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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO U.S.
PERSONS

NEWS RELEASE

For Immediate Release
September 23, 2009

Canwest announces sale of shares of Ten Network Holdings Limited

Winnipeg — Canwest Global Communications Corp. (“Canwest”) announced today that its
subsidiary, CanWest MediaWorks Ireland Holdings (“CMIH”), has entered into an agreement
with Macquarie Capital Advisers Limited for the sale of all of its ownership interest in Ten
Network Holdings Limited (“Ten Holdings”) by means of a block trade on a fully underwritten
basis for gross proceeds of approximately A$680 million (CDN$634 million). The sale of the
Ten Holdings shares is expected to be completed on or about October 1, 2009 and is subject
to customary closing conditions for securities offerings in Australia.

In connection with the sale of the shares of Ten Holdings, Canwest Media Inc. (“CMI”) has

agreed with its senior secured lenders and the members of the ad hoc committee of holders - -

(the “Ad Hoc Committee”) of its US$761 million aggregate principal amount of 8% senior
subordinated notes (which are guaranteed by several subsidiaries of CMI, including CMIH)
with respect to the use of the net proceeds of the sale. Pursuant to the agreement, the net
proceeds will be used as follows:

. to repay in full all amounts outstanding under the 12% senior secured notes of
US$95 million (CDN$102 million) issued by CMI and Canwest Television
Limited Partnership;

) CDN$85 million for general corporate and working capital purposes, including
to repay all outstanding borrowings (other than letters of credit) under the
senior secured revolving asset-based loan facility with CIT Business Credit
Canada Inc., which facility will continue to remain available to CMI after the
repayment; and

) to deposit US$398 million (CDN$426 million) with the trustee for the benefit of
the holders of the 8% senior subordinated notes.

The sale of the shares of Ten Holdings is expected to facilitate continuing discussions with
the Ad Hoc Committee regarding a recapitalization transaction. CMI and the members of the
ad hoc committee have entered into a further extension agreement and forbearance to
October 6, 2009. CIT Business Credit Canada Inc. has agreed to extend to October 15, 2009
certain milestones that were to have been achieved by September 25, 2009.

The sale of the shares of Ten Holdings requires certain amendments to the indenture
governing the 8% senior subordinated notes. Canwest further announced that members of
the Ad Hoc Committee holding approximately 70% of the outstanding principal amount of the
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8% senior subordinated notes, in excess of the majority threshold required, have agreed with
CMI to support the amendments necessary to permit the sale of the shares of Ten Holdings.
Further, these members have agreed to cause the record owners through which these
members hold their 8% senior subordinated notes to grant their consent to a supplemental
indenture implementing these amendments. CMI is launching a consent solicitation process
on September 24, 2009 to obtain these necessary consents from the record owners. Unless
the consent solicitation is terminated by CMI, upon receipt of the requisite record owner
consents, CMI intends to effect the execution of a supplemental indenture containing the
amendments.

All Canadian dollar amounts are based on conversion rates applicable on the date of this
release and the amount deposited with the trustee for the 8% senior subordinated notes is
subject to the conversion rate of Australian dollars to U.S. dollars as agreed to in connection
with the sale of the shares of Ten Holdings.

Forward Looking Statements:

This news release contains certain forward-looking statements about the objectives,
strategies, financial conditions, results of operations and businesses of Canwest. Statements
that are not historical facts are forward-looking and are subject to important risks,
uncertainties and assumptions. These statements are based on our current expectations
about our business and the markets in which we operate, and upon various estimates and
assumptions. The results or events predicted in these forward-looking statements may differ
materially from actual results or events if known or unknown risks, trends or uncertainties
affect our business, or if our estimates or assumptions turn out to be inaccurate. As a result,
there is no assurance that the circumstances described in any forward-looking statement will
materialize. Significant and reasonably foreseeable factors that could cause our results to
differ materially from our current expectations are discussed in the section entitled "Risk
Factors" contained in our Annual Information Form for the year ended August 31, 2008 dated
November 24, 2008 filed by Canwest Global Communications Corp. with the Canadian
securities commissions (available on SEDAR at www.sedar.com ), as updated in our most
recent Management's Discussion and Analysis for the three and nine months ended May 31,
2009. Unless required by law, we disclaim any intention or obligation to update any forward-
looking statement even if new information becomes available, as a result of future events or
for any other reason. ‘




This release is not an offer to sell, or the solicitation of an offer to buy, any securities in the
United States or to or from any “US person” (as defined in Regulation S under the U.S.
Securities Act of 1933, as amended (the “Securities Act”) (“US Person™)). Securities may not
be offered or sold in the United States without registration or an exemption from, or in a
transaction not subject to, registration. The offer and sale of the shares of Ten Holdings

referred to in this release have not been, and will not be, registered under the Securities Act

or the securities laws of any state or other jurisdiction of the United States, and such shares
may not be offered or sold in the United States or to, or for the account or benefit of, U.S.
Persons unless registered under the Securities Act or pursuant to an exemption from, orin a
transaction not subject to, registration.

About Canwest Global Communications Corp.

Canwest Global Communications Corp. (www.canwest.com), (TSX: CGS and CGS.A), an
international media company, is Canada’s largest media company. In addition to owning the
Global Television Network, Canwest is Canada’s largest publisher of English language paid
daily newspapers and owns, operates and/or holds substantial interests in conventional
television, out-of-home advertising, specialty cable channels, and web sites in Canada, New
Zealand, Australia, Indonesia, Singapore, the United Kingdom and the United States.

-30-
For further information:

Media Contact:

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

jdouglas@canwest.com

Investor Contact:

Hugh Harley, Director, Investor Relations
Tel: (204) 953-7731
hharley@canwest.com
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Execution Copy

USE OF CASH COLLATERAL AND CONSENT AGREEMENT

This agreement (the “Agreement”), dated as of September 23", 2009, is between: (a)

Canwest Global Communications Corp. (“Canwest Global”), (b) Canwest Media Inc. (“CMI”),
(¢c) Canwest Television Limited Partnership (“CTLP”), by its general partner, Canwest
Television GP Inc., (d) the entities listed in Schedule “A* (each, a “CMI Subsidiary” and,
collectively, the “CMI Subsidiaries” and, together with Canwest Global, CMI and CTLP, the
“Companies™), and (e) each of the other signatories hereto and their permitted successors and
assigns (each, a “Consenting Noteholder” and, collectively, the “Consenting Noteholders™),
each being a holder of the 8.0% senior subordinated notes due 2012 issued by CMI (collectively,
the “8% Notes™).

RECITALS:

1.

CMI, as successor to 3815668 Canada Inc., the guarantors of the 8% Notes and The Bank
of New York Mellon, as trustee (the “Trustee”), are parties to that certain indenture,
dated as of November 18, 2004 (as amended, modified or supplemented prior to the date
hereof, the “8% Note Indenture™), pursuant to which the 8% Notes were issued by CMI;

Canwest MediaWorks Ireland Holdings (“Irish Holdco”) and Canwest Ireland Nominee
Limited, each a CMI Subsidiary, have guaranteed the obligations of CMI under the 8%
Note Indenture (such guarantees being referred to herein collectively as the
“Guarantee’);

Irish Holdco has considered the sale of the shares (the “Ten Shares™) it holds in Ten
Network Holdings Limited (“Ten Networks”) and has determined to enter into an
agreement to sell the Ten Shares with the underwriter or underwriters of the Ten Shares
(collectively, the “Underwriter””), with the consent of the Consenting Noteholders, and
to use the net proceeds generated by the sale of the Ten Shares (the “Proceeds™) to make
two loans to CMI to allow CMI to repay the 12% Notes and to provide liquidity for CMI,
with the balance deposited with the Trustee in a cash collateral account (the “Cash
Collateral Account”); '

As requested by the Consenting Noteholders, Irish Holdco has agreed to lend the
Proceeds to CMI in exchange for a senior secured interest bearing promissory note (the
“Secured Intercompany Note”) in the approximate principal amount of C$190,000,000
and an unsecured promissory note (the “Unsecured Promissory Note”) in an amount
equal to the Canadian dollar equivalent of the portion of the Proceeds to be deposited
with the Trustee in the Cash Collateral Account;

