litigation support matters.

SEa
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Glenn M. Bowman - Curriculum Vitae

Lecturer: M.B.A. programs at University of Toronto and York University; The Law Society of Upper
Canada (Bar Admission) Accounting Course; The Chartered Accountants Students Association of Ontario
(CASAQ); and the Ontario School of Accountancy (1978 —1990).

COMMUNITY INVOLVEMENT AND OTHER AFFILIATIONS

Member, Accounting Standards Board — Canadian Institute of Chartered Accountants (2002 to
2006)

Member, Financial Accounting Standards Board — Valuation Resource Group (2004 to 2006)
Member, Board of Directors — The Canadian Stage Corporation (2004 to 2008)

Member, Integrative Management Challenge Board — Joseph L. Rofman School of
Management, University of Toronto (2004 to present)

Member of Executive, Board of Directors — Arbitration and Mediation Institute of Ontario Inc.
(1995 —2002); Treasurer (1998 —2002)

Member, Board of Directors — Ontario Expropriation Association (1993 — 1999); Treasurer
(1995 — 1997)

Member, Toronto Workshop Committee of The Canadian Institute of Chartered Business
Valuators (1989)

Member, Executive/Board of Directors of various charitable organizations
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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
ACKNOWLEDGMENT OF EXPERT'S DUTY
1. Capital Canada Limited is located at 150 King Street West, Suite 2308, Toronto, in the Province
of Ontario.
2. Capital Canada Limited has been engaged by or on behalf of Leonard Asper and certain other

shareholders of Canwest Global Communications Corp. to provide evidence in relation to the
above-noted court proceeding,.

3. Capital Canada Limited acknowledges that it is its duty to provide evidence in relation to this
proceeding as follows:

(a) to provide opinion evidence that is fair, objective and non-partisan;

(b)  to provide opinion evidence that is related only to matters that are within my area of
expertise; and

() to provide such additional assistance as the court may reasonably require, to determine a
matter in issue.

4. Capital Canada Limited acknowledges that the duty referred to above prevails over any
obligation which Capital Canada Limited may owe to any party by whom or on whose behalf it
is engaged.

CAPITAL CANADA LIMITED
Lonrmdins

Pe{: Glenn M. Bowman
I have authority to bind Capital Canada Limited

NOTE: This form must be attached to any report signed by the expert and provided for the purposes of
subrule 53.03(1) or (2) of the Rules of Civil Procedure.
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June 10, 2010

Mr. Leonard Asper

Leonard Asper Holdings Inc.
1504-201 Portage Avenue
Winnipeg, Manitoba R3B 3K6

Re: Valuation of the Media Assets of Canwest Global Comuunications Corp.

ASSIGNMENT

1.

Capital Canada Limited (“Capital Canada™) has been asked by Mr. Leonard Asper and certain

other shareholders (collectively the “Shareholders™) of Canwest Global Communications Corp.

(“Canwest Global”) to provide a letter report (the “Report”) with its calculation of the fair market

value of the media assets of Canwest Global, excluding any assets held by Canwest Limited
Partnership, (the “Media Assets™) based on information provided by the Shareholders and Capital
Canada’s observations of the capital markets.

Capital Canada understands that the Report will be used by the Shareholders in connection with
proceedings under the Companies’ Creditors Arrangement Act whereby Shaw Communications Inc.
(“Shaw™) is seeking to acquire CW Investments Co. (“CW Media”) and other conventional over-
the-air and specialty television businesses from Canwest Global, Goldman Sachs Co., and other
debt holders (the “Proposed Shaw Transaction™).

ENGAGEMENT OF CAPITAL CANADA

3.

Capital Canada was retained by the Shareholders to provide the Report.  Capital Canada will
receive a fee for its services for providing the Report and will be reimbursed for its reasonable out-
of-pocket expenses. Fees payable to Capital Canada are not contingent in whole or in part on the
conclusions reached in the Report.

CREDENTIALS OF CAPITAL CANADA

4.

Established in 1975, Capital Canada is a Canadian investment banking firm that provides
investment banking services in the areas of business and securities valuations, financial opinions,
corporate finance, and acquisitions, divestitures and mergers of middle-market companies. Capital
Canada has experience in transactions involving valuations and fairness opinions of private and
publicly traded companies. Capital Canada has an extensive practice in the media and
entertainment industry.

SunLife Centre Tower, 150 King Street West, Box 58, Suite 2308, Toronto, Ontario M5H 119 Phone: (416) 598-7700 Fax: (416) 398-4306
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5.

The Report represents the views of Capital Canada and its form and content have been approved by
senior investment banking professionals of Capital Canada, each of whom is experienced in merger,
acquisition, divestiture, equity and debt capital markets, and valuation and fairness opinion matters.

INDEPENDENCE OF CAPITAL CANADA

6.

Capital Canada is not an insider, associate or affiliate (as such terms are defined in the Securities
Act {Ontario)} of Canwest Global, or any of its associates or affiliates (collectively the “Interested
Parties™). Except for providing the Report, neither Capital Canada nor any of its associates or
affiliates is an advisor of the Interested Parties in respect of the Proposed Shaw Transaction.

Capital Canada does not have any agreements, commitments or understandings in respect of any
future business involving any of the Interested Parties. However, Capital Canada may, from time to
time in the future, seek or be provided with assignments from one or more of the Interested Parties.

CURRENCY

8.

All amounts included in the Report are expressed in Canadian dollars unless otherwise specified.

RESTRICTIONS AND QUALIFICATIONS

9.

10.

11.

12.

13,

The Report has been prepared for the above-noted matter and is not to be used for any purpose other
than stated and is neither intended for general circulation, nor published or made available to other
parties in whole or in part without Capital Canada’s prior written consent. Capital Canada does not
assume any responsibility for losses resulting from the unauthorized or improper use of the Report.

Capital Canada has not completed sufficient work to express a formal opinion on the fair market
value of Canwest Global. Based on the information available, Capital Canada has completed its
review to enable it to provide the Shareholders with a calculation of the fair market value of the
Media Assets. R

Information provided by the Shareholders and their representatives and publically-disclosed
financial statements of Canwest Global have been accepted, without further verification, as
correctly reflecting the business conditions and operating results of Canwest Global for the
respective periods, except as noted herein.

The Sharehelders have represented to Capital Canada in a certificate dated June 10, 2010 that, to the
best of their knowledge, the information, financial or otherwise, provided to Capital Canada, was
true, complete and accurate in all material respects. The Sharcholders have been requested to bring
to Capital Canada’s attention any matters that would be significant to the Report, in additior to
those matters discussed herein.

Capital Canada has used the estimated earnings before interest, taxes depreciation and amortization
(“EBITDA”) information provided by the Shareholders in performing its calculation of the
estimated fair market value of the Media Assets. Capital Canada has relied upon and assumed
without independent verification, that the financial estimates prc)vidéd to it were reasonably
prepared and reflected the best estimates of the future financial results relating to the Media Assets
available to the Shareholders as of the date hereof. Capital Canada has not independently verified

-2
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16.

17.

£8.

19.

the accuracy and completeness of the information supplied to it with respect to Canwest Global or
the Media Assets and does not assume any responsibility with respect to it.

Capital Canada has not made any physical inspection or independent appraisal of any of the Media
Assets or any of the assets of Canwest Global.

Capital Canada has not been requested to, and did not, solicit third party indications of interest to
acquire any or all of the Media Assets or any or all of Canwest Global.

The Report is provided as of the date hereof on the basis of securities markets, economic, general
business and financial conditions prevailing on or about the date hereof. The Report is based on the
information regarding Canwest Global and the Media Assets as it was provided to Capital Canada
by the Shareholders. Public information and industry and statistical information are from sources
Capital Canada considers to be reliable. Capital Canada makes no representations as to the
accuracy or completeness of such information. Capital Canada disclaims any undertaking or
obligation to advise any person of any change in any fact or matter affecting its calculation, which
may come to Capital Canada’s attention after the date hereof.

No opinion, counsel or interpretation is intended in matters that require legal or other appropriate
professional advice. It is assumed that such opinions, counsel or interpretations have been, or will
be, obtained from the appropriate professional sources.

Capital Canada reserves the right to make revisions and/or further support its calculation, if Capital
Canada considers it to be necessary for any reason, such as when facts existing at the date hereof
become known to Capital Canada after the issue of the Report.

The Report is not, and should not be considered to be, a recommendation to Shareholders, or to
others, to take any course of action. The Report has been prepared solely for the purposes stated, .it
may not have considered issues relevant to third parties and Capital Canada shall have no
responsibility whatsoever to any third party. Any use a third party makes of the Report is entirely at
its own risk.

FATR MARKET VALUE

20.

For the purposes of this assignment, Capital Canada has been guided by the concept of “fair market
value”. This concept is generally defined as being the highest price, expressed in terms of money or
money’s worth, obtainable in an open and unrestricted market between informed and prudent parties
acting at arm’s length and under no compulsion to transact.

SCOPE OF REVIEW

21.

In the completion of the Report, Capital Canada has reviewed the following financial information:

i unaudited interim consolidated financial statements of Canwest Global for three and six month
periods ending February 28, 2010 and 2009;

ii. audited annual consolidated financial statements of Canwest Global for the fiscal years ended
August 31, 2009 and 2008; and

sl
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. iii. the Shareholders’ estimate of EBITDA generated by the Media Assets for the twelve month
L period ending August 31, 2010 comprised of (a} the actual reported results for the six month
period ended February 28, 2010, and (b) the estimated EBTIDA for the six month period
| : ending August 31, 2010,

Capital Canada’s calculation of the estimated fair market value of the Media Assets is based on the
P assumptions that no material changes have taken place in Canwest Global or the Media Assets’
operating or asset positions that have not been brought to Capital Canada’s attention since the date
of the financial information utilized by Capital Canada.

22. For the purposes of the Report and based on Capital Canada’s discussions with the Shareholders,
Capital Canada has relied upon the assumption that the estimates provided by the Shareholders
reasonably reflect the EBITDA of the Media Assets.

------
N

23. Inaddition to the items outlined in Paragraph 21 and in connection with its analysis, Capital Canada
has reviewed and relied upon, among other things, the following:

i. public information relating to the business, operations, financial performance, and stock
F trading history of Canwest Global and other selected public companies considered relevant;
\

ii.  public information with respect to certain other transactions of a comparable nature considered
relevant; and

o ) iii.  such other studies, analysis and inquiries as Capital Canada has deemed appropriate.

! VALUATION METHODOLOGY

24. The fundamental premise on which all investment decisions are based is that value to a potential

1 " investor is equal to the present worth of future benefits. This basic concept can be applied to the

: valuation of an entire company, as well as the particular securities which comprise the capital

R structure of that company or the individual assets of the company. In each instance, it is a matter of

I ( identifying the future returns to the investor that the company, security or asset can be reasonably

expected to generate, and determining its present value in the context of the uncertainty associated
with realizing these returns.

1

;
l-—j 25. There are two bases on which to determine the value of a company: going-concern and liquidation.
1 In the case of a company that is expected to continue operating well into the future, the prospective
l investor will evaluate the risks and expected returns of the investment on a going-concern basis. The
! investor’s primary concern is not with the individual values of enterprise assets, but with their
ability to generate the returns expected in the future. Only secondarily is the investor interested in
individual asset values, and this is from the standpoint of security or collateral for their investment,
if for any reason the company should choose to liquidate. In such a case, liquidation values for the
assets as well as all costs associated with liquidation would prevail.

—

L

26. When determining the value of a business enterprise, there are three general approaches available to
N the valuation professional: the market approach, the income approach, and the asset approach.
U -These are also commonly referred to as the market capitalization, discounted cash flow, and
adjusted book value approaches, respectively. The choice of which approach to use in a particular
|
[
} P
| 4 CAPITAL CANADA LIMITED
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situation will depend upon the specific facts and circumstances associated with the company, as
well as the purpose for which the valuation analysis is being conducted.

VALUATION OF THE MEDIA ASSETS

27,

28.

29.

30.

31.

32.

In the calculation of the fair market value of the Media Assets, Capital Canada has taken into
consideration the income and cash-gencrating capability of the Media Assets. Typically, an investor
contemplating an investment in an entity, similar to the Media Assets, with income and cash-
generating capability will evaluate the risks and returns of the investment on a going-concern basis.

Prospective investors would include both (i) financial investors who would value the Media Assets
using recognized valuation methodologies which incorporate the principles of risk and return, and
(ii) strategic investors who may value the Media Assets higher than a financial investor due to
perceived economic or operational benefits that may be realized through consolidation of the
businesses.

Earnings or cash flow based valuations are often used where it is assumed that the assets employed
are providing, or are reasonably expected to provide, an appropriate rate of return on investment.
Asset based approaches are typically favoured in most other situations.

It is Capital Canada’s view that on or about the date hereof, the earnings and cash flows of the
Media Assets. could reasonably have been expected to provide an appropriate rate of return on
investment. Therefore, an asset-based approach is not appropriate in these circumstances,

Based on the information reviewed and relied upon, Capital Canada has utilized the market
capitalization approach based on EBITDA in order to calculate the fair market value of the Media
Assets. In adopting this approach, Capital Canada considered the following:

i.  maintainable EBITDA assumed for conventional over-the-air television and speciality
television of approximately $30 million and approximately $195 million, respectively (see
Appendix A);

ii. comparable company trading analysis (see Appendix B); and
1ii. comparable precedent transaction analysis (see Appendix C).

In order to determine an appropriate EBITDA multiple to apply to the maintainable EBITDA,
Capital Canada considered among others, the following factors:

i. the length of time Canwest Global has been in existence;

ii. the Media Asset’s revenue and profitability trends for the period under review, both
historically and projected;

iii. future growth opportunities;
iv.  the competitive landscape of the industry on or about the date hereof;

v. relative contribution of revenue and EBITDA for conventional over-the-air television and
specialty television;

P25
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33,

34.

35.

vi. comparable company trading analysis;
vii. comparable precedent transaction analysis, including a premium analysis;

viii. availability of debt financing and the current climate of the debt capital markets for assets such
as the Media Assets; and

ix. market statistics on interest rates, dividend yields, price earnings multiples and other trading
statistics for financial and strategic investors.