The Consenting Noteholders collectively hold (as beneficial owners or as having the
power and authority to bind the beneficial owners) not less than U.S.$544,075,500 in
aggregate principal amount of the 8% Notes, representing approximately 71.49% of the
aggregate principal amount of the 8% Notes that are outstanding as of the date hereof;

The Consenting Noteholders will consent to the sale by Irish Holdco of the Ten Shares
and the above referenced loans by Irish Holdco to CMI, by completing and executing the
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consent form (the “Consent Form”) which accompanies the consent solicitation
statement (the “Consent™) to be provided to the Holders (as defined in the 8% Note
Indenture) of the 8% Notes, in the form attached as Schedule “B”;

7. The Consenting Noteholders are willing to agree to provide liquidity for CMI and CTLP
from the sale of the Ten Shares and the use of proceeds therefrom and to forbear from
making any claims under the Guarantee, in consideration for entering into this Agreement
and the deposit of a portion of the Proceeds in the Cash Collateral Account; and

8. Upon receipt of the Consent of Holders of a majority in principal amount of the 8%
Notes, CMI and the Trustee will enter into a tenth supplemental indenture (the
“Supplemental Indenture”), in the form attached as Schedule “C”;

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter contained,
it is agreed as follows:

1. Definitions
Capitalized terms shall have the meaning ascribed thereto in Schedule “D”.
2. Use of Cash Collateral

If the sale of the Ten Shares, or any part thereof, is completed, then the Proceeds received
by Irish Holdco upon the sale of the Ten Shares shall be loaned by Irish Holdco to CMI, as
follows:

(a) Pursuant to the Secured Intercompany Note, solely for the following purposes:

(i)  to pay U.S.$93,958,973.68 (together with accrued but unpaid interest on
the 12% Notes as of the date of this payment) to the holders of the 12%
Notes as repayment in full of all amounts outstanding under the 12%
Notes; and

(i)  to fund general liquidity and operating costs of CMI and CTLP in an
amount of C$85,000,000; and

)] As to the balance, pursuant to the Unsecured Intercompany Note, to deposit with
the Trustee in the Cash Collateral Account, pursuant to the cash deposit
agreement (the “Cash Deposit Agreement”) between CMI and the Trustee, in the
form attached as Schedule “E”,

in each case, pursuant to the flow of funds direction set out in Schedule “F” (the “Flow of Funds
Direction”).

3. Direction to Underwriter

In furtherance of Section 2, Irish Holdco and CMI, as applicable, shall direct the
Underwriter to apply the Proceeds as follows:
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(@  to purchase U.S.$93,958,973.68 (plus‘ accrued but unpaid interest on the 12%
Notes) and pay such proceeds to the holders of the 12% Notes, pursuant to the
Flow of Funds Direction;

(b)  to purchase C$85,000,000 and pay such proceeds to CMI, pursuant to the Flow of
Funds Direction; and

(¢)  to apply the balance of the Proceeds to purchase U.S. dollars and transfer such
U.S. dollars to the Trustee, pursuant to the Cash Deposit Agreement and the Flow
of Funds Direction. -

For greater certainty, if all of the Proceeds are not received on the first settlement date
under the underwriting agreement with the Underwriter, then the Proceeds shall be applied as set
out in this Section 3 as and when they are received.

4. Consent

(a) Pursuant to Section 8.02 of the 8% Note Indenture and subject to the terms and
conditions of this Agreement, each of the Consenting Noteholders consents to the
matters set forth in the Consent (including the execution and delivery of the
Supplemental Indenture) and agrees to take all action and execute all documents
necessary or desirable to cause the Holder(s) through which it directly or
indirectly holds its interest in any 8% Notes to deliver the duly executed Consent
Form accompanying the Consent to the Information and Tabulation Agent (as
defined in the Consent) in accordance with the instructions set out in the Consent
and the Consent Form as soon as practicable and in any case before the deadline
set forth in the Consent; and

(b) Subject to the terms and conditions of this Agreement, each of the Consenting
Noteholders nominates, constitutes and irrevocably appoints CMI as its lawful
attorney and agent, with full power and authority to execute, for and in the name
of and on behalf of such Consenting Noteholder, the documents necessary or
desirable to enable the Holder(s) through which the Holder holds its interest in
any 8% Note to execute and deliver the Consent Form accompanying the Consent
in accordance with the instructions set out in the Consent and the Consent Form
(in the event that the Consenting Noteholder does not execute such documents
before the deadline set forth in the Consent), except that this Section 4(b) shall not
apply to a Consenting Noteholder whose 8% Notes are managed by its Investment
Advisor.

5. Companies Covenants

In consideration of the loans to CMI from Irish Holdco of a portion of the Proceeds to
provide liquidity for CMI and CTLP, each of the Companies covenants and agrees with the
Consenting Noteholders as follows:

(a) Canwest Global, CMI and CTLP shall deliver to the advisors to Consenting
Noteholders:



@

(ii)

(iii)

(iv)

W)

(vi)

(vii)
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monthly financial statements of Canwest Global, CMI, CTLP and the CMI
Subsidiaries which are material operating subsidiaries within 20 days of
the end of each calendar month along with a certificate of the Chief
Financial Officer of Canwest Global, CMI and CTLP certifying that no
Default or Event of Default under this Agreement has occurred;

along with delivery of the monthly financial statements, a weekly cash
flow forecast (each, a “3 Month Forecast”) for the 3 month period
commencing with the month following the date the forecast is provided,
which 3 Month Forecast, if approved for such purpose by the Consenting
Noteholders (and in support of which approval right Canwest Global, CMI
and CTLP shall provide all background documentation reasonably
requested by the Consenting Noteholders), shall extend and update the
Funding Forecast. The cash flow forecast through February 2010 is
attached as Schedule “G” (the “Funding Forecast”, as such forecast may
be extended and updated by a 3 Month Forecast approved by the
Consenting Noteholders for such purpose);

on the fourth Business Day of each week, a report as to the last week’s
actual cash flows accompanied by a variance analysis explaining how and
why actual results for the immediately preceding week varied from the
applicable week in the applicable 3 Month Forecast and in the Funding
Forecast;

on the fourth Business Day of each week, a summary of all bank account
balances, cash collections and disbursements of Canwest Global, CMI,
CTLP and the CMI Subsidiaries summarized in detail (by category and
operating divisions) as of the close of the last Business Day of the
previous week;

concurrently with the delivery thereof pursuant to the terms of the CIT
Credit Agreement, copies of any collateral reports, valuations, financial
information or any other documents or information delivered to the
lenders under the CIT Credit Agreement;

notice forthwith upon any of Canwest Global, CMI, CTLP or a CMI
Subsidiary determining that there will be a material change from the 3
Month Forecast or the Funding Forecast, or of any other material

developments with respect to the business and affairs of any of Canwest
Global, CMI, CTLP or a CMI Subsidiary or any of their subsidiaries;

notice forthwith upon any of Canwest Global, CMI, CTLP or a CMI
Subsidiary receiving notice from any creditor, landlord or other third party
delivering a notice of default, demand, acceleration or enforcement in
respect of any material obligation of any of Canwest Global, CMI, CTLP
or a CMI Subsidiary;
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(viif)  notice forthwith, and copies of, any discussion papers, agreements, letters

of intent, funding or financing proposals, commitment letters, offers or
agreements (each, a “Financing Proposal”) entered into or relating to the
business of any of Canwest Global, CMI, CTLP or any CMI Subsidiary
other than a proposal from the Consenting Noteholders; provided, that
disclosure of copies of unsolicited unilateral Financing Proposals
containing confidentiality restrictions shall not be required to be disclosed
until such restrictions have been removed, and Canwest Global, CMI,
CTLP and the CMI Subsidiaries shall negotiate in good faith to remove
such restrictions and, if unsuccessful, Canwest Global, CMI, CTLP or the
CMI Subsidiaries shall nonetheless be entitled to pursue such Financing
Proposals, provided that, unless the Definitive Agreement has been
entered into and has been terminated other than as a result of the breach
thereof by one or more of the Companies, the Companies provide prompt
written communication to the Consenting Noteholders indicating the
identity of any Person with whom the Companies engage in any
discussions or negotiations and all material terms and details thereof,
including all updates to the discussions or negotiations and any changes to
the material terms and details of any discussions or negotiations;

(ix)  notice forthwith of any event or occurrence that, with notice or the passage
of time or both, would be an Event of Default under this Agreement; and

(x)  such other information as may be requested by the Consenting
Noteholders or their advisors from time to time acting reasonably.

Canwest Global, CMI, CTLP and the CMI Subsidiaries shall ensure that, as of
any week ending date, each of the net operating cash flow and total net cash flow
of Canwest Global, CMI, CTLP and the CMI Subsidiaries for the cumulative
period commencing August 10, 2009 to such week ending date will not vary
negatively from the Funding Forecast for the same period by more than the
greater of 10% or $7,500,000.

Canwest Global, CMI, CTLP and the CMI Subsidiaries shall complete the
milestones set forth in Schedule “H” (the “Milestones™) within the timeframes
contemplated by Schedule “H” and shall comply with all other terms, conditions
and covenants contained in this Agreement.

Following reasonable advance notice, the Companies shall, to the extent permitted
by law:

(i)  provide the Consenting Noteholders and each of their advisors who have
signed a confidentiality and non-disclosure agreement in favour of and on
the terms acceptable to Canwest Global and CMI (a “Confidentiality
Agreement”) with reasonable access to the offices, notes, and books and
records of Canwest Global, CMI, CTLP and the CMI Subsidiaries during
normal business hours;
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(i)  make the officers and legal and financial advisors of the Companies
available on a reasonable basis for any discussions with any party to a
Confidentiality Agreement;

(iii)  keep each party to a Confidentiality Agreement informed as to the matters
contemplated by this Agreement; and

(iv)  if not permitted, to use commercially reasonable efforts to request the
permission of any third parties with whom it has a contractual obligation
of confidentiality to disclose any information required by this Agreement;

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall be entitled to
make any Restricted Payment, provided that Canwest Global, CMI and CTLP
alone shall be entitled to: (i) make Restricted Payments between each other and,
unless and until the National Post Transfer, to National Post Company General
Partnership; and (ii) make Restricted Payments to any other CMI Subsidiary that
is necessary to fund such CMI Subsidiary’s operating expenses in accordance
with the Funding Forecast.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall amalgamate,
consolidate with or merge into or sell all or substantially all of their assets to
another entity, or change the nature of their business or their corporate or capital
structure, except with the prior written consent of the ad hoc committee of holders
of the 8% Notes (the “Ad Hoc Committee”), provided that, for greater certainty,
this Section 5(f) shall not restrict the National Post Transfer.

- Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall prepay,

redeem prior to maturity, defease, repurchase or make other prepayments in
respect of any Indebtedness (other than as required by the 8% Note Indenture, the
CIT Facility or the Secured Intercompany Note and other than any repayment of
the CIT Facility in connection with the revolving nature thereof).

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall transfer,
lease or otherwise dispose of all or any part of its property, assets or undertaking
over $1,000,000 at any one time or aggregating over $5,000,000 during the term
of the 8% Notes, except with the prior written consent of the Ad Hoc Committee,
provided that, for greater certainty, this Section S(h) shall not restrict the National
Post Transfer or a sale of the real estate assets of the Victoria and Red Deer E
stations.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall create, incur
or guarantee any Indebtedness, other than Indebtedness and guarantees existing
on the date hereof that have been disclosed in writing to the Consenting
Noteholders and Indebtedness under (and guarantees in respect of) the 8% Notes,
the 8% Note Indenture, the CIT Facility, the Secured Intercompany Note and the
Unsecured Promissory Note.

510



)

(k)

@

(m)

()

(0)

-7 -

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall make any
new investments or acquisitions of any kind, direct or indirect, other than
investments in CTLP by CMI.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall create any
Liens on its property, assets or undertaking other than Permitted Liens.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall materially
increase compensation or severance entitlements or other benefits payable to
directors, officers or employees (including by way of a key employee retention
plan, a”’KERP”), or pay any bonuses whatsoever, other than as required by law or
pursuant to the terms of existing benefit plans or employment contracts, except
for KERP arrangements that have been approved pursuant to the Definitive
Agreement or the CGCC Group KERPs. Notwithstanding the foregoing, neither
Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall be entitled to make
any severance or other similar payments to directors or senior officers unless such
payments are specifically listed in the Funding Forecast, or make any bonus or
KERP payments to directors or senior officers, except as have been approved
pursuant to the Definitive Agreement and as set out in the CGCC Group KERPs.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall be entitled to
pay any professional or advisory fees unless such fees are specifically listed in the
Funding Forecast; provided, that Canwest Global, CMI, CTLP and the CMI
Subsidiaries shall be entitled to make: (i) ordinary course professional fee and
legal fee payments that are not success-based or lump sum payments without
specifically listing such payments as separate line-items in the Funding Forecast,
and (ii) payments pursuant to agreements that have been approved by the Court in
connection with the Recapitalization Transaction (including without limitation
(A) the engagement letter entered into between Stonecrest Capital Inc. and
Canwest Global dated June 30, 2009 and (B) the engagement letter entered into
between Genuity Capital Markets and Canwest Global on May 29, 2009). None
of Canwest Global, CMI, CTLP or the CMI Subsidiaries shall pay professional or
advisory fees in connection with the restructuring or recapitalization of Canwest
Limited Partnership (“Canwest LP”) and its subsidiaries and, to the extent
professional and advisory fees relate to the restructuring or recapitalization of
Canwest Global, CMI, CTLP and CTLP, on the one hand, and Canwest LP and its
subsidiaries, on the other hand, such fees shall be allocated between such groups
on a fair and reasonable basis.

The Companies shall operate their businesses in the ordinary course of business of
a group of companies in similar circumstances, and, in any event, neither Canwest
Global, CMI, CTLP nor the CMI Subsidiaries shall make a public announcement
in respect of, enter into any agreement or letter of intent with respect to, or
attempt to consummate, any transaction or agreement that could reasonably be
expected to materially adversely affect any of the Companies.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall enter into,
extend, renew, waive or otherwise modify in any material respect the terms of,
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any transaction with an Affiliate, except with the prior written consent of the Ad
Hoc Committee, provided that, for greater certainty, this Section 5(o) shall not
restrict the agreements contemplated by this Agreement, the National Post
Transfer or the transactions disclosed on Schedule “I” hereto or the extension or
renewal of existing operational arrangements on substantially the same terms if
such extensions or renewals are in the best interests of the Companies.

Neither Canwest Global, CMI, CTLP nor the other CMI Subsidiaries shall
participate in any material discussions with (A) the Canadian Radio-Television
and Telecommunications Commission with respect to the Recapitalization
Transaction, (B) any of the stakeholders in CW Investments Co. and the CW
Media group of companies with respect to the Recapitalization Transaction, or
(C) any party (other than legal and financial advisors to the Companies) with
respect to the Recapitalization Transaction, in each case without providing
reasonable notice to the Consenting Noteholders and an opportunity for a
representative from the Ad Hoc Committee or its legal counsel or financial
advisor to participate in such discussions, provided that if the Definitive
Agreement is entered into and is subsequently terminated other than as a result of
the breach thereof by one or more of the Companies, such covenant shall apply
only in respect of clauses (A) and (B) and only if the Consenting Noteholders are
working in good faith with the Companies and its other stakeholders. Canwest
Global, CMI and CTLP agree to cooperate and facilitate discussions between the
Ad Hoc Committee and stakeholders in CW Investments Co. and the CW Media
group of companies (including The Goldman Sachs Group, Inc. and its Affiliates),
as soon as practicable when requested by the Consenting Noteholders.

Neither Canwest Global, CMI, CTLP nor the CMI Subsidiaries shall enter into
any agreement with another Person relating to a restructuring transaction or the
restructuring process involving the 8% Notes in which any fee or repayment of
legal fees shall be payable or exclusivity is granted without the consent of the
Consenting Noteholders, and in no event shall any such agreement be entered into
to the extent that full disclosure of such agreement cannot be made to the
Consenting Noteholders and the Ad Hoc Committee.

Except for the renewal or extension of the directors’ and officers’ insurance
currently in place and “run-off” insurance in respect of the directors’ and officers’
insurance policy of Canwest Global that is intended to be put in place on terms
and at a cost that are commercially reasonable and except for a trust to hold the
funds contributed by Canwest LP in respect of funding a portion of the key
employee retention plans of CMI, neither Canwest Global, CMI, CTLP nor the
CMI Subsidiaries shall (i) establish or fund any directors or employees trusts or
(i) purchase or fund any additional directors’ and officers’ insurance, in each case
unless approved by the Ad Hoc Committee.