In Capital Canada’s view, and based on the reasons outlined in Paragraph 32, a prospective
purchaser of all of the Media Assets would select a multiple that is higher than the median and mean
of the trading multiples for the comparable companies primarily due to the following factors:

1. The persistence of a control premium in transactions for similar media assets over time. The
transaction multiples (Enterprise Value/Revenue and Enterprise Value/EBITDA) have a
tendency to be higher when a purchaser acquires control of an asset than in transactions where
a purchaser acquires a minority interest.

ii.  Transaction valuation multiples for large portfolios of media assets. Transactions involving
large portfolios of media assets, which have the benefits of synergies and diversification, have
a tendency to be completed at a higher multiple than transactions involving individual media
assets.

Our selected EBITDA multiples under the market capitalization approach are in the range of 10.5x
to 11.5x.

Notwithstanding the fact that the selected EBITDA multiples are higher than the median and mean
of the trading multiples for comparable companies (see Appendix B), the selected EBITDA
muitiples are lower than the median and mean of the precedent comparable transactions set out in
Appendix C.

SUMMARY AND CONCLUSION

36.

As set out Appendix A, based on the information and data relied upon, and subject to the restrictions
and qualifications and assumptions, limitations and major considerations noted herein, Capital
Canada has calculated the fair market value of the Media Assets of Canwest Global on or about the
date hereof to be in the approximate range of $2.36 billion to $2.58 billion.

Sincerely,

(o, (inada oCenniled

CAPITAL CANADA LIMITED
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APPENDIX A — Valuation Summary
in millions

EBITDA Calcalation

Conventional, over-the-air television $ 300
Specialty television 193.0
EBITD A (conventional and specialty) $ 225.0
Fair Market Value Calculation Low Value High Value
Selected EV/EBITD A Multiple 10.5x. 11.5x
LTM and NTM EBITDA 5 225.0 $ 225.0
Calculated fair market value of the Media Assets $ 2,362.5 $ 2,587.5
Source: Capital IQ, Shareholders, Capital Canada
a5
7 CAPITAL CANADA LIMITED
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P APPENDIX B -~ Comparable Company Analysis
[
in millions, except per share data
: Stock Price Shares Market Enterprise Revenue EBITDA EV/Revenue EV/ERITD A
[ Company Name 9-Jun-10 Out. Cap. Value LTM NTM LTH NTM LTM NETM ELETM NTM
. Canadian Television Broadcasting .
: ] Astral Media Inc. 5 35.85 566 % 20129 326485 $ 9209 § 9763 § 31 0§ 31090 2.9« 27 §.1x 8.5x
| Corus Entertainment Tne 19.25 80.8 1,555.0 23343 805.6 #38.5 25735 2716 2.8x 27x 8.7x 8.2x
TVA GROUP Inc. 12,15 3.8 2828 3186.6 438.8 4536 715 734 0.9x 0.9x 5.0x 53x
| Score Media Inc. 0.86 812 699 81.0 4i.1 NA 6.4 Na 2.0k NA  127x NA
I ‘ Asian Television Network International Ltd. 0.73 244 178 164 16.4 NA 21 NAa 1.0x NA 7.8% NA
b
Median . o ’ T - LT ) N T 2o 27x BIX 8
P Mean . o : ) . : 19 2dx  83x T3
v 1 =~ N .
N i
l [ Canadian Diversified Media
- Thomson Reuters Corporation $ 37.09 831.1 $30.8264 $37,805.1 §$13,234.9 §$13,337.7 $3,0834 5 3,5389 29x 28x  123x  10.7x
, Rogers Communications [nc. 3635 3835 2L2440 30,5434 11,8710 12,3824 44220 4,685.8 2.6x 2.5x 69x  6.5x
‘ . Yellow Pages Income Fund 6.06 513.0 3,109.0 6,272.2 1,639.7 1.696.4 8837 883.7 38x 37 T.1x T.1x
! Transcontinental Inc. 13.2¢ 80.8 1,055.8 1,860.2 2,228.5 2,1437 3991 3898 08x 09  47x 48
Torstar Corp aration 9.34 79.1 7387 1,231.9 1,446.5 1,453.2 203.2 215.9 0.9x 0.8x 6.1x 5.7x
-
: : Median’ E i L 26x .
[ . B [
L Megn .
United States Diversified Media
[
i : Walt Disney Co. $ 3407 1,958.6  $66,927.8  $79,018.7 $37,194.0 $40,3B6.2 §7.8823 § 98372 LIx 20¢x  100x B8.0x
I 7 ! Time Warner Inc. 3138 1,i397 35.765.8 47,6793 26,570.6 27,608.6 65,5483 6,501.2 1.8x Lx T3k 13x
Viacom. In¢. 34.40 607.3 20,8924 37,5328 13,737.6 14,617.7 3,476.1 3,754.46 20x 1.9 7.9x 7.3x
[ J CBS Corporation 14.16 680.0 9,628.6 15.954.8 13,621.2 14,424.3 1,961.1 . 2,4530 12x Llx B.1x 6.5%
. Scripps Networks Interactive, Inc. 4536 1662 75213 83418 L6840 21090 64838 9204 SOx 40 129x 9l
U
Median ' ' A R S 20w i8R T
l - Mean . . I ‘ : ‘ S LT M AR 9x 1R
L_.l United States §peciality Television
Driscovery Commuaications. Inc. § 318 4270 5149715 5179935 $ 36430 § 393446 $13483 3 1,7022 4.9x 46 133x  106x
i ‘l Seripps Negworks Interactive, Inc. 45.26 166.2 7.521.3 8.341.8 1,684.0 2.100.0 648.8 9204 50x FAIZOxT dx
} 4\‘ Crown Media Holdings Inc. .84 104.3 1924 1.364.7 2819 NA 2253 NA 48 NA 6.1x% NA
‘_" Entravision Communications Corp. . 2.56 845 216.5 5758 1939 096 58.2 6.0 30x 2.7 9.9x 9.3x
Cutdoor Channel Holdings, Inc. 5.34 153 1353 781 382 84.1 7.0 11.0 09 ° 09 1l2x 7lx
f
. Median = o - A T T
' Mean L3ax a6
[ United States Conventional Television
I : Belo Corp. $ 6.46 1025 $ 6625 3§ 1,680 § 6218 § 690% $ 201 % 2430 2.7x 24x B4x 6.9x
s
Lo Sincluir Broadeast Group Inc. 5.64 80.3 4532 1,796.6 683.2 763.9 21659 26540 2.6x 2dx 7.9x 6.8x
Gray Television Inc. 281 57.1 159.3 1,062.0 284.4 3387 8.3 NA 37 Jx 13.6x NA
{ ! LIN TV Corp. 595 326 302.2 9384 363.1 435.3 103.5 14023 27 23x 95x 7.0x
|
[ | Media General, Inc. 10.56 23.1 2435 933.7 6§76.2 NA 1331 NA 14x NA  7Ix Na
Nexstar Broadcasting Group Inc. 5358 284 158.7 8324 269.8 3161 7319 110.4 3.1x 26x 1L.3x 75x
[ | Fisher Communications Inc. 16.83 g8 147.8 238.6 1430 NA 14 NA 1éx NA 201x NA
i ! Median . I A T L . 2K ZAx S 95% C TAX
Mean E _ ‘ ‘ T 26x . 26x 10y Tx
tl Median {All) : - . e T 26x 25 8dx Ik
: Mean (All) ‘ o C28% 240 95 T6x
i | e aae s
Source: Capital 10, Shareholders, Capital Canada
1 |
| |
[
N | o
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APPENDIX C — Comparable Precedent Transaction Analysis

in millions, except per share data

Announcement Target/Issuer Transaction bnplied EV/
‘Date Buyers/investors Value Implied EV  Revenue EBITDA
1. 6/15/2009 S-VOX Inc. $ 240 % 240 0.9x T.lx
ZeomearMedia Led.
2. TH42009 CTVglebemedia Inc,, Drive-In Classics 240 240 5.0x Tax
Corus Entectainment Inc.
3. 711442009 CTVglobemedin Inc., SexTV 16.0 16.0 4.7x 7.9x
Corus Entertainment Inc.
4, 3712008 Canadisn Learning Television (nka; Viva Channel Inc.) 7350 750 4.4x 10.2x
Corus Enzercainment Inc,
5. 11/16/2007 Outdoor Life Network (nka:VERSUS) 39.0 585 3 12.4x
Rogers Broadeasting, Lid.
6. 6/11/2007 CTVglobermedia Inc., Five Citytv Conventional Television Stations 40.0 400.0 2.5x NM
Rogers Broadcasting, Ltd.
7. 1162007 Rogers Broadeasting Led., CHNU-TV and CIIT-TV Stations 6.0 6.0 NA NA
S-VOX Inc,
8. 7/6/2007 Rogers OM NI British Colurnbia 60.0 60.0 NA NA
Rogers Broadcasting, Ltd.
9. 4/12/2007 MusiquePlus Tnc. 340 68.0 3.6x 16.2x
Astral Media Inc.
<10, 22472007 Standard Broadeasting Corporation, Ltd. 1,083.6 108348 2.0x 13.5x
Astral Media Inc.
11. 1/10/2007 Alliance Atlantis Communications Inc. 2,689.5 2,575.2 2.2x 12.0x
Goldman Sachs Group, Merchant Banking Division; CanWest Global Communicatiens Corp.
12, 7/13/2006 TELETQON Canada Inc. 86.0 480.0 6.3x 12.3x
Corus Entertainment Inc.; Astral Media Enc.
13. 71122006 Chum Lirmited 1,662.8 1.642.6 2.5% 13.0x
Bell Globemedia, Inc. (nka:CT Vglobemedia Inc.) .
4. 127222005 Bell Globemedia, Inc. (nka:CTVglebemedia Inc.) 686.0 2,710.0 17x 9.9x
The Woodbridge Company Limited; Teachers' Private Capital: Torstar Corporation
15, 82072004 CHUM Limited, Toronto 1 TV Station 46.7 4467 NA NA
Sun Media Corporation; TVA GROUP Inc.
16. 12/20/2004 Rogers Sportsnet, Inc. 43.0 2251 19x 18.1x
' Rogers Communications Inc.
17. 8/20/2004 Cable Pulse 24 3.0 26.8 24x NM
Chum Limited
18. 4/1272004 Craig Media Inc. 265.0 265.0 44x 22.5x
Chum Limited .
19. 2/7/2003 Bell Globemedia. Inc. (nka:CT Vglobemedia Inc.) 424.5 2,570.0 2.0x 14.3x
The Woodbridge Company Limited
20, 3722001 History Television 200 167.0 8.3x 17.8x
Alliance Atlantis Communications Inc. —
21, 121112601 The Comedy Netwerk Inc. 36.0 120.4 5.0% 19.1x
CTV Inc. .
22, 10/11/2001 The Comedy Network Inc. Na 120.0 50x 18.1x
Cerus Entertainment Inc,
23. 7/6/200% Rogers Sportsnet, inc. 1245 3320 4.3% NM
Rogers Communications Inc.
24. 41772001 Report on Business Television (nka:Business News Network Lid.) 4.7 835 9.0x NM
G and M Business News Ltd.
25, 4/13/2001 CanWest Global Communications Group, CKVU-TV Station 125.0 125.0 NA NA
Chum Limited
26. 373072001 Telelatino Network Inc. 1L1 360 34x 9.0
Corus Entertainment Inc. .
27. 382001 Moffat Conununications, Women's Television Network 2046 204.6 6.1x 244x
Corus Entertainment Inc.
28. 3/8/2001 Corus Entertainment Ine, Family Channel 1269 253.8 50% 18.2%
Astral Media Inc.
28, 372£20031 Viewer's Choice 350 35.0 4.6x 14.7x
Shaw Communications, Inc.
30, 12/7/2000 M offar Communications Limited NA 1,848.0 7.2x 18.6x
Shaw Cornrnwunications, Inc.
Median . 4.4x 14.3x
Mean o 43x . 148K
Source: Capital 10, Shareholders, Capital Canada, CRTC
s
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GSCP Motion Record Page 96

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

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 FLAN
OF COMPROMISE OR ARRANGEMENT OF
CANWEST GLOBAL COMMUNICATIONS CORP. AND THE OTHER APPLICANTS
LISTED ON SCHEDULE “A” (collectively the “APPLICANTS” or “Canwest™)

AFFIDAVIT OF GERALD J. CARDINALE,
SWORN FEBRUARY 18, 2010

1, Gerald J. Cardinale, of the City of Nevw York, in the State of New Yotk, in the United N

States of America, MAKE OATH AND SAY:

1. 1.am & Managing Director of Goldmal‘:l, Sachs & Co. (“Goldman Sachs™). GSCP Capital
Partners VI Fund, L.P,GSCP VI AA One Holding S.ar.] and GSCP VI AA One Parallel Holding
S.arl. (collectively “GSCP™) opposes the granting, at this time, of the order sought in the motion
of the Applicants that was served on the evening of February 12, 2010. GSCP also secks an
adjournment of the motion for twa weeks in curﬁpliguce with express terms on which GSCP

agreed to enter into negotiations with the Ad Hoc Committee of noteholders.

2. 1 have sworn three previous affidavits in these proceedings in support of the motions by
GSCP seeking relie:f relating to the transactions that the Applicants entered into and completed
the day before they filed for relief under the CGA'A in these proceedings. For the reasons ssued
by this Court on December 8, 2009, the motions previously filed by GSCP have been staysd but

remain oufstanding.
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Overview

3. GSCP is a critical party to any restructuring because GSCP is co-shareholder in CW
Tavestments (“CWI™), the owner of the Specialty TV business, and has the largest financial
interest in CWI of any shareholder. GSCP is also a party to the CWI Shareholders Agreement
(the “CWI Agreement") that sets out the relative interests, rights and obligaticns of GSCP, CWI

and Canwest Global’s subsidiaries in the Specialty TV business.

4, Despite the critical importance of GSCP in the restructuring process and the stated desire
of the Applicants and the Ad Hoc Committee of Canwest’s noteholders to negotiate amendments

to the CWI Agreement, GSCP has been systematically excluded from the restructuring process.

3. In particular, and as confirmed by my letier of February 17, 2010 a true copy of whi_ch is
Exhibit “A” hereto, GSCP has been isolated and entirely kept in the dark about the RBC equity
solicitation process. With one exception, all participants in that process have been prohibited by
Canwest, the Ad Hoc Committee and by RBC from having any commuuication with GSCP. The
one exception was a party that was finally permitted to call GSCP on the day before the Shaw
Communications Inc. (“Shaw™) proposal was accepted by Canwest. That party was not Shaw.

6. Although the Shaw agreements ate not yet public, it appears from the affidavit of Thomas
Strike sworn on February 12, 2010 (the “Strike Affidavit”) that they are premised upon the
“successful negotiation of amendments to the CWI Agreement that are acceptable to Shaw.
Obviously, had the parties included GSCP in the process, they could have known with certainty
whether acceptable amendments were available. Instead, by continuing fo exclude GSCP
entirely, the entire restructuring is subject to uncertainty and potentially needless costs (including

a potential termination fee payable to Shaw if acceptable amendments cannot be negotiated).

7. The strategy of excluding GSCP is not only illogical, sinee it is clear that GSCP must
ultimately be dealt with, but also has more practical consequences. First, such a strategy raises
significant concerns as to whether the RBC process has been tainted by the restrctive terms that

governed participation in the process. It is now apparent from the Strike Affidavit that bidders
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were required to submit their proposals only on the basis that the CWI Agreement would be
amended and that no participant in the process could speak to GSCP about proposed
amendments (or anything else for that matter), These requirements in fact excluded a number of
potential bidders who are as qualified as Shaw to acquire the Applicants’ interest in Specialty
TV, No one can know whether énoﬂler bidder who was excluded from the equity solicitation

process would have made a better restructuring proposal.

8. . Second, the strategy of excluding GSCP and the secrecy surrounding the enfire process
renders this application premature. In early Jénuaxy, GSCP agreed with the Ad Hoc Committes
on the ground rales for a without prejudice negotiation with them. Thosé ground rules as
proposed by GSCP included a standstill against any applications being made in these
proceedings until the negotiations had been terminated on 7 days® notice. The Ad Hoc
Committee, through its counsel, claims that whes the ground rules were agreed, the Ad Hoce
Commiittee did not understand that a standstill was incleded because of what appears o have
been a computer problem. Nevertheless, GSCP proceeded on the basis that 4 standstll was in
place and participated in the discussions on the basis that they would receive a notice of
termination 7 days in advance of any motion being brought or supported by the Ad Hoc

Committee.

9. In addition, it Temains to be seen whether GSCP will be able to negotiate an agreement
with Shaw or any other party to amend its existing CWI Agreernent. No one has told GSCP
what amendments Shaw requires and, in fact, Shaw has been prevented from meeting with GSCP
to negoﬁaie any a:hendments. Further, GSCP has not been permitted fo review any of the
agreements with Shaw or discuss Shaw’s plans.for the Specialty TV business it proposes o co-

own with GSCP.

10.  Ireached out to Shaw to discuss its proposal for restructuring Canwest, but unfortunately,
Shaw has advised that it is not permitted to meet with GSCP until after approval of its agreement

~ with Canwest.
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11.  In short, until much more is lmown about the process, Shaw mesis wiﬂi GSCP to discuss
amendments and the standstill pexiod on which the GSCP relied is permitted to run, this motion

is prematare and must be adjourned.

GSCP’s attempls to be consiructive

12.  In her reasons for staying the motions brought by GSCP in these proceedings, Justice
Pepall made it clear that business discussions that included GSCP would be preferable to
litigation of the issues raised in the outstanding raotions filed by GSCP. GSCP has genuinely
attempted to have the business discussions recommended by Her Honour but has been
consistently rebuffed and excluded by the Ad Hoc Commitiee. From the outset - which included
the fling of these proceedings with 1o prior notice to GSCP ~ the strategy of Canwest and the
Ad Hoc Committee has been to foreclose any involvement by GSCP, even though any '

restructuring as proposed ultimately witl require GSCP’s agreement in the form. of amendments

to the CWI Agreement or disclaimer.

13.  AsIhave stated in my previous affidavits, GSCP desires nothing more than a fair
opportunity to resolve any issues between it and the Applicants, their subsidiaries and their
creditors, by negotiation. Unfortunately, despite Her Honour's encouragement to the Applicants
and the Ad Hoc Comumittee of noteholders to engage in bona fide negotiations with GSCP, the
Ad Hoc Commitice has continued to systemaﬁéally exclude GSCP from the equity process and
to prevent any useful discussion (1) between GSCP and the Applicants and (2) between GSCP

and any potential equity investor including Shaw.

14,  The single-minded determination to exclude GSCP and to force potential investors to
target the CWI Agreement has fundamentally corrupted the equity solicitation process. The
result is an agreement that is conditioned on either an ernendment of the CW Shareholders
Agreement (when Shaw has been prohibited from discussing any such amendment with GSCP)
or an attempt to disclaim the CWI Agresment (which will be vigorously opposed by GSCP and
which will subject this restructuring précess to lengthy litigation challenges).
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15.  The court should not approve the Shaw agreement while it is conditioned on either hard-
fought and uncertein litigation or amendments that the Ad Hoc Committee and the Applicants

have prevented Shaw from even proposing to GSCP.

16.  For months, both before Her Honour’s-decision and after it, GSCP has sought to engage
the Ad Hoc Committee in negotiations of amendments that they sought in the CW Shareholders
Agreement, GSCP’s rec@:ement of meeting was for the Ad Hoe Committee, which was seeking
amendments, to tell us what amendments they sought. They woild not even provide that basic

information.

17.  Finally, in early January, with the help of the Monitor, the parties agreed on the terms of
meetings between the Ad Hoc Committee and GSCP. The discussions in the meetings are
privileged. Attached as Exhibit “B” is a copy of the e-mail as sent from our counsel to counsel
for the Ad Bloc Committes that sets out the terms for our meetings. Exhibit “C” hereto is a copy

of the e-mail as received accepting those terms.

18.  As noted above, the proposed terms included a standstill provision. The relevant text is

set out below:

-3, For the period of time from the date hereof until the date the discussions are
terminated as permitted below (the Disoussion Pericd), neither the AD Hoc Committee
{sic) nor Goldman Sachs shall initiate, or encowrage any other person (including
CanWest) to initiate, or accept, approve, or provide any consent to the imitiation of, any
proceeding (including the filing of any motion or affidavit or the taking of any step in
furtherance of the disclaimer of any contract to which Goldman Sachs or an affiliate is 2
party) in any court with respect to the insolvency proceeding of CanWest, Either party
may terminate the Discussion Period by written notice to the other in which case this
agreement shall terminate 7 days after receipt of such notice...

19.  Under the CCAA Support Agreement, the Applicants cannot file any motion in thess
proceedings except with the approval of the Consenting Noteholders. As the Applicants can do
virtually nothing without approval of the Nofeholders, the result of the standstill agreemeni, as
understood by GSCP, was that. the Applicants could not bring any motions, including this motion
to approve the Shaw agreement, without terminating the standstili on 7 days notice.
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Significance of the exclusion of GSCP
90.  The systeratic exclusion of GSCP and the targeting of the CWI Agreement that has
characterized this entire restructuring are seriously jeopardizing a negotiated solution to the
Applicants’ insolvency. As outlined inmy previous affidavits, the Applicants have been
severely restricted, by agreements with the Ad Hoc Committee since May, 2009, in their ability
to talk to GSCP — an extraordinary situation given GSCP’s investments in CW Investments and

the Applicants’ status as a public company.

21.  Prior to the Applicants® filing for CCAA protection on October 6, 2009, the Applicanté
had no discussions wi:h GSCP even though the agreements and transsctions entered into
immediately prior to t2e commencement of this application were cleazly itended to prejudice
the rights of GSCP fo - the benefit of the noteholders represented by the Ad Hoe Committe&
Further, the Applican s gave no notice at all of the CCAA. proceedings that were commenced on
the next day even thongh the Initial Order had the intended affect of staying contractual rights
umader the CWT Agree nent.

22, | After being ac vised of the CCAA proceedings after the fact, GSCP sought out
opportunities to meet with the Ad Hoc Comznittee, as if was clear both from our discussions with
the CRA and from th: coust materials filed that the Ad Hoc Committee was the only group with
any power in this rest mcturing. "The Applicants appeared o have entirely subordinated their

decision making procasses to the Ad Hoc Committee.

23.  As previously stated, GSCP was unable 1o engage in substantive negotiations with the Ad
Hoc Committee beca se the Ad Hoe Committes was not prepared to advise GSCP what

amendments they waited GSCP to agree tc make to the CWI Agreement.

24,  Inthis context, the discussions in December that led to an agreement on the terms for

negotiations to be conducted between GSCP and the Ad Hoc Committee marked a potential
breakthrough in the r2structuring process.
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25, The standstill provision was critical to GSCP. GSCE was aware that the equity
solicitation process being conducted by RBC was continuing. GSCP was alse aware that a
number of obvious potential investors would not participate in the RBC process because the non-
disclosure agreement (NDA) required by RBC prohibited potential investors fnvolved in the
RBC process from speaking with GSCP. I persanaﬂy kmow this for two reasons. First, because I
was contacted by a number of potential investors, including a pumber of well known and well
capitalized pension funds, private equity funds and strategic media companies, who told me that
they would not sign the NDA which prohibited them from speaking to GSPC because. they
consxdered the prohibition counterproductwe and inappropriate and for other reasons. Second,
through counse] we obtained a copy of the pro-forme NDA. that each potential investor in the

RBC process was required to sign.

26.  The exclusion of so many credible investors from the RBC process was alarming and &
direct result of the requirement that all potential equity participants commit {o becoming
adversarial to GSCP as the prite of admission to the RBC Process. It was clear to me that the Ad
Hoc Committee was not trying to find an invesior to refinance the business that Canwest owns.
Instead, ell that was scught was 2 Canadian investor who would provide funds to be paid to the
noteholders and who would support the objective of confiscating value from GSCP.

27.  In orderto ensure that all potential investors had an opportunity to counsider the
investment opportunity, we advised the excluded potential investors that we would be prepared
to discuss ‘with them an alterative restructuring proposal that would have our support.

.98,  GSCP understood that the standstill agreement with the Ad Hoc Conumittee and the
requirement that notice be given to terminate the standstill before either party sought or
supported a court application, gave GSCP the opportunity to bring forward an alternative
restruchuring plan prior to the hean'ng.of axy motion by or supported by the Ad Hoc Committee.
The fact that GSCP has been cxcluded from the process has substantially impaired the ability of
GSCP to place an alternative to the Shaw transaction bpfore the Court. As such, I do not think it

UD



ey

L

P

o

fS—
1

GSCP Metien Record Page 103

-8
acceptable for this motion for approval to have been served while negotiations were ongoing

without any prior discussion or disclosure.

99 GSCP has continued discussions with parties excluded from the RBC process and we
hope to be in a position shortly to advise the court and the parties of an alternative proposal.

Canclusion

30.  ‘This miotion should be adjourned for proper disclosure to GSCP to be made and for
parties to consider alternative proposals in advance of the hearing of any maotion o approve

Shaw’s agreement wih the Applicants,

SWORN BEFORE N.E et the City of
New York, in the statz of New York,
in the United States of America, this
18th day of February, 2010,

A Notary Prblic undur the Jaws of the
State of New-York

s,

~GERALD J. CARDINALE

LESLIE A.lLUMB
N?t'ﬂ‘“-.w‘lng'm
cmqon Ex;am AMM
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Goldman, Sachs & Co, | 85 Broad Street | New York, New York 10004
Tek 212-802-6182 | Fax; 212-357-5505 i e-mail: gerry.cardinale@gs.com

- Gemy Cardinale
Managing Director

ot . ity
Principal hvestment Area Thia e Exhink ' ﬁ' . refeed fo l ﬂi&ﬁ
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DearHap .
Re: Canw&st Restrocturing - your letter of February 16, 2010

I have your letter of Febroary 16, 2010. 1 disagroe with your leiter in 2 number of respects

and T am troubled that you have sent such a letter on the eve of Canwest’s motion 1o approve

a transaction that GSCP knovis nothing about.

+ - We disagree with your statewment that Canwest hes been pn:sumg a recapitalization -
transaction for the benefit of “all of” its stakiholders. Rather and for good reason, we believe

that Canwest has been conducting a recapitelization process for the exclusive benefit of the
8% Noteholders nnder the control of the Noteholders” Ad Hoe Committee. The ohjective
evidence, including the CCAA Support Agreement and the proposed transaction with Shaw,
demonstrates that our perception is correct.

We also disagree with the staterment in your letter that Canwest has endea*';r;wéd 1o engage us

in discussions of the proposed recapitalization plan, Canwest’s endeavours have been
Jlimited to encouraging GSCP to engage in discussions with the Ad Hoc Committes, which
we bave done.

GSCP has been given no forum for participation in the equity solicitation process and
Canwest has put the restructuring in jeopardy precisely by its consistent exclusion of GSCP

. from the process. Rather thai engage us, Canwest has chosen to avoid any bilateral

discussions with us and to use confidentiality agreements to prevent any potential equity -
investor from speaking to GSCP about their plans as co-sharehiclder with GSCP in the
Specialty TV Business. Given GSCP’s critical role in-the futuye of this business, this
systematic exclusion of GSCP is counterproductive.

‘While your characterization of GSCP’s interest in becoming involved in discnssions asa
“eurrent desire” could not be further from reality, we continve to prefer a negotiated
restructuring over extended litigation, as we have expressed all along, and have advised the
Monitor that we are supportive of the Monitor's inifiative to encourage resolution.