Within one Business Day of the written request of the Consenting Noteholders,
the current appointed “Restructuring Advisor” (Stonecrest Capital Inc.) shall be
appointed as the “Chief Restructuring Advisor” (as described in the existing
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engagement letter for Stonecrest Capital Inc. dated June 30, 2009 (the “Existing
Engagement”)) in accordance with the terms of the Existing Engagement.

Subject to disclosure of such items in the Funding Forecast and in the applicable 3
Month Forecast, notwithstanding anything to the contrary contained herein, the
Companies shall be entitled to make any of the following payments which,
collectively during the term of this Agreement, shall not exceed $2,000,000 in the
aggregate: (i) Restricted Payments to Affiliates that are not Canwest Global,
CMI, CTLP or a CMI Subsidiary; (ii) payments on account of renewal or runoff
of directors’ and officers’ insurance policies; and (iii) payments of advisory fees
and other similar fees to the professional advisors to the Companies.

With respect to Irish Holdco, except with the prior written consent of the Ad Hoc
Committee: (i) CMI shall not transfer its shares in Irish Holdco nor exercise its
right of redemption with respect to its preferred shares in Irish Holdco (the
“Preferred Shares™); (ii) Irish Holdco shall remain a single purpose entity and
shall not transfer its assets, including the Secured Intercompany Note and the
Unsecured Promissory Note, incur any Indebtedness, grant any liens, make any
loans (other than in connection with the Secured Intercompany Note and the
Unsecured Promissory Note) or give financial assistance; (iii) Irish Holdco shall
not take any action to amend the Secured Intercompany Note or the Unsecured
Promissory Note and shall not waive any of its rights thereunder; (iv) no
payments shall be made relating to the Preferred Shares unless Irish Holdco’s
guarantee of the 8% Notes has been terminated or released; and (v) Irish Holdco
shall not make any payments except under its guarantee of the 8% Notes and its
customary liabilities associated with a holding company for its professional fees
(including legal and accounting expenses) and administrative costs.

The initial order of the Court (the “Imitial Order”) in any restructuring or
insolvency proceedings (the “Recapitalization Proceedings”) relating to
Canwest Global, CMI, CTLP or any of the CMI Subsidiaries, as submitted to the
Court in the form agreed upon between the parties, shall be subject to any
amendments that are required by the Court that are acceptable to the Ad Hoc
Committee and the Companies, and shall provide, infer alia, that notwithstanding
anything to the contrary in the Initial Order: (i) the Companies shall not be
permitted to repudiate this Agreement or the Definitive Agreement; (ii) the
Companies shall be required to comply with their obligations under this
Agreement and the Definitive Agreement; and (iii) prior to exercising any and all
rights and remedies they may have against the Companies under or in respect of
this Agreement and the Definitive Agreement, in accordance with the terms of
such agreements, the Consenting Noteholders shall be required to obtain a further
order of the Court, other than in respect of contractual termination rights under the
Definitive Agreement.

Irish Holdco agrees to enforce its rights under the Secured Intercompany Note and
the Unsecured Promissory Note and in the event that (i) an Event of Default has
occurred or is continuing, or (ii) the Secured Intercompany Note or the Unsecured
Promissory Note has become due and payable, upon request of the Ad Hoc
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Committee, Irish Holdco shall assign the Secured Intercompany Note and the
Unsecured Promissory Note (and its rights thereunder including without
limitation its right to receive payment in full from CMI under Section 4.2 of each
of the notes) to the Trustee or as the Ad Hoc Committee may otherwise direct, in
full satisfaction of Irish Holdco’s guarantee of the 8% Notes, or on such other
terms as may be acceptable to Irish Holdco, CMI and the Ad Hoc Committee, it
being understood that the Secured Intercompany Note and the Unsecured
Promissory Note shall remain subject to a lien in favour of CIT, following said
assignment.

To the extent that the Consenting Noteholders are required to pay any of the legal
fees and expenses of the Trustee, the Companies (other than Irish Holdco) agree
to promptly make payment of such amounts directly to the Trustee as and when
required and, in furtherance of the foregoing, upon the execution of this
Agreement, CMI agrees to deposit the amount of US$100,000 as a retainer with
the Trustee on account of such legal fees and expenses.

The Companies shall pursue, support and use commercially reasonable efforts to
complete the transactions contemplated by this Agreement in good faith and do all

things that are reasonably necessary and appropriate in furtherance of and to

consummate and make effective the transactions contemplated by this Agreement.

6. Companies Representations and Warranties

Each of the Companies represents and warrants that neither Irish Holdco nor Canwest
Ireland Nominee Ltd. has any assets or liabilities other than (i) customary liabilities associated
with a holding company including without limitation legal and accounting expenses in an
amount not to exceed $150,000 in the aggregate, (ii) guarantees provided of the 12% Notes, the
8% Notes and the CIT Facility, (iii) intercompany obligations owed to Irish Holdco by CMI in
the amount of approximately $72,000,000, and (iv) the Ten Shares (and, following the sale
thereof as contemplated hereunder, the Secured Intercompany Note and the Unsecured

Promissory Note).
7. Consenting Noteholders Covenants
(a) Subject to the compliance with this Agreement by the Companies in all material

(b)

respects, each Consenting Noteholder agrees that it will not take any action or
demand payment of any amounts in respect of the Guarantee unless an Event of
Default has occurred and is continuing.

Each Consenting Noteholder agrees that, from and after the date hereof and until
such time as each Holder, through which it directly or indirectly holds its interest
in the 8% Notes, has delivered a valid Consent with respect to all of its 8% Notes
or until such time as valid Consents have been received from the holders of 51%
of the principal amount of the 8% Notes, such Consenting Noteholder will not
directly or indirectly (a) effect, agree to or permit a Transfer of any 8% Notes
other than with the Companies’ prior written consent or (b) except as
contemplated by this Agreement, deposit any of its 8% Notes (or beneficial
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interests therein) into a voting trust, or grant (or permit to be granted) any proxies
or powers of attorney or attorney in fact, or enter into a voting agreement,
understanding or arrangement, with respect to the voting of its 8% Notes. Any
Transfer or other arrangement that does not comply with this Section 7(a) shall be
void ab initio.

(c) From the date each Holder through which each Consenting Noteholder directly or
indirectly holds its interest in the 8% Notes has delivered a valid Consent with
respect to all of its 8% Notes or afier such time as valid Consents have been
received from the holders of 51% of the principal amount of the 8% Notes, each
Consenting Noteholder shall not Transfer (except with respect to security
generally applying to its investments which does not adversely affect such
Consenting Noteholder’s ability to perform its obligations under this Agreement),
any of its 8% Notes (or any rights in respect thereof, including, but not limited to,
the right to vote), except to a transferee, who (i) is already a signatory Consenting
Noteholder hereunder and bound hereunder (an “Existing Signatory™); or (if)
contemporaneously with any such Transfer, agrees to be fully bound as a
signatory Consenting Noteholder hereunder in respect of the 8% Notes that are
the subject of the Transfer by executing and delivering to the Companies a joinder
to this Agreement. For greater certainty, where the transferee is not an Existing
Signatory, such transferee shall be bound by the terms of this Agreement only in
respect of the 8% Notes that are the subject of the Transfer, and not in respect of
any other 8% Notes of the transferee. Each Consenting Noteholder hereby agrees
(or, in the case of a Consenting Noteholder whose 8% Notes are managed by its

Investment Advisor, its Investment Advisor hereby agrees) to provide Canwest

Global and Goodmans with written notice (and a fully executed copy of the
joinder to this Agreement) within one (1) Business Day following any Transfer to
a transferee that is not an Existing Signatory of any Relevant Notes (or any rights
in respect thereof, including the right to vote) held by such Consenting
Noteholder as of the date hereof.