CubMed 1 N York Coeks
Comprnaren Sagies Kargost 36,312

; i . oidman
aFdavit of.mﬁcxﬁl.ﬂ...,}:f{z,fﬁ.\.l‘:mﬁ— achs .
sworn bgfo.re me, this. / g_}_,ﬁ\, -
day of. 2 aany 2000
P, . — N /7
! %
stonecrest Capital Inc. i ACORRSEONER FOR TANG AFIDATTS
* Suite 3130, Royal Trust Tower e R : ' .
77 King Street West ' .
Toronte Ontatic M5K 1B7 LESLIE A, LUICAS
‘ i, B i v
* Attention: Hap Stephen, Chief Restracturing Advisor ed 17 Mew York Coi
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This Is EXHiBE..... ..] ...:...............mfsn'adtohﬁ’rs

McElcheran, Kevin. | et of.....flfifald Y O—”’ﬁ“}g}
T swert before ma, fis........ ] KA
From: Glrvan, GathM., Ty T y

: day Df.....f%i’l W

Sent:  Friday, December 18, 2009 1:54 PM - mﬁ%-p_.......“h..-....:ao_,{

Fo: Chadwick, Robert A
. G McElcheran, Kevin; Farley, James; Mercer, Malcotm M. L_ _AG S PR A

Subject: RE: Canwest - Without Prejudice Discussions - "“‘“‘7 ; ‘of New York:
. US192030

Roby: sorty to fake so much fime in gelfing back to you on thlS GSis preparem Qm%mn T
your emall with some changes which | have marked telow in red. The idea is that while we are in discysgions, ¥ ™ <

-

there would be a form of hiatus period with respect to the p;oceedmgs Please review our suggested changes and

let me know your thoughts,

"Further to our discussion, we wish to confirm that the Ad Hoc Commiittee and Goldman Sachs will

proceed with their discussions concerning CanWest Media Inc. (CanWest) on the following terms:

1. Anything said ur any information shared in the discussions between representatives-of the Ad Hoc
Committee and Goldman Sachs shall be vonsidered without prejudlce and shaﬂ not be raised or relied

en.in any cqurt praceeding or other proceeding.

2. Noagreement shall be considerad as having been reached in the discussions unfess confirmed in
writing by the Ad Hoc Committee and Goldman Sachs and signed by them. .

3, Forthe period of time from the date hereof until the date discussions are terminated as permitted below

{the Discussion Period), neitlier the AD Hoc Committee nor Goldman Sachs shall initiate, or encotrage
any other persen. [lnduding CanwWaest] o initiate, or accept, approve, or provide any consent to the
initiation of, any proceeding (including the filing of any motion or affidavit or the taking of any step in
furtherance of the disclalmer of any contract to which Goldman Sachs or an affiiate is a party) in any
court with respect {a the insolvency proceeding of CanWest. Either party may terminate the Discussion
Period by written notice to the other in which tase this agreement shall termmate 7 days after receipt
of such notice. In the event of termination the dates referred to in the Support Agreementdated ...
September 24, 2005 and the Use of Cash Collateral and Consent Agresment between CanWest

and certaln members of the Ad Hoc Committee shall be extended by the number of days comprising the
Discussion Pertod and'the partles shall cooperate in obtaining the agreement uf CanWest and the
courtto such’ extension.

4, The nature and scope of the discussions and the fact that the discussions are taking place or have
taken place shall be kept confidential {except as otherwise contemplated hergin) and all materials and .
information with respect to such discussions shall remain confidential between the Ad Hot Committee,
Goldman Sachs and their respective advisors, unless disclosure is required by faw or unless otherwise
agreed in writing by.the Ad Hoc Comm;ttee and Goldman Sachs, provided however that the Ad Hoc
Committee and Goldrnan Sachs and their vespective advisors shall be entitled to advise the Momtor of
such discussions and tha terms of this agreement.

. Please confirm on behalf of your client that Goldman Sachs shall be bound ta the foregoing terms as part of any
discussions betwaen representatives of Goldmap Sachs and the Ad Hoc Committee. Subject to such

. .confirmation by McCarthy Tetrault, we conflrm on behalf of the Ad Hoc Committee that the Ad Hoc Committee

* - shall be bound to the foregoing ternts as part of any discusslons between representatives of Goldman Sachs and

" the Ad Hoc Comrmittee. ™

02/18/2010
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Garth M. Grrvan

GarthM G‘arvan
Partner . . .
Business Law ) .

R Jar 416-601-7574

FufTéléc: 416-868-0673

- ExfCourriel : " guirvan@mmecarthy.ca, B

i

4 McCarthy Tétrault LLP /'S.E. NCRL, Srl

" Suite 5360

- Torante Peminfon Bank Tower

o

Torgime, Ontaris
Canada M3K 1E6

YW MCCH| No’: |

Please THINK GREEM befors printing,
PENSEZ A L'ENVIRONNEMENT avant dimprimer ce messzge,

From: Chadwick, Robert [mailtotrchadwick@goodmans.ca]
Sent: Tuesday, December 15, 2009 3:08 PM )

Toe: Girvan, Garth M.

Subject: Canwest - Withcut Prejudice DISCUSSIOIIS

Further to our discussion, we wish to confirm that the Ad Hoc Committee and Goldman Sachs will proceed with
their dlSCUSSIOI‘IS on the following terms:

1. Anything said or any information shared i in the discussions between representatives of the Ad Hoc.
Committée and Goldman Sachs shall be cansidered without prejudice and shall not be ralsed or relied
onin any couit proceedmg or other proceedmg

Z.” No agreement shall be considered as having been reached In the di iscussions unless confirmed in
“writing by the Ad Hoc Committee and Goldman Sachs and signed by them. ———

3. The hature and scope of the discussions and the fact that the discussions are taking place or have taken

" place shall be kept confidéntial and all materials and information with respect to such discussions shall
remain confidential between the Ad Hoc Committee, Goldman Sachs and thelr respective advisors,
unless otherwise agreed in writing by the Ad Hoc Committees and Galdman Sachs.

Please confirm on behalf of your cllent that Goldman Sachs shall be bountd to the foregoing terms as part of any
drscussuens between representatives of Goldman Sachs and the Ad Hoc Cominittee. Subject to such

confi rmation by McCarthy Tetrault, we confirm o behaif of the Ad Hoc Committee that the Ad Ho¢ Committee
shall be bound to the foregoing terms as part of any discussions between representatwes of Goldman Sachs and
the Ad toc Committee,

Fedcher AR s kb dniedcdeiorfedoic o ko

We re Movmg' :
Goodmans Toronto office will be iocated at Bay Adelalde Centre as of December 22nd, 2008.
Qur new address will be:

Goodmans LLP

02/18/2010
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From: Gizvan, Gaxrth M.

Sent: Thursday, Decembet 24, 2009 9:56 RM

To: Chadwick, Robezt .

Subject: RE: Canwest - Without Prejudice Discussioms

Rgb, after congideration, rrry- cliept is of the view that what was sent

_to you in our last email was reasonable and appropriate. They are

prepared te agree to an arrangement as set out in that email and most
importantly the standstill provision: They are not prepared to proceed
on the basis you have set cut helow. If there are to be discussions,
our client's position is that they can only productively proceed if the
parties stand back from initiating ‘further court proceedinge against
each other during the course of such discussions. )

From: Chadwick, Robert [rchadwick®goodmans.cal

Sent: Wednesday, December 23, 2002 £:10 PM

To: Girvan, Garth M. . . ,
Subject: RE: Canwest -~ Without Prejudice Discussions

Gary, further to our discussicon of this today, let.me kmow if the below
works [ T have made changes in CAP TLETTERS to make it easier fo '
follow), If you comfirm it is acceptable, we can confirm ‘the texms on a
clean version. Regards, Rob Chadwick

Further to our discussion, we wish to confirm rhat the Ad Hoc Committee
and Goldman Sachs will proceed with their discussions c_:ouceming
CanWest Media Inc. (CanWest) on the Followirng terms: -

1. . Anything said or amy infoérmaticn shared in the disgussions
between representatives of the Ad Hoc Committee and Goldwman Sachs shall
be considered without prejudice and shall not be ralsed or relied on in
any court proceeding or other proceeding.

[

2. No agreement shall be considered as hawving been reached in the
discussions unless confirmed in writing by the Ad Hoc Committee and
Goldman Sarhs and signed by them.

3. The nature and scope of the discussions and the fact that the
discussions are taking place or have taken place shall be kept
confidential (except as otherwise contemplated herein) and all
materialg and information with respect to such discussiens shall remain
confidential between the Ad Hoc Committee, Goldman Sachs and their
respective advisors, unless disclosure is requrired BY ORDER OF A CQURT
OR ADMINISTRATIVE TRIBUNAL OF COMPETENT JURISDICTION or unless
otherwise agreed in writing by the Ad Hoc Committee -and Goldman Sachs,’
provided however that the Ad Hoc Committee and Goldman Sachs and their
respective advisors shall be entitled to advise the Monitor IZND THE
COMPBNY OF the terms of this.agreement AND THE FACT THAT CONFIDENTIAL
DISCUSSIONS ARE TAXING PLACE. ' . .
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Flease confirm on bebalf of your ¢lient that Goldman Sachs shall be
bound to the foregoing terms as part of any discussicus between
representatives of Goldman Sachs and the Ad Hoc Committee, Subject to
such confirmation by Mccarthy Tetrault, we confirm on behalf of the Ad
Hoe Committee Ehat the Ad Hoc Commlttee shall be bound to the foregoing
texms as part of any dlscusslons between repregsentatives of Goldman-
Sachs and the Ad Hoc Committee.

KkkkkREEL

Goodmans® Toronte office has woved to Bay Adelaide Centre.
Cur pew address:

Goedmans LLE

Bay Adelaide Centre

333 Bay Street, Suite 3400

Toronto, ON MSH 287

Our email addresses, telephone and fax'qumbers remain the same.

‘This commﬁhicatiou is intended solely for the named addressee(s) and

may comtain 1nformatlcn that is perlleged confidential, protected or
othexwise exempt from disclosure. ¥o wailver of confldance privilege,
prot3ct1on or ctherwige is made. If you are niot the intended recipient
of this communication, please advise us immediately and delete this
email without reading, copying or forwarding it to anyone,
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e ks B oo 1o i g |
atde o QO Torcdvple |

, swom befora me, ..., [ 9L
From: Chadwick, Robert [mailto:rchadwickegoodm s Ll X

ang. oa i"e,h'l {
Sent: Monday, January 04, 2010 6:29 PM ) . e S8 ¥
To: Girvan, Garth M.’ ' : I N

Subject: RE: Canwest - Without Prejudice D:'Lsc:u._sJ Qg
. ‘ e ————
<5

Gaxy, as discussed with you in more detail’ this BTSN, we alO
prepared to dgfee’tc the terms outlined in your email of De¥cembe Busined in New York Cainty .
Pisage confirm ('or have your clienmt copnfirm directly with owwm&mz
clients) the time, attendees and logistics for the proposed principals’ s
conference call' on Wednesday and the in- pe¥sen principals meeting on A
Friday, once you have had a chince to confirm matters with your client.
Regards, Rebh Chadwick ‘

----- Original Message----- - .
From: Girvan, Garth M. [mailto: GEGIRVANGMCCARTHY. CA)
Sent: Thursday, December 24, 2009 9:56 AM

To: Chadwick, Robert -

Subject: RE: Canwest ~ Without Prejuéice Discussions

Rob, after consideration, my client ie of the view that what was sent
to you in our last email was reasonable and appropriate. They are
prepared to agree to an arrangement as pét out in that email and most
importantly the standstill provision. They are not prepared to protedcd
on the basis you have set out below. If there are to he discussions,
our client's position is that they can only productively proceed if the
parties stand back from initisting furfher court proceedings against
each other during the course of such discuossions.

From: Chadwick, Robert [rchadwick@goodmans.cal
Sent; Wednesday, Decewber z3, 2009 <4:10 PM

To: Girvan, Garth M,

Subject: RE: Canwest - Without Prejudice Discussions

Gary, further to our discussion of this today, let me know if the below
works ( I have made changes in CAP LETTERS to make it easier to°
follow). If you confirm it is acgeptable, we can confirm the terms om a
clean version. Regards, Rob Chadwick

Further to our discussion, we wish to confirm that the 2d Hog Commiittes
and Goldwmen Sachs will proceed with their discussions cencerming
CanWest Media Imc. (CanWest] on the following terms:

i, Inything said or auy informaticn shared in the discussions
between representatives of the Ad Hoo Committee and Goldman Sachs shall
be considered without prejudice and shall not be raised or relied on in
any court proceeding or other proceeding.

2. No agreement shall be consideréd as having been reached in the
discussions unless .coufirmed in writing by the Ad Hoc Committee and

Goldman Sachs and sigmed by them.
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a7 "7 THe nature : and scope of the discussions and the fact that the
discussions are taking place or have taken place ghall be .kept
confidentiat (gxcept 4s otherwise contemplated herein) and all

"materlals and information with- respect to such discussions shall remain

confidential between the Ad Hoc Committee, Golduan Sachs and their
respective adv1sor$ uwnless disclosure is reguired, BY ORDER OF A COURT
CR ADMINISTRATIVE TRIBUNAL OF COMEPETENT JURISDICTION or unless -
otherwise agreed in writing by the Ad Hot Committed and ESoldmar Sachs,
provided however that the Ad Hoc Commilttee and Goldman Sachs and their
respective advisors shall be entitled to advise the MoAaitpr AND 'THE
COMBANY OF the terms of this agreement AND THE FACT THAT CONFIDENTTAL
DYISCUSSIONS ARE TAKTNG PLACE.,

Please confirm on behalf of your client that Goldman Sachs shall be
bound to the foregoing terms as part of amy discusgions between .
representatives of Goldman Sachs and the Ad Eoc Committee., Subject té
such confirmation by McCarthy Tetrault, we confirm on behalf of the 2ad
loc Committee that the Ad Hoe Committee shall be bound to the foregoing
terms as part of any discussions between representatives of Goldman
Sachs and the Ad Hoc ‘Committee.

ThktkkEkEidk

Goodmans' Toronto office has moved te Bay Adelaide Centre.
ocur new address:

Goodmans LLP N
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, . ON MSH 287

" Our email addresses; telephone and fax numbers remain the same.

This communication is intended solely for the named addressee(s) and
may eontain information that is privileged, coufidential, protected or
otherwise exempt from disclosure, ¥No waiver of confldence. privilege,
protectlon or otherwise is wade. If you are not the intended recipient
of this communication, please advise us lmmadlately and delete thie
email without reading, copying or forwarding it to amyome.

EE Lt e ===== === S=w

This e-wail may contaln information that is privileged, confidential
and/or exempt from disclosure.

No waiver whatscever is intended by sending this e-mail which is
intended only for the named recipient(s).

Unauthorized use, dissemination or. copying is prohibited. If you
recelve this email in error, please notify the sender and destroy all
copieg of this e-mail. Cuxr privacy policy is available at
www.mecarthy.ca .
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Court File No. CV-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 PLAN OF COMPROMISE OR
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,
MAKE 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 rélied 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 “Partverships” and, together with the Applicants, the “CMI Entifies™) seeking an Order
(the “Approval Order”™), inter alia, (i) approving the Subscription Agreement dated February
11, 2010 (the “Subscription Agreement”} between Shaw Communications Inc. (“Shaw
Communications™) and Canwest Global, including the subscription term sheet appended thereto
(the “Subscription Term Sheet™); (ii) approving an arﬁendment and restatement dated February
i1, 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
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RECAPITALIZATION TRANSA CTION
7. As set out in the Initial Order Affidavit, om October 5, 2009, the CMI Entities

agreed to enter into a Support Agreement (the “Support Agreement”) with the members of an
ad hoc committee (the “Ad Hoe Committee”) representing over 70% of the holders of CMI’s
8% Senior Subordinated Notes due 2012 (the “8% Senior Subordinated Noteholders”). The
Support Agreement had aftached to it a recapitalization transaction term sheet (the
“Restructuring Term Sheet”) that set out the summary terms and conditions of a consensual
recapitalization transaction involving the CMI Entities (the “Recapitalization Transaction™).
The Support Agreement and Restructuring Term Sheet represented the culmination of many
months of arm’s length negotiations between the CMI Entities and the Ad Hoc Committee.
Certain milestone dates set out in the Support Agreement have been extended during the course
of this CCAA proceeding. Copies of the Support Agreement and Restructuring Term Sheet that
were attached to the Initial Order Affidavit (without signature pages and excluding Schedules F
and G) are attached as Exhibit “D” tb this Affidavit.

8. The Support Agreement provided that the CMI Entities will pursue a plan of
arrangement or compromise on the terms set out in the Restructuring Term Sheet (the “Plan™) in
order to-implement the Recapitalization Transaction as part of this CCAA proceeding. The
Restructuring Term Sheet provided, infer alia, that creditors of the CMI Entities whose claims
are compromised under the Plan, including the 8% Senior Subordinated Noteholders, would
receive shares of a restructured Canwest Global (“Restructured Canwest Global”) which

would be a publicly-listed company on the TSX.

9. © In addition, the Restructuring Term Sheet provided, infer alia, that one or more
‘Canadians (the “New Investors™) (as defined in the Direction to the CRTC (Ineligibility of Non-
Canadians)) (the “CRTC Direction”) would invest at least $65 million in Restructured Canwest
Global. The New Investors must qualify as Canadians in order to satisfy ownership
requifements that apply to broadcasters operating under licence from the Canadian Radio-
television and Telecommunications Commission (the “CRTC”). The equity investment in

Restructured Canwest Global must be acceptable to CMI and the Ad Hoc Committee.

i
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This is Exhibit “D* to the
Affidavit of THOMAS C. STRIKE

sworn before me this 12th day of February, 2010,, .
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[Page 158 to 178 of the original motion record intentionally omitted]
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PRIVILEGED AND CONFIDENTIAL -

CANWEST GLOBAL COMMUNICATIONS CORP.-
CANWEST MEDIA INC,

RECAPITALIZATION TRAN SACTION TERM SHEET

RE: 8.0% Senior Subordinated Notes due 2012 issued by Canwest Media Inc. (collectively,
the “Notes”, and the holders of such Notes, collectively, the “Noteholders™ and the
indenture wnder. which the Notes were issued by Canwest Media Inc., as amended,
modified or supplemented prior fo the date hereof, the “Indenture”). '

The purpose of this Term Sheet is fo set out the principal terins of a proposed Recap11.ahzat10n

Transaction (defined below) of Canwest Global Communications Corp. (“Canwest Global™);
Canwest Media Inc. (“CMI”), Canwest Television Litnited Partnership (“CTLP™) and certain of

their reSpccuvc subsidiary enfities (but specifically exclading Canwest Limited Partnership and
its subs1d1anes CW Investments Co. and ifs subsidiaries and Ten Network Holdings Limited
and 1ts subsxdianes) {collectively, the “Canvest Group”). Schedule “A” of this Term Sheet
inchudes a corporate chart of the Canwest Group following completlon of the Recapitalization
Transaction. The ‘purpose of the Recapitalization Tramsaction is, among other things, to
restructure CMI into a viable and competitive industry participant able to deal with the current
issues facing the broadcasting industry and other competitive factors.

This Term Sheet is a summary of the ferms and conditions of the Recapitalization Transaction.
This Term Sheet does not create any obligations on the part of Canwest Global, CMI or any of
their respective subsidiaries, any Noteholder or any other person, until such party has executed a

- support agreement (the “Support Agreement”) attaching this Term Shest and such Support -

Agreement has become effective’ and binding on such party in accordance with its terms, at
which time this Term Sheet shall be binding vpon such party: Certain matters described herein
may be subject to the negotiation, execution and delivery of definitive documentation.

This Terra Sheet shall not cosistitute an offer to sell, buy or exchange into, nor the solicitation of

_ an offer to sell, buy or exchange into, any of the securities or instraments referred to herein.

Furthermore, until a party has executed a Support Agreement atiaching this Term Sheet and such
Support Agreement has become effective and binding upon such party in accordance with ifs
terms, nothing herein constitutes a commitment to exchange any debt, lend funds to Canwest
Global, CMI or any of their respective subsidiaries, vote debt in a certain way, or negotiate,
agree to or otherwise engage in the fransactions described herein.

All dollar amounts expressed herein are in Canadian dollars except as specifically noted
otherwise.

I Any reference to “Canwest Limited Partnership and its subsidiaries” or “Publishing LP and its subsidiariss”
shall include Canwest (Canada) Inc. (the generel partner of Canwest Limited Parinership).
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A.  RECAPITALIZATION TRANSACTION .
L Suminary

The Noteholdc‘fs’ claims pursuant to the Notes and the Indenture shall .be addressed in

~accordance -with the transactions described in this Term Shest (collectively, the

“Recapitalization Trausaction™), which shall be approved or implemented as part of a plan of
arrangeent (the “Plan”) to be filed pursuat to the Companies’ Creditors Arrangerent det. (the.
“CCAA”) and approved and sanctioned by the Ontario Superior Court of Justice (the “Court”)
pursuant to a Court Order (the “Sanction Order™). Canwest Mediaworks Ireland Holdings
(“Irvish Holdeo™) will not be a party to the CCAA. filing. )

2. Cortain Steps
As part of the Recapitalization Transaction:

(1) the proceeds of the shares of Ten Network Holdings Limited (“Ten
Network”) that were held by Irish Holdeo and subject to the equitable
mottgage held by CIBC Melfon Trust Company (collectively, the. “Trish
Holdeo Ten Shares”) and-that have been sold have bsen applied a$ set
forth in. the Use of Cash Collateral and Conssnt Ajreement entered into
by, among others, CMI, Canwest Global and certain of the Noteholders
dated as of September 23, 2009 (the “Cash Collateral Agrecment™);

(i)  the Class B Subordinated Voting Shases and Non-Voting Shares, together
as 2 stapled security, and the Class A Subordinated Voting Shares of a
restructured Canwest Global will be listed on the Toronto Stock Exchange
{the “TSX") or, subject to compliance with applicable laws and obtaining
any necessary or desirable regulatory or third party approvals or consents,
a new TSX listed company will be formed (such restructured or new

company is referred to in this Term Sheet as “Restructured Canwest
Global™); and '

(i) Restructured Canwest Global will issue to affected creditors (including the
Noteholders) and existing shareholders of Canwest Global either Class A
Subordinated Voting Shares or Non-Voting Shates and Class B
Subordinated Voting Shares, together as a stapled security, in the capital
of Restructured Canwest Global, as described more fully below; provided
that the foregoing is at all times in compliance with the Canadian
ownership and confrol requirements as contsined in the Direction fo the
CRTC (Ineligibility of Non-Canadians) {the “Direction”™) and ‘subject to
the priot approval of the Capadian Radio-television and
Telecommunications Comumission (the “CRTC™), as applicable.

~

3 Ofther Investors in Restructured Canwesf Glabal

Cne or more Canadians (as defined in the Direction) {the “New Investors™) will subscribe for
(the “New Investment™) Class A Subordinated Voting Shares in the capifal of Restructyred
Canwest Global or a combination of Class A Subordinated Voting Shares and Multiple Voting
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Shares, in each case, represcnﬁng an eqmty interest in Resu'uctured Canwest Global that i ig,

acceptable to CMI anid tbs Ad Hec Comimittee.

“The Multiple Voting Shares, if any, and Class A Submdmated Votmg Shares in ‘the Capltal pf

Restructired Cantwest Global will be owned by the New Investors (and, in the case of the Class-

A Subordmated Voting Shares, affected creditars (including the Noteholders) and existing -

shareholders' of Canweat Global that ate Canadians (as defined in the Dirsction)) and will,
collectively, represent a 66 2/3% voting interest in Restructured Canwest Global. The Non-

. Voting- Shares. and. Class B Subordinated Voting Shares in the capital of Restructured Canwest.
. Global will be owned by affected creditors (including the Noteholders) and existing’ shareholders

of Canwest Global that are not Canadians (as defined i i the Duechon) and will represent a 33
1/3% vatmg interest in Restructured Canwest Global,

4, Application of Proceeds from Sale of Irish Heldco Shares

All of the net proceeds of the sale of the Irish Holdco Ten Shares (the *“Ten Proceeds™) have
been loaned to CMI end applied by CMI as follows: (i) as to the zmount of $85 million, to fund

ongeing ligiidity requirements of CMI and/or CTLP (including temporarily repaying the amount -

outstanding under the CIT Facility), (ii) to repay in full the Existing Senior Notés and (iii) as to
the balance, to make a payment to the trustee under the Indenture (the “Trustee™) on behalf of
the Noteholders, all in the manner set forth in the Cash Collateral Agreement (as defined below).

The portion of the Ten Proce:eds referred to in (i) and (ii) above are evidenced by a secured

- promissary note (the “Secured Intercompany Note”) and the portion of the Ten Proceeds

referred to im (i1i) above is evidenced by one or more unsecured promissory notes (the
“Unsecured Promissory Note™). The proceeds of the New Investment described in section A.3

* above, together ‘with cash on hand or an amount drawn under the emergence assst based loan

facility referred to in Section A.10, shall be .used to repay $85 million of the Secured

_ Intercompany Note, to Irish Holdco and, having regard to the guarantee of the Notes by Irish

Heldco, the proceeds of such repayment shall be used by Irish Holdeo to redeem $85 million of
the preferred shares held by CMI 'and CMI shall forthwith pay $85 million to the Trustee (on
behalf of the Noteholders).

5. Affected Claims

The procedurs for determining the validity and smount of affected creditors” claims against

Canwest Global, CMI and CTLP for purposes of voting and receivipg distributions under the

Plan will be- governed by an order of the Cowrt in the CCAA proceedings (the “Claims
Procedure Order™), which order shall be satisfactory to Canwest Global, CMI, CTLP and the
ad hoc committee of Noteholders (the “Ad Hoc Committee™).

As part of the Recapitalization Transaction:

(i) affected creditors of Canwest Global and CMI with claims against
Canwest Global or CMI accepted for purposes of receiving distributions
under the Plan (“CMI Proven Distribution Claims™) shall have such
claims valued for purposes of receiving distributions under the Plan on the
basis of the amount of each such claim relative to the fotal CMI Proven

236



(if)

(i)

(v)

)

i

-4

Distribution Claims (such petcentage for any particular affected creditor is
mfened to as the affected creditor’s “CM’I Percentage™);

affected” creditors of CTLP with claims ageunst CTLP accepted for
purposes of receiving distributions under -the Plan - (“CTLP Proven
Distribution Claims™ shall have such claims valued for purposes- of
receiving distributions under the Plan on the basis of the amount of each
such claim relative to the total CTLP Proven Distribution Claims (such

percentage for any particular affected creditor is referred to as the affected
creditor’s “CTLP Percentage’”),

subject to any Convenience Clags Claims (as defined below), an affecicd
creditor with one or more CMI Proven Dlstnbutmn Claims shall, in full

satisfaction of such CMI ‘Proven Distribution Claims, reseive that”

percentage of the outstanding equity shares (as deﬁned below) of
Restructured Canwest Global as of the Bifective Time (as defined bolow)
(but excluding for such purposes any equity shares issued to, the New
[nvestors and to certain of the Noteholders pursuant 6 section C.5) equal
to the product obtained by muitiplying such affected: creditor’s CMI

Petcentage by the' amount obtained by dividing $109 million” by $283
million,

subject to any Convenience Class Claims (as defined below), an affected
credifor with one or more CTLP Proven Distribution Claims s}iall, in full
satisfaction of such CTLP Proven Distribution Claims, receive that
percentage of the outstanding equity shares of Restructured Canwest
Global as of the Effective Time (as defined below) (but excluding for such
purposes any equity-shares issued to the New Investors and to certain of

- the Noteholders pursuant to section C.5) equal to the product obtained by

multiplying such affected creditor’s CTLP Percentage by the amount

- obtained by dividing $129 million by $283 million,

the frustee under the Indenture, on behalf of the Noteholders as
beneficiaries of a guarantee of the Notes by Irish Holdco, shall, hiaving
regard for the guarantee of the Notes by Irish Holdco and having regard to
the Secured Intercompany Note, receive that percentage of the dutstanding
equity shares of Restructured Canwest Global as of the Effective Time
(but excluding for such purposes any equity shares: issued to the New
Investors, t¢ existing shareholders pursuant to section A.6 and to certain of
the Noteholders pursuant 1o section C.5) equal 1o the amount obtained by
dividing $45 million by $283 million, and

notwithstanding any legal rights or entitlements of the Noteholders or the
Trustee and strictly for the purposes of the Recapitalization Transaction
contemplated by this Term Sheet, for purposes of receiving distributions
of CMI under the Plan, having regard for the puarantee of the Notes by
rish Holdco and the Secured Intercompany Note and -the Unsecured
Promissory Note, CMI Proven Distribution Claims of the Noteholders
shall be agreed to be an amount of US$761 million in aggregate, together
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5. .