8. Consenting Notcholders Representations and Warranties

Each Consenting Noteholder hereby represents and warrants, severally and not jointly,
that as of the date hereof, it (a) either (i) is the sole legal and beneficial owner of the principal
amount of 8% Notes, as has been disclosed to Goodmans and FTI Consulting Inc. (“FTT”’) on a
confidential basis, or (ii) has the investment and voting discretion with respect to the principal
amount of 8% Notes as has been disclosed to Goodmans and FTI on a confidential basis and has
the power and authority to bind the beneficial owner(s) of such 8% Notes to the terms of this
Agreement, and each Consenting Noteholder has authorized and instructed Goodmans to advise
CMI of the aggregate holdings of the 8% Notes by such Consenting Noteholder and
acknowledges and agrees that CMI is relying on such information in entering into this
Agreement; (b) has the sole right to provide (or cause the Holder in respect thereof to provide)
any consent under the 8% Note Indenture with respect to the Consenting Noteholder’s 8% Notes
and none of the Consenting Noteholder’s 8% Notes (or beneficial interests therein) is subject to
any voting trust or other agreement, arrangement or restriction with respect to the voting or
transfer of any of the Consenting Noteholder’s 8% Notes (or beneficial interests therein), except
for this Agreement, and (c) is not an Affiliate of CMI (as defined in the 8% Note Indenture).
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Each Consenting Noteholder whose 8% Notes are managed by its Investment Advisor hereby
represents and warrants that it has disclosed to Goodmans and FTT on a confidential basis that its
8% Notes are managed by its Investment Advisor.

9. Events of Default

Each of the following shall constitute a default (each, a “Default”) hereunder and such
Default will be an “Event of Default” if declared to be so by Consenting Noteholders holding at
least 51% of the aggregate principal amount of 8% Notes held by all Consenting Noteholders:

(a)

(b)

(©)

(d)

(e)

®

®

(h)

the failure by any of Canwest Global, CMI, CTLP or any CMI Subsidiary to
comply with the covenants contained in clause (c), any of clauses (f) through (k)
or clauses (p), (q), (s) or (u) under Section 5;

the failure by any of Canwest Global, CMI, CTLP or any CMI Subsidiary to
perform or comply with any term, condition, covenant or obligation contained
herein, where any such failure to perform or comply is not remedied within 5
Business Days of notice from the Ad Hoc Committee to so remedy. For greater
certainty, the failure to extend the Funding Forecast through the period ending
April 15, 2010 with the approval of the Consenting Noteholders on or before
February 28, 2010 shall be an Event of Default as of February 28, 2010;

if any Milestone noted on Schedule “H” is not achieved within the timeframe
listed on Schedule “H”; -

the denial or repudiation by any of Canwest Global, CMI, CTLP or any CMI
Subsidiary of the legality, validity, binding nature or enforceability of this
Agreement, the 8% Notes, or any other document or certificate delivered pursuant
to the terms hereof;

once appointed, the resignation or replacement of the chief restructuring advisor
(the “Chief Restructuring Advisor”) or the amendment of any duties of the
Chief Restructuring Advisor (in each case to the extent not approved by the Ad
Hoc Committee), subject to the ability to appoint a new Chief Restructuring
Advisor acceptable to the Ad Hoc Committee within 10 days of a resignation;

an “Event of Default” under the CIT Credit Agreement shall have occurred and is
continuing;

failure by any of the Companies to comply in all material respects with, or default
by any of the Companies in the performance or observance of, any material term,
condition, covenant or agreement set forth in the Definitive Agreement, which is
not cured within five Business Days afier the receipt of written notice of such
failure or default;

if any representation, warranty or other statement of any of the Companies made
or deemed to be made in the Definitive Agreement shall prove untrue in any
material respect as of the date when made;
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if the Recapitalization Proceedings are dismissed, terminated, stayed or converted
to a proceeding under the Bankruptcy and Insolvency Act (Canada) or Winding-
Up and Restructuring Act (Canada), unless such dismissal, termination, stay or
conversion, as applicable, is made with the prior written consent of the counsel to
the Ad Hoc Committee;

other than in relation to Canwest LP, its subsidiaries and its general partner,
Canwest (Canada) Inc., the appointment of a receiver, interim receiver, receiver
and manager, trustee in bankruptcy, liquidator or administrator in the
Recapitalization Proceedings, unless such appointment is made with the prior
written consent of the counsel to the Ad Hoc Committee;

(i) the commencement by any of Canwest Global, CMI, CTLP or any of the CMI
Subsidiaries of any action, application, petition, suit or other proceeding under
any bankruptcy, arrangement, reorganization, dissolution, liquidation, insolvency,
winding-up or similar law of any jurisdiction now or hereafter in effect, for the
relief from or otherwise affecting creditors of such entity, including without
limitation, under the Bankruptcy and Insolvency Act (Canada) (the “BIA”™)
(including the filing of a notice of intention to make a proposal), Companies’
Creditors Arrangement Act, Winding-up and Restructuring Act (Canada), the
Canada Business Corporations Act or the United States Bankruptcy Code; (ii) the
appointment of any receiver, receiver-manager, interim receiver, monitor,
liquidator, assignee, custodian, trustee, sequestrator or other similar entity in
respect of any of Canwest Global, CMI, CTLP or any of the CMI Subsidiaries or
all or any part of their respective property, assets or undertaking; or (iii) the act of
any of Canwest Global, CMI, CTLP or any of the CMI Subsidiaries (i) making a
general assignment for the benefit of its creditors, including without limitation,
any assignment made pursuant to the BIA, (ii) acknowledging its insolvency or is
declared or becomes bankrupt or insolvent, (iii) failing to meet its liabilities
generally as they become due, or (iv) committing an act of bankruptcy under the
BIA or any similar law of any jurisdiction; provided, that such events shall not be
an Event of Default if a filing is made pursuant to and in compliance with the
terms of the Definitive Agreement.

Further Assurances

Each Party shall do all such things in its control, take all such actions as are commercially

reasonable, deliver to the other Parties such further information and documents and execute and
deliver to the other Parties such further instruments and agreements as another Party shall
reasonably request to accomplish the purpose of this Agreement or to assure to the other Party
the benefits of this Agreement (except that this covenant shall not apply to a Consenting
Noteholder whose 8% Notes are managed by its Investment Advisor).

Public Disclosure

@

No press release or other public disclosure concerning the transactions
contemplated herein shall be made by the Companies without the prior consent of
the Ad Hoc Committee (such consent not to be unreasonably withheld) except as,
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and only to the extent that, the disclosure is required by applicable law or by any
stock exchange rules on which its securities or those of any of its affiliates are
traded, by any other regulatory authority having jurisdiction over the Companies,
or by any court of competent jurisdiction; provided, however, that the Companies
shall provide the Ad Hoc Committee with a copy of such disclosure in advance of
any release and an opportunity to consult with the Companies as to the contents
and to provide comments thereon; and provided further that the Companies shall,
after providing the Ad Hoc Committee with copies of the press release or other
public disclosure (and all related documents) in advance and an opportunity to
consult with the Companies as to the contents and permitting the Ad Hoc
Committee to provide comments thereon to the Companies, make prompt
disclosure of the material terms of this Agreement. Notwithstanding the
foregoing and subject to Section 12, no information with respect to each of the
Consenting Noteholder’s specific ownership of 8% Notes, the principal amount of
8% Notes held by a Consenting Noteholder or the identity of any individual
Consenting Noteholder or its investment advisor shall be disclosed by the
Companies, except as may be required by applicable law or by any stock
exchange rules on which its securities or those of any of its affiliates are traded,
by any other regulatory authority having jurisdiction over the Companies, or by
any court of competent jurisdiction; provided, however, that the aggregate amount
of 8% Notes held by the Ad Hoc Committee and the Consenting Noteholders may
be disclosed. '

(b)  Each Consenting Noteholder agrees (or, in the case of a Consenting Noteholder
whose 8% Notes are managed by its Investment Advisor, its Investment Advisor
agrees) that, except as otherwise specified in this Agreement or in a
confidentiality agreement binding upon the Consenting Noteholder (or, in the case
of a Consenting Noteholder whose 8% Notes are managed by its Investment
Advisor, binding upon its Investment Advisor) and one or more of the
Companies, prior to making any public announcement or statement or issuing any
press release or any other public disclosure concerning the transactions
contemplated herein or any negotiations, terms or other facts with respect thereto,

. it shall, to the extent practicable under the circumstances, provide Canwest Global
with a copy of such disclosure in advance of any release and an opportunity to
consult with the Ad Hoc Committee as to the contents and to provide comments
thereon; provided, however, that each of the Companies acknowledges and agrees
that whether or not any revisions to the disclosure will be made as a result of such
comments will be determined solely by the Consenting Noteholder (or, if
applicable, the Investment Advisor).