- with accrued interest on the Notes up to and including the date of ﬁlmg
under the CCAA;-and for purposes of receiving .distributions of CTLP-
under the Plan only, CTLP Proven Distribution Claims of the Notsholders
shall be agreed to be an amount of $800 million. -~ - " '

Under the Plan, thé claims of (§) each affected creditor with CMI Proveh Distributiop Claitas of

CTLP Proven Distribution Claims of $5,000 (such specified amount, in the case of CMI Proven

Distribution Claims, is referred to as the “CMI Maximum Awmiount” and in the case of CTLP

Proven Disiribution Claims, is referred to'as the “CTLP Maximum Amount™) or less and (i)

each affected- oreditor with CMI Proven Distibution Claims or CTLP Proven: Distribution.
Claims in excess of the CMI Magimum Amount or CTLP Maximom Amount, respectively; but

who' has elected to value such claims at the CMI Maximum Amount or CTLP Maximum
Amount, -as the case may be, for purposés of the Plan (collectively “Convenience Class

Claims™) shall be valued for purposes of voting on the Plan and, if’ applicable, receiving

distributions under the Plan at an amount equal to the lesser of (2) the CMI Maximuam Amount or

thie CTLP Maximum Amount, as the case may be, and (b) the value of the applicable -CMI-
Proven Distribution Claim or CTLP Proven Distribution Claim. Each affected creditor holding

one or more CMI. Proven Distribution Claims or CTLP Proven Distribution Claims that- are

Conventence Class Claims will receive a cash payment equal to the lesser of {A) the CMI

Maximum Amount or.the CTLP Maximum Amount, as applicable and (B) the value of such

creditor’s CMI Proven Distribution Claims or CTLP Proven Distribution Claims, as the case may

be, in full‘and final satisfaction of such claims and each such creditor shall be deemed to have

voted in favour of the Plan, ' ‘

The percentage of the outstanding shares of Restructured Canwest Global to be issued to the
affected creditors pursuant to sub-paragraphs (iii) and (iv) of this section A.S shall be diluted by
the issuance of shares of Restructured Canwest Global to the New nvestors and pursuant to the

* provisions of section C.5.

The percentage of the outstanding shares of Restructured Canwest Global to be issued to the
affected creditors pursuant to sub-paragraph (v) of this section A.5 shall be diluted by the
issuance of shares of Resiructured Canwest Global to the New Investors, to existing shareholders
pursuant to section A.6 and pursuant to the provisions of section C.5.

Each affected creditor holding one or more proven voting claims will be entitled to vote on the
Plan based on the aggregate amount of its proven voting claims as stipulated by the Claims
Procedore Ordes.

The Plan shall provide for the following two classes of creditors: () affected creditors with CMI

" Proven Distribution Claims and (ii) affected creditors with CTLP Proven Distribution Claims.

Claims against entifies other than Canwest Global, CMT and CTLP, including any of the Canwest
Subsidiaties (a5 defined below), will be dealt with in av equitable marmer having regard to the
assets and Liabilities of each such entity,

For purposes of the Recapitalization Transaction only, and provided the condition in section B(y)
is satisfied, notwithstanding any legal rights or entitlements of the Noteholders, intercompany
claims among the Canwest Group (including, without limitation, claims against CMI by Canwest
International Communications Inc., Canwest Irish Holdings (Barbades) Inc. and Trish Holdeo),

S8
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other then claims by CMI against CTLP or vice versa, shall be excluded for purposes of
receiving distributions undet the Plar.

If either CMI or CTLP is entitled to recetve shares of Restructured Carivest Global pursuant (6
section A.5 (111) ot Al 3(iv), respectively, such shares shall instead be distributed to the creditors of
CMI ot CTLP, as the case may be, pro rata, based on each such clechtor 8 CMI Piove,n
Distribution Clalm ot CTLP Proven Distribution Claim.

Amounts owing between Cahwest Global and one or more of its subsidiaries or betwecn
subsidiaries of Caniwest Global that have arisen in accordance with the terins and conditions of.
any arrangement ot agreement for the provision of services betweén CMI and/or ity subsidiaries

. and Canwest Limited Partnershtp and/or its subsidiaries as of the date of the Support Agreement’

or past practice will be settled monthly.

On the Plan Implementation Date, Restructured Canwest Global shall releasé the guarantees of
{lie Canwest Subsidiaries under the Notes aftet acquiring such claims.

In connection with the Plan, the CMI Percentagey and CTLP Percentages shall be calculated to
the fourth decimal place.

For purposes of this Term Sheet, “affected -creditors” means those creditors whose claims are

compromised under the Plan and include, for greater certainty, the Noteholders. For greater
certainty, the CIT Facility (defined below) shall be an unaffected obligation under the Plan and
CIT shall, in.respect of such obligation, be an unaffected creditor.

0. Existing Sharehnlder's

Existing sharebolders of Canwest Global who are not Canadians as defined in the Direction will,

in exchange for their existing shares in the capital of Canwest Global, be issued Non-Voting

Shares and Class B Subordinated Voting Shares in the capital of Restructured Canwest Global,
Existing shareholders of Canwest Global who are Canadians as defined in the Direction will, in
exchange for their existing shares in the capital of Canwest Global, be issued Class A
Subordinated Voting Shares in the capital of Restractured Canwest Global. The shares issued to
existing shareholders pursuant to this section shall représent, in the aggregate, an equity interest

in Restructured Canwest Global having a value of 2.3% of the outstanding equity shares. Such-

shares will be issued on 2 pro rata basis, based on the number of shares owned by each existing
shareholder and, for greater certainty, without taking into account the number of votes attributed
to each such share.

P —

7. n.ppa._y mient 4

On completion of the Recapitalization Transaction, the senjor secured debt facility of CMI (the
“CIT Facility™) in an available amount of approximately $100 million, will be (i) extended by
way of an emergence asset backed loan facility entered into by CIT Business Credit Canada Inc.
(“CIT™) of approximately $100 million or such other amount as agreed to by CIT, the Ad Hoe
Committee and CMI, which shall be secured by a first ranking securify interest over all of the
assets of CMI and CTLP on terms acceptable to CIT, CMI and the Ad Hoc Committee, as
contemplated by the indicative term sheet provided by CIT to CMI and the Ad Hoc Coz}lmittee,
or (ii) replaced by a new asset backed or other form of loan facility entered into with a third party
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lender which: shall be secured by 4 ﬁrst rankmg security interest over all of the assets of CMI
and CTLP on terms acceptable to CMI and the Ad Hoc Commitfee.

: 8. Repayment of Exmtmg Senior Notes

The 1’?% senior secured notés of CMI 1ssued on May 22, 2009 (the “Emstmg Senior Nntes ’)

evidenced by the Secured Intercompany Note.

o qumdlty and Emergence Fundmg Matters

" have been repald in full by CMI with a portion of the proceeds of the loan frofn Irish Holdco

Overall liquidity for the restructured busmess and emelgence costs will be funded throtigh the

CIT Facility.

10.  Sources and Uses of Funds

The following_i table outlines the sources. and uses of funds in connection with the
Recapitalization Transaction:

L

(1) CIT Facility shall have extended by way of | §1 00 million (or Repayment of CIT

an emergence ABL facility sécured by all of the | such other amount | Facility and, if

assets of CMI and CTLP on terms acceptableto | agreed to by CIT, applicable, partial

CMI, CIT and the Ad Hoc Committes or (ifya ~ ; the Ad Hoc - repayment of the-

‘new asset backed loan facility will be entered Committee and Securéed Intercompany

into secured by a first ranking priority over the | CMD) Note

assets of CMI and CTLP on tefms acceptable to -

| CMI and the Ad Hoc Comm.lttee

Retention of a portion of the Ten Proceeds to be | $190 million Prepayment of Existing

loaned to CMI by krish Holdco. Senior Notes and
funding emergence
matters and liguidity

Investment by New Investors Minimum of $65 Partial repayment of

million the Secured

Tntercompany Note

11.  Deseription of Restructured Canwest Global Shares

The share capital of. Restructured Canwest Global will be comprised of the following four classes

of shares:

@ Multiple Voting Shares, if any, issued to the New Investors,

(i)  Class A Subordinated Voting Shares issued to the New Investors, affected
creditors and existing shareholders of Canwest Global that are Canadians

within the meaning of the Direction,
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{if) Non-Voting Shares issued to affected c1ec11£ors and emstmg shareholders,
of Canwesl Global that are not Canadians w1th1n the” meaning of the
Direction, and :

(ivi Class' B Subordmatcd Vating Shares issued to affected credﬂms and
existing sharcholders of Catiwest Global that are not Canadians within thie
meaning of the Direction. '

Vor purposes of this Term Sheet, “equity shares” refer o, collectively, the Multiple Voting
Shares, the Class A Subordinatcd Voting Shares and the Non-Voting Shares.

B. CONDITIONS TO RECAPITALIZATION

~ The Recapitalization Transaction shall be subject to the wusfactmn of the following conditioris
prior to or at the time on which the Recapitalization Transaction. is implemented {the “Fffective
Time”), each of which is for thie exclusive benefit of the Noteholders and may be waived by the
Ad Hoc Committee, on behalf of the Notéholders; provided, however that the conditions in sub-
paragraphs (&), (¢), (), (f), (), (&), @, ) (), (0) (@), (@), @), (1), (v), (), (dd) and (ee) shall also
be for the benefit of CMI and, if not satisfied on or prior to the Effective Tire, can only be
watved by both CMI and the Ad Hoc Comrmttce

(2) the Plan, Sanction Order and the new (or amended) articles, by-laws and dther
constating documents of Restructured Canwest Global, as as applicable, and all
definitive legal documentation in connection with all of the foregoing shall be in a
form agreed by CMI and the Ad Hoc Committee;

(b)  there shall not exist or have occurred any default or évent of defanlt (other than
those defaults or events of defanlt that are remedied or waived and other than an
event of default ariging from a breach of Section 5(b) of the Cash Colleteral
Agreement which does not result in another event of default) wnder the CIT
Facility or the Cash Collateral Agreement;

(c)  the Plan shall have been approved by the Court and the Sanction Order shall be in
full foree and effect and the transactions contemplated by the Plan shall have been
cdnsummated;

{d)  there shall not exist or have ocourred any orders or other matters in the CCAA
praceedings relating to the Recapitalization Transaction, which, in the view of the
Ad Hoc Committee, could reasonably be expected to have a material adverse
effect on the Recapitalization Transaction;

(e)  all filings under applicable- laws shall have been made and any material regulatory
consents or approvals that are required in comnecficn with the Recapitalization
Transaction shall have been obtained, including without limitation, under the
Broadcasting Act (Canada) in the form of a final non-appealable decision on
terms satisfactory to CMI and the Ad Hoc Committee, and, in the case of waiting
or suspensory periods, shall have expired or been terminated;
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- there shall not be in efféct any preliminary or final declslon, order or decree bya .‘

government, government-authority, cont or publm authoniy and no apphcatmn

shall have beéri made to' any government, governtent authonty, court or pubhc .
-authority, or action or mvesﬂgahon shall have been’ announced, ‘threaténed or

commenced by any govenment government authonty, court or public authority,

in consequence of or in connection with the Recapitalization Transaction; which-
 restrains, impedes or proh1b1ts (or if granted could reasonably be - expected to -

restra.m, impede or inhibit), the Recapitalization | Transaction or any part thereof or
requires or purports to raqmre a variation of the Recapltahzatlon Transacnon

- the listing and postmg of the Class B Subordmated Vohng Shares and Non=
Votlng Shares, together as a stapled security, and the Class. A Subordinated -

Voting Shares of Restructured Canwest Global on the TSX shall have been
approved by the TSX subject only to standard ligting conditions and thé separate

listing (but not postrng) of each of the Class B Subordinated Voting Shares and |

Non-Voting Shares of Restructured Canwest Globat shall have beeny approved by
the TSX subject only to standard listing conditions; -

Restructured Canwest Global shall be a “reporting issuer” under applicable
Canadian provincial securities laws and the equity shares of Restructured Canwest
Global to be issued pursuant to this Term Sheet shall be issued, offered and sold
pursuant to exemptions from the prospectus and registration réquirements of
applicable Canadian provincial securities laws. and the registration requirements’
of U.8. securities laws and shall fot be subject to any hold period or restrictions
on resale (unless part of control block or otherwise held by an affiliate (as such
term is defined under Rule 144 promulgated under the United States ‘Securities
Act of 1933, as amended)) under Canadian provincial and U.8. securities laws;

‘no more than 18.5% of the outstanding equity shares of Restructured Canwest

Global as of the Bffective Time shall be issuable to affected creditors (other than
the Noteholders. and the Trustee) .with respect to the conversion of amy
compromised claims pursuant to section A.5 above;

the CIT Faciiity shall have been extended or replaced pursuant-to section A7
above; :

the Secured Intercompany Note shall have been repaid in cash as to $85 million

and such amount shall have been distributed to the Trustee (on behalf of the
Noteholders),

the terms and conditions of any amrangement or egreement for the provision of
services between CMI and/or its subsidiaries and Canwest Limited Partnership
(“Publishing L.P”) and/or its subsidiaries, including any services provided by
Publishing IP and/or its subsidiaries to CMI and/or its subsidiaries, as of the
Effective Time, either in their current form or as amended or replaced (including
as replaced by an arrangement with a third party provider other than Publishing
LP and/or its subsidiaries), in each case, shall be satisfactory in all respects to the
Ad Hoc Committee and CMI, and there shall have been no material adverss effect

25
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-on CMI’s operations in conmection with the disposition, recapitalization- or

restructuring of Publishing LP;

with, relating to, or arising from the Recapitalization Thansaction;

'no CRTC tangjble benefils shall have becoms assessed or payable in connection

the exit budpet and all emergence CO8ts (inclucling; '{wiﬂ{dut limitation, as {o
mndividual amounts, the aggregate amount and uses) shafl have beeg agreed to by

- CMI and the Ad Hoc Cominittee;

any Coutt imposed charge on the assets and property of Canwest Global or any of

its “subsidiaries (other than Publishing LP and its ‘sybsidiaries, National Post .

Holdings Ltd., National Post Company, CW Investments Co. and its subsidiarios
and “Ten Network Holdings Limited and its subsidiaries) (collectively, the
“Canwest Subsidiaries™), including without limitation, any administration charge

.ot directors and officers’ charge in connection with the CCAA proceedings. shall

have been agreed to by CMI, the management directors (with respect to the
directors and officers charge) anid the Ad Hoc Committes and shall have been
fully and irrevocably discharged and released;

the terms and condjtions with respect to any release and diécharge of the court
ordered charges in (o) above shall have been satisfactory to CMI, the management

directors (with respect to the directors and officers charge) and the Ad Hoc
Committee; .

a definitive agresment in respect of the transfor of the business operated by the
National Post (fogether with. all related lizbilities and obligations (excluding for
greater cettainty & net intercompany paysble of approximately $137 million)) to
the Publishing LP shall have entered into on terms agreed to by CMI and the Ad
Hoe Commitiee by no later than October 15, 2009:

the New Investment in an amount of at least $65 million shall have been,
completed on terms acceptable to CMI and the Ad Hoe Committee and shall have
been used as partial repayment of the Secured Intercompany Note;

Canwest Global and CMI shall have enfered into the Plan Emergence Agreement

(as defined below) on or prior to the date that is 21 days prior to the meeting of
creditors in respect of the Plan;

each of the claims process, claims order, meetinps order, Plan, disclosure

documents, company sanction material and Sanction Order shall have been in a
fotm agreed in advance by CMI and the Ad Hoc Committee;

there shall be no liabilities or contingent labilities of Canwest Global or the
Canwest Subsidiaries in respect of any registered pension plans, except for those
registered pension plans sponsored or administered by any of Canwest Global or
the Canwest Subsidiaties and any wmulti-employer pension plans in which
Canwest Global or the Canwest Subsidiaries are required to contribute pursuant o
a collective bargaining agreement;

€a2
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v) - Restructured Canwest. Global shall ‘at the Effective Time, own dlreetly or
' md1reeﬂy, a minimum of 35.33% of the outstandirig shares of CW Investments
Co. and CW Investmerits Co. shall, at the Effective Time, own mbstannally all of
the assets that it owns as at the date of the Support Agreement :

(w). the representa’aons and warranties of Canwest Global and CMI set forth in this-
Term Sheet and in the Support Agrecment shall be true and comect in, all material
respects at the Effective Time with the same force and effect as if made at and as

“of such time except as such representations and warranties may be affected by the
occurrence of events or transactions contemplated and permitted by the Support
Agreement or this Term Sheet and except that representauens and watranties that
are given as of a specified date shall be trite and correct in all material respects as
of such date; .

(x)  there shall not exist or have occurred any Material Adverse Bffect. The term
“Material Adverse Effect” shall mean a fact, circumstance, change, effect, matter,
action, condltlon, event, OCCUIreNce Or development that, individeally or in the
ageregate, is, or would reasonably be expected to be, material end adverse to the .
busmess, affairs, results of operations or financial condition of Canwest Global
and the Canwest Subsidiaries (taken as a whole) and shall' include, without

* limitation, any diSpOSIflOII by Canwest Global or any of the Canwest Subsidiaties
of any material asset (other than as contemplated by this term sheet) without the
prior consent of the Ad Hoc Committee; provided that a Material Adverse Effect
will not include the entering into of the Support Agreement (including this Term
Sheef) or the performance of its terms, or the fact that Canwest Global and certain
of the Canwest Subsidiaries are insolvent and/or have filed under the CCAA
pursuant to, and in the manner contemplated by, this Term Sheet and provided.
further that a Material Adverse Effect shall not include the termination of any

.. material contracts relating to the E Network in connection with the sale or closure
of the E Stations;

(y)  the Noteholders shall have received the amoumts set forth in section A.4 and
distributions under the Plan in the manner set forth in section A.5(vi);

(z)  the Amended and Restated Shareholders Apreement relating to CW- Investments
Co., as amended and restated as of Janwary 4, -2008, and the agreements
coniemplated therein "shall have been amended and restated or otherwise
addressed in a manner agreed to by CMI and the Ad Hoc Committee, subject to
CRTC approval, if required;

(aa) the events set forth im section C.9 shall have occurred on or before the
corresponding dates indicated in such section;

(bb)y  the size and commposition of the board of directors of Restructured Canwest Global
shall be acceptable to the Ad Hoc Committes;

{cc)  CMI shall have complied in all material respects with each covenant in this Term
Sheet and in the Support Agreement that is to be performed on or before the
Effective Time;
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(dd) insurance in fespect of the director’s and officer’s insurange policy of Canwest

Global shal} have been put in place-on teftns and at a cost acceptable to CMI and:
the Ad Hoc Committee; and

(e€)- shiares of Restitictired Canwest Global shall have been issuable to fewer than 290

holders of record (as' provided in Rule 12g5-1 promulgated under the U.S,
Securities Exchange Act of 1934 (as amended and including any. relevant rules
promulgated” thereunder, the “Exchange Act”)) under -the ‘Recapitalization
Transaction or Resirucuucd Canwest Global shall have otherwise been exempt
from the 1eglstrat10n requirements under Section 12(g) of the Exchange Act.

C. GENERAL PROVISIONS
1. CRYC Application

CMI and the Ad Hoc Committee will each use their commercially reasonable efforts to take, or
cause to be taken, all actions to assist and cooperate with each other to obtain CRTC approval of
the Recapitalization Transaction. The parties shall reasonsbly cooperate with cach other with
respect to the preparing of the application and all rolated correspondence to the CRTC, and the

advisors to the Ad Hoc Committee and CMI shall agree as to the form and content of such
application and corr espondence

2. CCAA Plan of Arrangement

The implementation of the Plan shall be subject to and conditional upon all required Court,
creditor and other approvals, if and to the extent required. The successfisl completion (or watver
by CMI and the Ad Hoc Committee) of all of.the steps and matters noted above shall be a
_condition precedent to the Plan. Court filings, disclosure documents and news releases

. atnouncing the Recap1tahzat:on Transaction of Canwest Global end/or CMI shall be made

available to the Noteholders prior to issuance or filing thereof for review in connection with the
implementation of the Plan.

KR Representations, Warranties and Covenants of Canwest Global, CMI and CTLP

Each of Canwest Global, CMI and CTLP hereby represents, watrants and covendnts that;

()  the proposed monitor, FTI Consulting Inc. (“FTI”} has received a written
Canadian legal opinion, in a form acceptable {o FTI, from counsel to FTI
with respect to customary matters relating to the CIT Facility,

(i) Canwest Global and the Canwest Subsidiaries maintain appropriate
insurance coverage in amounts and on terms that are customary in the
industries in which they conduct business,

(i} neither Canwest Mediaworks Ireland Holdings nor Cenwest Ireland
Nominee Lid. has auy assets or liabilities other than (i) customary
liabilities associated with a holding company,. (ii) the Secured
Intercompany Note and the Unsecured Promissory Note, (iii) guarantees
of the Notes, (iv) intercompany obligations owed to Jrish Holdso by CMI

D9
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in the amotint of approxunately $72,000, OOO and (v) azight of fedemption.

in favour of CMI, the holder of the preferfed shares of Irlsh Holdco,

it shall and shall cause the Canwest Subsidiaries  to, - except . as
contemplated by the Recapﬂahzatlon Transaction, operate the1r businesses
in the ordinary course of business, and, in any event, shall not make a
public announcement in Tespect of, enter into any agreement or letter of
intent” with respect to, or attcmpt to consummate, any transaction or
agreement that could reasonably be expected to matetially adversely affect
any of Canwest Global or the Canwest Subszdlanes

except fof the - renewal or extension of the dirsctor's and officer's
ihsurance.currently in place and any additional insurance as contemplated
by section B(dd) and except for a trust to hold the funds contributed by
Canwest Limited Partnership in respect of finding a portion of the key
employce retention plans of CMI, neither Canwest Global nor any of the
Canwest Subsidiaries shall establish or fund any directors or employees
trusts or purchase or fund any additional directors’ and officers’ insurance,
in each cdse unless approved by the Ad Hoe Committee,

upon the making of a filing under the CCAA (a “Filing”), Canwest Global |

and the Canwest Subsidiaries will: (i) ensure that the initial CCAA order

(the “Initial Order”) amd all ancillary and subséguent court orders

(“Other Restructaring Orders™) issued in connection with a Filing at
any time shall be in form and substance satisfactory to the- Ad Hoe
Committee; and (if) comply with all temms of the Initial Order and all
Other Restructuring Orders at all times,

Restructured Canwest Global shall enter info an agreement. with any
sharéholder of Restructured Canwest Global that; as of the Effective Time,
holds an agreed percentage of the ouistanding shares of Restructured
Canwest Global providing for the right of such shareholder(s) to nominate
up to two individuals to the board of directors of Restructumed Canwest
Global, and

Restructured Canwest Global shall enter into a reglstratmn rights
agresment with any shareholder that owns at least 15% of the outstanding
equity shares of Restructured Canwest Global immediately following the
Effective Time, which shall provide for, among other things,.customary
demand and piggy-back registration rights in Canada in favour of such

shareholders, with each shareholder being entitled to up to one demand
registration per year and up to two demand registrations in the agpregate,

4. Plan Emergeoce Agreement

| \ On or prior to the date that is 21 days pxior to the meeting of credifors in respect of the Plan,
- Canwest Global, CMI and the Ad Hoc Conunittee shall enter intc a Plan emergence agreement

(the “Pian Emergence Agreement”) that will, among other things, include schedules that are

approved by the Ad Hoe Committee and set forth:

266
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()  alist of all existing managemient employees of Canwest. Giobal and the |
Canwest Subsidiaries, who will not remain as employees of Resfrictured -

Canwest Global or any of the Canwest Subsidiaties following the
Effective Time, and ' '

(i) a lst of all material contracts and agreements that will' not remain as

o ongoing obligations of Restructured Canvrest - Global or any of the
Canwest Subsidiaries, following the Effective Time; which contracts and
agreements shall be ferminated, tepudiated or renegotidted on terms
agreed to by CMI and the Ad Hoc Committee. . )

It is acknowledged and agreed that each of (i) the engagement letter entered into Letween
Stoncerest Capital Iric. and Canwest Global dated Tune 30, 2009, (if) the engagement letter.
entered into between Genuity Capital Markets and Canwest Globial on May 29,-2009, (i) the
engagement letter entered into between RBC Dominion Securities Inc. and Caniwest Global on
December 10, 2008, as amended by a letter dated January 20, 2009 and as further amended by a
letter dated October 5, 2009 (which amending letter has been approved by the Ad Hoc
Committee), (iv) the agreements delivered by CMI to Goodmans LLP on October 5 , 2009, which
relate to key employee retention plans that have been offercd to certain employees in the
Canwest Group (the “KERP Employees™); (v) all contractual severance obligations in respect of
the non-KERP Employees of the Canwest Group set forth in a schedule delivered by CMI io
Goodmans LLP on September 22, 2009 and (vi) the CIT Facility, shall remain as wnaffected

obligations of the Canwest Group and shall not be repudiated or amended other fhan to the extent
providedor therein, if applicable.

All material confracts and agreements of Canwest Global or one of the Canwest Subsidiaries that
ate not set forth in the schedule referenced in sub-paragraph (ii) ahove shall remain as ongoing

obligations of Réstructured Canwest Global ot one of the Canwest Subsidiaries following the

Plan Implementation Date, - = ‘
5. Support Agreement

As part of the consideration for their Notes under the Recapitalization Transaction, Noteholders
who enter into a Support Agreement prior to November 2, 2009 (the: “Consenting
Noteholders”) shall receive additional consideration (the “Support Agreement
Consideration™). The Support Agreement Consideration shall be received by the Consenting
Noteholders at the Effective Time in the form of additional Non-Voting Shates and Class B
Subordinated Voting Shares or Class A Subordinated Voting Shares, as appliceble; of
Restructured Canwest Global representing, in aggregate, the Canadian doltar equivalent of US$5
miilion based on the exchange rate set forth in section C.i0 based on a Fian vaiue of $408
million. The Support Agreement Consideration shall be received by the Consenting Noteholders
pro rata (hased on the aggregate principal amount of Notes subject to a Support A greement),

6. DIP Financing

The debtor in possession arrangements in respect of the CIT Facility shall be agreed o by CMI
and the Ad Hoc Committes, it being acknowledged by CMI and the Ad Hoc Committee that the
debtor in possession arrangements agreed to pursuant to the CIT Facility aré acceptable to CMI
and the Ad Hoc Committee.

267
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7. Chief Réstructﬁriﬁg Advisor

| " Upon the commencemeéiit of CCAA proceedings in respect of Canwest. Global, CMI and/or
: "~ CTLP, Canwest Global, CMI and CTLP shall promiptly engage a chief- restructu.rmg advisor
_ acceptable to' the Ad Hoc, Commiitee on terms (including-the authorities, respons1b111tles
by remumeration and length of engagement) acceptable to the Ad Hoo Commlttee it. being
: : acknowledged by the Ad Hoc Committee that the terms of the engagemf:nt lettex entered jto
between Canwest Global and Stonecrest Capltal Inc. are acceptable fo the Ad Hoe Conumttee '
| provided that upon the commencement of CCAA procesdings Stonecrest Capital Inc. becomes”
! chief restruchiring advisor as confemplated by such agreement. The chief restructunng ad¥isor
shall be discharged and released at the Effective Time,

8. -  Amendments _-

No amendments to the Plan or the Recapitalization Transaction shali be made without the prior
written consent of the Ad Hoc Corumittée.