12.  Confidentiality

The Companies agree, on their own behalf and on behalf of their Representatives, to
maintain the confidentiality of the identity of the Consenting Noteholders and the confidentiality
of this Agreement and the contents thereof; provided, however, that such information may be
disclosed: (a) to the Companies’ respective directors, trustees, executives, officers, auditors, and
employees and financial and legal advisors or other agents (collectively referred to herein as the
“Representatives” and individually as a “Representative”) provided further that each such
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Representative is informed of this confidentiality provision and agrees to abide. by this
confidentiality provision; and (b) to Persons in response to, and to the extent required by, (i) any
subpoena, or other legal process, including, without limitation, by the Ontario Superior Court of
Justice (the “Court”) or applicable rules, regulations or procedures of the Court, (ii) any
Governmental Entity, or (iii) applicable law. If the Companies or their Representatives receive a
subpoena or other legal process as referred to above in connection with this Agreement or the
Plan, the Companies shall provide the relevant Consenting Noteholder with prompt written
notice of any such request or requirement, to the extent permissible and practicable under the
circumstances, so that the relevant Consenting Noteholder may (at the Companies’ expense) seek
a protective order or other appropriate remedy or waiver of compliance with the provisions of
this Agreement. Notwithstanding the provisions in this Section 12: (x) the Companies may
disclose the identity of a Consenting Noteholder in any action to enforce this Agreement against
such Consenting Noteholder (and only to the extent necessary to enforce this Agreement against
such Consenting Noteholder); (y) the Companies may disclose, to the extent consented to in
writing by a Consenting Noteholder (or by the Consenting Noteholder’s duly authorised
advisor), such Consenting Noteholder’s identity; and (z) the Companies may disclose that a
majority in principal amount of holders of the 8% Notes have agreed to consent to the
Supplemental Indenture and the transactions related thereto.

13. Miscellaneous

(a) Notwithstanding anything herein to the contrary, this Agreement applies only to
the 8% Notes disclosed to FTT and to the Consenting Noteholders solely with
respect to their legal and beneficial ownership of, or their investment and voting
discretion of, the 8% Notes disclosed to FTI (and not, for greater certainty, any
other securities, loans or obligations that may be held, acquired or sold by the
Consenting Noteholders, including any 8% Notes acquired after the date of this
Agreement which have not been disclosed to FTT).

(b) The headings of the Sections of this Agreement have been inserted for
convenience of reference only, are not to be considered a part hereof, and shall in
no way modify or restrict any of the terms or provisions hereof.

() Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and words importing any gender shall include all
genders.

(d Unless otherwise specifically indicated, all sums of money referred to in this
Agreement are expressed in lawful money of Canada.

(e) This Agreement (including the schedules attached to this Agreement) constitutes
the entire agreement and supersedes all prior agreements and understandings, both
oral and written, among the Parties with respect to the subject matter hereof.

® The agreements, representations and obligations of the Companies under this
Agreement are, in all respects, joint and several. The Companies acknowledge
and agree that any waiver or consent that the Consenting Noteholders may make
on or after the date hereof has been made by the Consenting Noteholders in

519



(®

(h)

@

)

(k)

-16-

reliance upon, and in consideration for, the covenants, agreements,
representations and warranties of the Companies hereunder.

The agreements, representations and obligations of the Consenting Noteholders
under this Agreement are, in all respects, several (as to the percentage of the
outstanding 8% Notes held by a Consenting Noteholder) and not joint and several.
Each Consenting Noteholder acknowledges and agrees that any waiver or consent
that the Companies may make on or after the date hereof has been made by the
Companies in reliance upon, and in consideration for, the covenants, agreements,
representations and warranties of such Consenting Noteholder hereunder.

Any person signing this Agreement in a representative capacity (i) represents and
warrants that he/she is authorized to sign this Agreement on behalf of the Party
he/she represents and that his/her signature upon this Agreement will bind the
represented Party to the terms hereof, and (ii) acknowledges that the other Parties
hereto have relied upon such representation and warranty.

For the purposes of this Agreement, any matter requiring the consent or approval
of the Ad Hoc Committee shall require (a) the unanimous consent or approval of
members of the Ad Hoc Committee, or (b) if the Ad Hoc Committee has not
unanimously consented to or approved the particular matter, then the consent or
approval of Consenting Noteholders representing at least two-thirds of the
aggregate principal amount of 8% Notes held by all Consenting Noteholders. The
Companies shall rely on written confirmation from the counsel to the Ad Hoc
Committee that the Ad Hoc Committee has consented to or approved the
particular matter, as required pursuant to this Agreement.

Solely for the purpose of determining whether the holders of the requisite
percentage of the aggregate principal amount of 8% Notes then outstanding
approved or consented to any amendment, waiver or consent to be given under
this Agreement or under any documents related thereto, or have directed the
taking of any action provided herein or in any of the documents related thereto to
be taken upon the direction of the holders of a specified percentage of the
aggregate principal amount of 8% Notes then outstanding, 8% Notes directly or
indirectly owned by any of the Companies or their Affiliates shall be deemed not
to be outstanding.

This Agreement may be modified, amended or supplemented as to any matter by
an instrument in writing signed by the Companies and Consenting Noteholders
representing at least two-thirds of the aggregate principal amount of 8% Notes
held by all Consenting Noteholders; provided however, that any Objecting
Noteholder that has objected in writing to any material modification, amendment
or supplement that becomes effective pursuant to this Section 13(k) without their
consent may terminate its obligations under this Agreement upon five Business
Days’ written notice to the other Parties to this Agreement, and if so terminated
such Objecting Noteholder shall cease to be a Consenting Noteholder from and
after such date.

520



M

(m)

-17-

Any date, time or period referred to in this Agreement shall be of the essence,
except to the extent to which the Parties agree in writing to vary any date, time or
period, in which event the varied date, time or period shall be of the essence.

All notices and other communications which may be or are required to be given

~ pursuant to any provision of this Agreement shall be given or made in writing and

shall be deemed to be validly given if served personally or by facsimile
transmission, in each case addressed to the particular Party:

(i)  Ifto the Companies, at:

Canwest Media Inc.

31 Floor

Canwest Global Place

201 Portage Ave

Winnipeg, Manitoba R3B 3L7

Attention: General Counsel
Facsimile: 204-947-9841

With a required copy by email or fax (which shall not be deemed notice)
to:

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, Ontario M5X 1B8

Attention: Edward Sellers
Email: esellers@osler.com
Facsimile:  416-862-6666

(ii) If to the Consenting Noteholders or the Investment Advisor, at the address
set forth for each Consenting Noteholder or Investment Advisor at the
address shown for it beside its signature.

With a required copy by email or fax (which shall not be deemed notice)
to:

Goodmans LLP

250 Yonge Street

Suite 250

Toronto, Ontario M5B 2M6

Attention: Robert Chadwick
Email: rchadwick@goodmans.ca
Facsimile: 416-979-1234
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or at such other address of which any Party may, from time to time, advise the
other Parties by notice in writing given in accordance with the foregoing. The
date of receipt of any such notice shall be deemed to be the date of delivery or
transmission thereof. ‘

If any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect.
Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the terms of this
Agreement remain as originally contemplated to the fullest extent possible.

This Agreement shall be binding upon and enure to the benefit of the Parties
hereto and each of their respective successors, assigns, heirs and personal
representatives, provided that no Party may assign, delegate or otherwise transfer
any of its rights, interests or obligations under this Agreement without the prior
written consent of the other Parties hereto, except that a Consenting Noteholder is
permitted to assign, delegate or otherwise transfer any of its rights, interests or
obligations under this Agreement as set forth in Section 7(c).

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein,
without regard to principles of conflicts of law. Each Party submits to the
jurisdiction of the courts of the Province of Ontario in any action or proceeding
arising out of or relating to this Agreement.