9. Key Dates

The dafe on which the Plan is implemented is currently contemplated to be no later than April-
15, 2010, subject to approval of the Plan by the Court (the date on which the Plan is implemented
being the “Plan Implementation Date”). Additional key dates related to the Recapitalization
Transaction are as follows:

B s CCAA inifial hearing date No later than October 15, 2009
i__ I, e (Claims I;IIOCGSS hearing date ‘No later than October 22, 2009
S - » Creditor approval of Plan No later than January 30, 2010
L j s Plan Implementation Date No later than April 15, 2010

f 'i 10.  Conversion of US Dollar Claims
]

For purposes of the Plan any claims that are in United States dolars shall be converted imto

P Canadian dollars on the basis of the average Bank of Canada United States/Canadian dollar noon
i J exchange rate in effect over the ten day period preceding the filing of the Plan in the CCAA
proceedings. '

1 | 11. Releases

At the Bffective Time, pursuant to the Plan, Canwest Globa! and the Canwest Subsidiaries and

| each of their respective present and former shareholders, officers, directors, financial advisors

{ | (including RBC Capital Markets and Genuity Capital Markets), legal covnsel and agents, the
: proposed monitor, FTI Consulting Iric. and its counsel and Stonecrest Capital Inc. (incleding in

[ its capacity as the chief restructuring advisor of Canwest Global) (collectively, the “Released
Parties™) will be released and discharged from any and all demands, claims, actions, causes of
- action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
expenses, executions, liens and other recoveries on account of any indebtedness, Hability,

i obligation, demand or cause of action of whatever nature that any person (including any person
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who may claim conulbuuon or indemnification against or from them) may be entitled 1o assm‘t
whether known ot unknown, matured or unmatmed direct, 111dnect or detivative, foxeseen or.

unforeseen, existing or hereafter ansmg, Dbased i in whole or in part on any -act of omission; .

transaction, dealmg or other occurrence exiting or taking place at or prior to the Fffective Time

relating to, arising out'of or in connection with any claim existing on the date hereof, any claim
_arising out’ of the resiructuring, repudiation 6r te1m1nat1on after the date hereof of any. contraot,
leass, ag[eernent ot other arrangement, whether writfer of Joral,, the bus1ncss and affairs :of

Canwcst Global "and the Canwest Subadmnes, the Plan, the CCAA: procecdings” or the
Recapitalization Transacuon, including, - without limitation,. any transaction referenced in this
Term Sheet that has-already occurted, provided that nothing in this section will release or
discharge Canwest Global or any of the Canwest Subsidiarics from or in respect of (a) any

unaffected claim or claim that arises after fhie date hercof, ofher than ¢laims affeotcd by the .

Recapitalization Transaction (b) its oblipations undet the Plan ¢r under any order, or (¢) any
rights of Canwest Global or any of the Canwest Subsidiaries in respect of any affected claims
assigned to it pursuant to the Plan or in raspect of any claims it has against any Canwest
Subsidiary, and further provided that’ pothing in this section will release or discharge a Released
Party if the Released Party is adjudged by the express terms of a judgment rendered on a final
determination on’'the merits to have commitied fraud or wiliful misconduct or to- have been
grossly negligent or, in the case of directors; in respect of any claims referred to in section 5.1(2)
of the CCAA.

At the Effective Time, pursuant to the Plan, the Noteholders, the Ad Hoc Comumittee, the Trustes
and each of their respective present and former shareholders, officers, directors, financial
advisors, legal counsel and agents (collectively, the “Noteholdcr Released Parties™) will be
released and discharged from any and all demands; claims, actions, causes of action,
counterclaims, suits, debts, sums of maney, accounts, covenants, damages judgments, expenses,
executions, liens and other recoveries on account of any indebtedness, liability, obligation,
demand or cause of action of whatever nature that any person (including any person who may
claim contribution or indemnification against or from them) may be entitled to assert whether
known of unknown, matured or unmatured, ditect, indirect or dérivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, fransaction,
dealing or othér occurrence existing or taking place at or prior to the. Effective. Time relating to,
arising out of or in cotnection with the Notes (including, withowt limitation, any guarantee
obligation under the Notes or the Indenture), the Recapitalization Transaction, including, without
limitation, any transaction referenced in this Term Sheet that has already occurred, the CCAA
proceedings, the Plan and any other actions or matters related directly or indirectly to the
foregoing; provided that nothing in this paragraph will release or discharge any of the Noteholder
Released Parties in respect of its obligations under the Plan.

12, Other

Canwest Global and CMI, in consultation with their legal and financial advisors and the legal
and financial advisors to the Noteholders, shall use their commercially reasonable efforts fo
structure and complete the Plan in the most tax effective manner. The restructuring of Canwest
Global and CMI may include the transfer of certzin assets and/ot one or more of the Canwest
Subsidiaties and/or Publishing LP to other Canwest Subsidiaries as agreed upon by CMI and the
Ad Hoe Committee and as subject to prior CRTC approval, if required.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

ARTIDAVIT OF JOHN E. MAGUIRE
{(Sworn October 5, 2069)

i, John E. Maguire, of the City of Wizinipeg, in the Province of Manitoba, the
Chief Financial Officer of the Applicant, Canwest Global Communications Corp. (“Canwest

-Global™), MAKE OATH AND SAY:

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

other Applicants listed on Schedule “A” hereto (together, the “Applicants™) for relief under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™).
While the partnerships listed on Schedule “B” hereto (the “Partnerships”) are not Applicants in
this proceeding, the Applicants seek to have a stay of proceedings and other benefits of an Initial
Order under the CCAA extended to the Partnerships as they carry on operations integral to the
business of the Applicants.

2. I am the Chief Financial Officer of Canwest Global and its principal operating
subsidiary Canwest Media Inc. (“CMI”). I am also a director of CMI and an officer of certain of
the Applicants listed on Schedule “A”, inclading CMI and Canwest Television GP Inc.
(“Canwest Television GP”). As such, I have personal knowledge of the matters deposed to
herein. Where I have relied upon other sources for information, I have specifically referred 0

such sources and verily believe them to be true. In preparing this Affidavit, I have also consulted
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. One of the compames that prmts the Natzonal Post umlaterally decided to cease-

’ prmtmcr the newspaper effectlve July 1, 2009

. Cert:am of Canwest’s eredit card processors (compames re5pon31ble for
processing credlt card payments recewed from, inter alia, subscrlbers and
‘advertisers) have requ:sted that they be allowed 16 hold back amounts in reserve

~ o1, in certain ‘casé:s, extend the payment cyclé.' Collective;]ly these companies

process approximately $350 million in ennual revenue on Canwest’s behalf.

. Petro-Canada hésr cancelled all credit cards that it had issued to employees of the
A CMI Entities in Kelowna, Toronto and Montreal.

169. " Standerd & Poor's Ratings Services (“S&P™) has lowered its long-term corporate
credit rating for CMI from ‘CCC’ to ‘D’ due to the financial difficulties noted above. The ‘D’

rating category is used when payments on an obligation are not made on the date due even if the

applicable grace period has not expired.

THE RECAPITALIZATION TRANSACTION

(i)  The Support Agreement

170. As set out above, the Support Agreement provides that the CMI Entities will
pursue the Plan on the basis set out in the Term Sheet. It also provides that the Consenting
Noteholders will vote their 8% Senior Subordinated Notes in favour of the Plan at any meeting
of creditors. The obligation of the Consenting Noteholders to support the Recapitalization

Transaction is subject to certain conditions set out in the Support Agreement and the Term Sheet.

171. The Support Agreement may be terminatedlby Consenting Noteholders holding a

majority of the aggregate principal amount of the 8% Senior Subordinated Notes held by all
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including:

(a) failure of the CMI Entities to initiate proceedings under the CCAA by October 13,
2009 or failure to file the Plan with the Court within 30 days after filing under the
CCAA;

27
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(b)  ifthe Plan is not implemerited by April 15, 2010;

(c)  failure of the CMI Entities to comply in all material respects with their covenants

or uponA breach of any representation or warranty by the CMI Entities;

(d  if the Ad Hoc Committee determines, acting reasonably, that the conditions
precedent to the implementation of the Recapitalization Transaction cannot

reasonably be expected to be satisfied;
(e).  an event of default under the CIT Credit Agreement; and
6] an event of default under the Cash Collateral and Consent Agreement.

172. The Support Agreement may be terminated by Canwest Global, on behalf of the
CMI Entities, in its sole discretion upon the occurrence of certain events, including if Canwest
Global determines, acting reasonahlj, that the conditions precedent to the implementation of the
Recapitalization Transaction cannot reasonably be expected to be satisfied. A copy of the
Support Agreement, including the Term Sheet, is attached (without signature pages) as Exhibit
“O” to this Affidavit. -

(i) The Restructuring Term Sheet
173. The Recapitalization Transaction, as set out in the Term Sheet, provides for a

cormprehensive corporate restructuring of the CMI Entities and the satisfaction of certain creditor
claims against the CMI Entities. As set out in the Term Sheet, “the purpose of the
Recapitalization Transaction is, among other things, to restructure CMI into a viable and
competitive industry participant able to deal with the current issues facing the broadeasting

industry and other competitive factors.”

174. Under the Recapitalization Transaction, it is proposed, inter alia, that creditors of
the CMI Entities whose claims are compromised under the Plan (the “Affected Creditors™) will
receive percentages of the shares of Restructured Canwest Global based on the percentage of

such creditors' claims relative to the total claims proven against CMI or CTLP, as applicable.

175. Other essential elements of the proposed Recapitalization Transaction include the

following:
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the sharé, capital of RéStrﬁcuned CénWeS’é'Global will be'comﬁriéed of the

following four classes of shareé" (i) multiplc voting shares (the “Multiple Voting -

Shares ) issued to the New Investors (as descnbed below), (ii) class A

subordmated voting shares (the “Class A Suburdmated Votmg Shares) 1ssucd to
the New Investors, Affected Creditors and existing shareholders of Canwest
Globa! that are Canad1ans within thé meaning of the Direction fo the CRTC
(znelzgzbzlzly of Non-Canadians) (the “Dlrectmn”), (i) non-votlng shares (the
“Non-Voting Shares™) 1ssued to Affected Creditors and existing shareholders of
Canwest Global that are not Canadians within the meaning of the Direction, and
(iv) class B subordinated voting shares (the “Class B Subordinated Voting
Shares) issued to Affected Creditors and existing shareholders of Canwest Global

that are not Canadians within the meaning of the Direction;

it is intended that the Class B Subordinated Voting Shares and Non-Voiing

* Shares, together as a stapled se'cilr'itjf, and the Class A Subordinated Votihg_

Shares of Restructured Canwest Global, will be lisied on the Toronto Stock
Exchange;

one or more Canadians (the “New Invegtors”) will invest at least $65 million in
Restructured Canwest Global in consideration for Class A Subordinated Voting
Shares in the capital 6f Restructured Canwest Global or a combination of Class A
Subordinated Voting Shares and Multiple Voting Shares, in each case,
representing an eqﬁity interest in Restructured Canwest Global that is acceptable
to CMI and the Ad Hoc Committee;

on completion of the Recapitalization Transaction, the CIT Facility will be
extended or replaced by a similar facility on terms to be agreed by CMI and the

Ad Hoe Committes:
Fs cLommitice

A NS N

the terms and conditions of any arrangement or agreement with respect to the
Shared Services between the CMI Entities and the LP Entities, either in current
form or as amended or replaced, shall be satisfactory to the Ad Hoc Commitiee
and CMI and there shall be no material adverse effect on CMI’s operations in
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connection Witﬁ"ariy disposition, recapitalization or resﬁ’ﬂctﬁringv of the LP

Entities;

as a résulf of the guafantee of the 8% Senior Subordinated Notes executed by -'
CMIH and having regard to the Sectred Intercompany Note and the Unsecured

Promissory Note, the 8% Senior Subordinated Noteholders shall be entitled to
claim recovery for the full amount of princiﬁal (approximately US$761 million)
and accrued interest of the 8% Senior Subordinated Notes from CMI without

deduction for amounts recovered from the sale of the Ten Shares;-

the 8% Senior'Subdrdinafed Noteholders shall be entitled to claim against CTLP,

as guarantor, the amounfbf $800 million, an amount which reflects the 8% Senior

Suboréinatéd Notehdlders_’ full claim less' an estimated recovery from CMI of

$100 million (without deduction for amounts recovered from other guarantors); -

no more than 18.5% of the outstanding equity shares of Restructured Canwest
Global will be issued to Affected Creditors (other than the 8% Senior
Subordinated Noteholders); '

existing shareholders of Canwest Global will receive in aggregate 2.3% of the
shares of Restructured Canwest Global;f”-: -

Restructured Canwest Global will, upon completion of the Recapitalization
Transaction, own at least 35.33% of the shares of CW Investments and the
shareholders agreement with Goldman Sachs relating to CW Investments shall

have been revised in a manner agreed to by CMI and the Ad Hoe Committee,

. subject to CRTC approval if required;

a definitive agreement in respect of the “fransfer of the business of The National
Post to the LP Entities shall have been entered into on terms agreed to by CMI
and the Ad Hoc Committee by no later than October 15, 2009;

there shall have been no default or event of default under the CIT Facility or the

Cash Collateral and Consent Agreement;
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. there shall nbtexist or have c':'ecu'r'red any material adverse effect to the business,

affairs, resulfs of operatio_ns or financial condition of the CMI Entities;

. _the srze and composr‘aon of the board of dlrectors of Restructured Canwest Global
shall be acceptable to the Ad Hoc Committes;,

. the 8% Semor Subordinated Noteholders that executed the Support Agreement m
favour of the Recaprtahzatlon Transaction shall receive additional consideration,
in the form of additional Non-Voting Shares and Class B Subordinated Voting
Shares or Class A Subordinated Voting Shares, as applicable, of Restructured
Canwest Global, representing, in aggregate, the Canadian dollar equivalent of

US$5 million, in COnéidefation for entering into the Support Agreement; and

. the key elements of the Recapitalization Transaction shall have occurred by the

following dates set out in the Term Sheet:

) CCAA initial hearing date — no later than October 15, 2009

(ii) Claims process hearing date —no later than October 22, 2009
(i) Creditor approvel —no later than Janvary 30, 2009; and

(iv) - Plan implemente.tion date — no later than April 15, 201‘0;;

INSOLVENCY OF THE CMI ENTITIES

176. As discussed above, as a result of the significant decline in advertising revenues,
in February 2009 CMI breached certain of the financial covenants set out in the 2005 CMI
Secured Credit Facility and in March 2009 failed to make a US$30.4 million interest payment
which was due in respect of the 8% Senior Subordinated Notes. CMI subsequently received a
series of waivers of the borrowing conditions frem its then current secured lenders and entered
into a series of extension agreements with the Ad Hoc Committee wherein the parties agreed that
the 8% Senior Subordinated Noteholders who were parties to that agreement would not demand
immediate payment of the principal amount of the outstanding 8% Senior Subordinated Notes
during the extension periods in order to allow the CMI Entitles to pursue a recapitalization

transaction. Had a demand for immediate payment been made by either the then cumrent CMI

276
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