The Parties waive any right to trial by jury in any proceeding arising out of or
relating to this Agreement or any of the transactions contemplated by this
Agreement, present or future, and whether sounding in contract, tort or otherwise.
Any Party may file a copy of this provision with any court as written evidence of
the knowing, voluntary and bargained for agreement between the Parties
irrevocably to waive trial by jury, and that any proceeding whatsoever between
them relating to this Agreement or any of the transactions contemplated by this
Agreement shall instead be tried by a judge or judges sitting without a jury.

It is understood and agreed by the Parties that money damages would be an
insufficient remedy for any breach of this Agreement by any Party and each non-
breaching Party shall be entitled to specific performance and injunctive or other
equitable relief as a remedy of any such breach including, without limitation, an
order of the Court or other court of competent jurisdiction requiring any Party to
comply promptly with any of its obligations hereunder.

All rights, powers, and remedies provided under this Agreement or otherwise in
respect hereof at law or in equity shall be cumulative and not alternative, and the
exercise of any right, power, or remedy thereof by any Party shall not preclude the
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simultaneous or later exercise of any other such right, power, or remedy by such
Party.

® Unless expressly stated herein, this Agreement shall be solely for the benefit of
the Parties, and no other person or entity shall be a third-party beneficiary hereof.

(w)  This Agreement may be signed in counterparts, each of which, when taken
together, shall be deemed an original. Execution of this Agreement is effective if
a signature is delivered by facsimile transmission or electronic (e.g., pdf)
transmission.

[Remainder of this page intentionally left blank; next page is signature page]



SCHEDULE “A%
CMI SUBSIDIARIES
30109, LLC
4501063 Canada Inc.

4501071 Canada Inc. -

Canwest Finance Inc./Financiére Canwest Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest International Communications Inc.

Canwest International Distribution Limited

Canwest International Management Inc.

Canwest Ireland Nominee Limited

Canwest Irish Holdings (Barbados) Inc.

Canwest Mediaworks Ireland Holdings

Canwest Media Inc., as general partner of The National Post Company/La Publication National
Post

Canwest Mediaworks (US) Holdings Corp.

Canwest Mediaworks Turkish Holdings (Netherlands) B.V.

Canwest Television GP Inc.

Canwest Television Limited Partnership, as general partner of Fox Sports World Canada
Partnership, by its general partner, Canwest Television GP Inc.

CGS Debenture Holding (Netherlands) B.V.

CGS International Holdings (Netherlands) B.V.

CGS NZ Radio Shareholding (Netherlands) B.V.

CGS Shareholding (Netherlands) B.V.

Fox Sports World Canada Partnership

Pox Sports World Canada Holdco Inc.

Fox Sports World Canada Holdco Inc., as general partner on behalf of Fox Sports World Canada
Partnership

Global Centre Inc.

MBS Productions Inc.

Mutltisound Publishers Ltd.

National Post Holdings Ltd.

National Post Holdings Ltd., as general partner on behalf of The National Post Company/La
Publication National Post

The National Post Company/ La Publication National Post

Western Communications Inc.

Yellow Card Productions Inc.
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SCHEDULE “B”

FORM OF CONSENT

See attached.
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Canwest Media Inc.

Solicitation of Consents Relating to the Following Debt Securities

Debt Securities Principal Amount Qutstanding CUSIP Number
8.00% Senior Subordinated Notes due 2012 U.S.$761,054,211 885797AB6
CONSENT FORM

For Consent to the Proposed Amendments
Pursuant to the Consent Solicitation Statement, dated September 24, 2009

The completed Consent Form should be sent to the Information and Tabulation Agent, as

follows:
By Facsimile Transmission: By Courier, Hand Delivery, or Mail, First
Class Postage Prepaid:
(For Eligible Institutions only): Global Bondholder Services Corporation
Global Bondholder Services Corporation 65 Broadway — Suite 723
+1(212) 430 3775 New York, NY 10006

+1 (212) 430-3774

Confirmation:
+1 (212) 430-3774

The Consent Solicitation expires at 5:00 p.m., New York City time, on September 30, 2009,
unless otherwise extended. Consents may be revoked on the terms and conditions set forth
in the Consent Solicitation Statement.

The Consent Solicitation is made by Canwest Media Inc. (“Canwest”) only to Holders (as defined
below) as of the Record Date (as defined below) of its 8.00% Senior Subordinated Notes due 2012 (the
“Notes”), which are unconditionally guaranteed by the Guarantors named in the Indenture (the
“Guarantors™), as described in the accompanying Consent Solicitation Statement dated September 24,
2009, as may be amended or supplemented from time to time (the “Consent Solicitation Statement™). The
term “Record Date” as used herein means 5:00 p.m., New York City time, on September 23, 2009, and
the term “Holder” means each person shown on the record of the registrar for the Notes as a holder on the
Record Date.

Capitalized terms used but not defined herein have the meanings given to them in the Consent
Solicitation Statement.
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Holders of the Notes who wish to consent must deliver their properly completed and executed Consent
Form by mail, first-class postage prepaid, hand delivery, overnight courier or by facsimile transmission (with an
original to be delivered subsequently) to the Information and Tabulation Agent (not to Canwest, the Guarantors or
the Trustee) at its address or facsimile number set forth above in accordance with the instructions set forth herein
and in the Consent Solicitation Statement.  However, Canwest reserves the right to accept any consent received by
it, the Guarantors or the Trustee. Under no circumstances should any person tender or deliver Notes to Canwest,
the Guarantors, the Trustee or the Information and Tabulation Agent at any time.

Only Holders are eligible to consent to the Proposed Amendments. Any beneficial owner of the Notes who is not
a Holder of such Notes must arrange with the person who is the Holder or such Holder’s assignee or nominee to execute
and deliver a Consent Form on behalf of such beneficial owner. For purposes of the Consent Solicitation, The Depository
Trust Company (“DTC”) has authorized DTC participants (“Participants™) set forth in the position listing of DTC as of the
Record Date to execute Consent Forms as if they were Holders of the Notes held of record in the name of DTC or the name
of its nominee. Accordingly, for purposes of the Consent Solicitation, the term “Holder” shall be deemed to include such
Participants. . Canwest reserves the right to establish from time to time any new date as a Record Date with respect to a
Consent Solicitation and, thereupon, any such new date will be deemed to be the “Record Date” for purposes of the
Consent Solicitation.



CONSENT

By execution hereof, the undersigned acknowledges receipt of the Consent Solicitation Statement and that the
terms and conditions of the Consent Solicitation Statement shall be incorporated in, and form part of; this Consent Form
which shall be read and construed accordingly. The effectiveness of the Proposed Amendments is subject to the conditions
set forth in the Consent Solicitation Statement,

~ The undersigned hereby represents and warrants that (i) the undersigned is a Holder of the Notes indicated in the
Signature Annex and has full power and authority to take the action indicated below in respect of such Notes; and (ii) in
evaluating the Consent Solicitation, the undersigned has made its own independent appraisal and is not relying on any
statement, representation or warranty, express or implied, made by the Trustee or Information and Tabulation Agent not
contained in the Consent Solicitation Statement or this Consent Form. The undersigned will, upon request, execute and
deliver any additional documents deemed by Canwest to be necessary or desirable to perfect the undersigned’s consent.

In addition, the undersigned acknowledges that (i) the instructions that are in the Consent Solicitation Statement
include instructions as to completing this Consent Form; (ii) the undersigned must comply with the provisions of this
Consent Form, and complete the information required herein, to validly consent to the Proposed Amendments; (iii) a
Consent Form delivered pursuant to any of the procedures described under the heading “The Consent Solicitation —
Procedures for Consenting” of the Consent Solicitation Statement will constitute a binding agreement between the
undersigned and Canwest, subject to the terms and conditions of the Consent Solicitation Statement; and (iv) the
undersigned may revoke a consent it grants hereby only in accordance with the procedures set forth in the Consent
Solicitation Statement.

The effectiveness of the Proposed Amendments is conditioned on, among other things, there being received (and
not revoked), on or prior to the Expiration Date (as defined below), the Requisite Consents to the Proposed Amendments
and the execution of the Supplemental Indenture by Canwest, the Guarantors and the Trustee.

Please indicate by marking the appropriate box below whether you wish to (i) consent to the Proposed
Amendments or (ii) not consent to the Proposed Amendments. The undersigned understands that if no box is checked, but
this Consent Form is executed and delivered to the Information and Tabulation Agent, the undersigned will be deemed to
have consented to the Proposed Amendments.

CONSENT | DO NOT CONSENT
[ ]

Unless otherwise specified in the table below, this Consent Form relates to the total principal amount of the Notes
held of record by the undersigned at the close of business on the Record Date. If'this Consent Form relates to less than the
total principal amount of the Notes so held, the undersigned has listed on the table below the serial numbers (with respect to
the Notes not held by depositaries) and principal amount of the Notes for which consent is given. If the space provided
below is inadequate, list the certificate numbers and aggregate prmcxpal amounts on a separate signed schedule and affix
the list to this Consent Form.

The undersigned authorizes the Information and Tabulation Agent to deliver this Consent Form and any proxy
delivered in connection herewith to Canwest and the Trustee as evidence of the undersigned’s actions with respect to the
Proposed Amendments.
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DESCRIPTION OF THE NOTES AS TO WHICH CONSENTS ARE GIVEN
8.00% Senior Subordinated Notes due 2012 (CUSIP No. 885797AB6)

Principal Amount
Aggregate With Respect to
Name and Address Certificate Principal Which Consents are
of Holder Number(s)* Amount of Given**
’ Note(s)**

Total: Principal Amount Consenting

UsSS$

*

Need not be completed by Holders whose Notes are held of record by depositories.

** Unless otherwise indicated in the column labeled “Principal Amount With Respect to Which Consents Are
Given,” the Holder will be deemed to have consented in respect of the entire aggregate principal amount
indicated in the column labeled “Aggregate Principal Amount of Note(s).” '
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IMPORTANT - READ CAREFULLY

If this Consent Form is executed by the Holder, it must be executed in exactly the same manner as the name of the
Holder appears on the Notes. An authorized DTC Participant must execute this Consent Form exactly as its name appears
on DTC’s position listing as of the Record Date. Ifthe Notes are held of record by two or more joint Holders, all such
Holders must sign the Consent Form. If a signature is by a trustee, executor, administrator, guardian, attorney-in-fact,
officer of a corporation or other Holder acting in a fiduciary or répresentative capacity, such person should so indicate when
signing and must submit proper evidence satisfactory to Canwest of such person’s authority to so act. If the Notes are
registered in different names, separate Consent Forms must be executed covering each form of registration. If a Consent
Form is executed by a person other than the Holder, then such person must have been authorized by proxy or in some other
manner acceptable to Canwest to vote the Notes on behalf of the Holder.

SIGN HERE

Signature(s) of Holder(s)

Date:
Name(s):
(Please Print)
Capacity (full title):
Address:
(Include Zip Code)

Area Code and Telephone No.:

Tax Identification or Social Security No.:

GUARANTEE OF SIGNATURE(S) ’
(If required, see instructions 5 and 6 below)

Authorized Signature:

Name and Title:

(Please Print)

Date:

Name of Firm:




INSTRUCTIONS FOR CONSENTING HOLDERS FORMING PART
OF THE TERMS AND CONDITIONS OF THE CONSENT SOLICITATION

1. Delivery of this Consent Form. Subject to the terms and conditions set forth herein and in the Consent
Solicitation Statement, a properly completed and duly executed copy of this Consent Form and any other documents
required by this Consent Form must be received by the Information and Tabulation Agent at its address or facsimile
number set forth on the cover hereof on or prior to the Expiration Date (provided that the executed original of each
document sent by facsimile transmission on or prior to the Expiration Date must be received by the Information and
Tabulation Agent at its address prior to 5:00 p.m., New York City time, on the third business day following the Expiration
Date). The method of delivery of this Consent Form and all other required documents to the Information and
Tabulation Agent is at the risk of the Holder, and the delivery will be deemed made only when actually received by
the Information and Tabulation Agent. In all cases, sufficient time should be allowed to assure timely delivery. No
Consent Form should be sent to any person other than the Information and Tabulation Agent.

Any beneficial owner of Notes who is not a Holder of such Notes must arrange with the person who is the Holder
(e.g., held in the name of DTC or the beneficial owner’s broker, dealer, commercial bank, trust company or other nominee
institution) or such Holder’s assignee or nominee to execute and deliver this Consent Form on behalf of such beneficial
owner.

2. Expiration Date. The Consent Solicitation expires at 5:00 p.m., New York City time, on September 30, 2009,
unless Canwest, in its sole discretion, extends the period during which a Consent Solicitation is open, in which case the
term “Expiration Date” shall mean, with respect to the Consent Solicitation as so extended, the latest date and time to which
such Consent Solicitation is extended. In order to extend the Expiration Date, Canwest will notify the Information and
Tabulation Agent in writing or orally of any extension and will make a public announcement thereof by press release, each
prior to 9:00 a.m., New York City time, on the next business day after the previously scheduled Expiration Date. Canwest
may extend the Consent Solicitation on a daily basis or for such specified period of time as it determines in its sole
discretion. Failure by any Holder or beneficial owner of the Notes to be so notified will not affect the extension of a
Consent Solicitation. -

3. Questions Regarding Validity, Form, Legality, etc. All questions as to the validity, form, eligibility
(including time of receipt) and acceptance of consents and revocations of consents will be resolved by Canwest whose
determinations will be binding. Canwest reserves the absolute right to reject any or all consents-and revocations that are
not in proper form or the acceptance of which could, in the opinion of Canwest’s counsel, be unlawful. Canwest also
reserves the right to waive any irregularities in connection with deliveries which Canwest may require to be cured within
such time as Canwest determines. None of Canwest, the Guarantors, the Trustee, the Information and Tabulation Agent or
any other person shall have any duty to give notification of any such irregularities or waiver, nor shall any of them incur
any liability for failure to give such notification. Deliveries of Consent Forms or notices of revocation will not be deemed
to have been made until such-irregularities have been cured or waived. Canwest’s interpretation of the terms and conditions
of the Consent Solicitation (including this Consent Form and the accompanying Consent Solicitation Statement and the
instructions hereto and thereto) will be binding on all parties.

4. Holders Entitled to Consent. Only a Holder as defined herein (or its representative or attorney-in-fact) or
another person who has complied with the procedures set forth below may execute and deliver a Consent Form. Any
beneficial owner or registered holder of the Notes who is not the Holder thereof (e.g., held in the name of DTC or the
beneficial owner’s broker, dealer, commercial bank, trust company or other nominee institution) must arrange with such
Holder(s) or such Holder’s assignee or nominee to execute and deliver this Consent Form to the Information and Tabulation
Agent on behalf of such beneficial owner. For purposes of the Consent Solicitation, the term “Holder” shall be
deemed to include DTC Participants through which a beneficial owner’s Notes may be held of record as of the
Record Date in DTC. A consent by a Holder is a continuing consent notwithstanding that ownership of a Note has been
transferred subsequent to the Record Date, unless the Holder timely revokes the prior consent in accordance with the
procedures set forth herein and in the Consent Solicitation Statement.

5. Signatures on this Consent Form. If this Consent Form is signed by the Holder(s) of the Notes with respect
to which this consent is given, the signature(s) of such Holder(s) must correspond with the name(s) as contained on the
books of the register maintained by the Trustee or as set forth in DTC’s position listing without alteration, enlargement or
any change whatsoever.
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If any of the Notes with respect to which this consent is given were held of record on the Record Date by two or
more joint Holders, all such Holders must sign this Consent Form. If any Notes with respect to which this consent is given
have different Holders, it will be necessary to complete, sign and submit as many separate copies of this Consent Form and
any necessary accompanying documents as there are different Holders.

If this Consent Form is signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary or representative capacity, such persons should indicate such fact when signing,
and, unless waived by Canwest, evidence satisfactory to Canwest of their authority to so act must be submitted with this
Consent Form.

6. Signature Guarantees. All signatures on this Consent Form must be guaranteed by a firm or other entity
identified in Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended, including (as such terms are defined
therein): (a) a bank; (b) a broker, dealer, municipal securities dealer, municipal securities broker, government securities
dealer or government securities broker; (c) a credit union; (d) a national securities exchange, registered securities
association or clearing agency; or (e) a savings institution that is a participant in a Securities Transfer Association
recognized program (each an “Eligible Institution”). However, signatures need not be guaranteed if this Consent is given
by or for the account of an Eligible Institution. If the Holder of the Notes is a person other than the signer of this Consent
Form, see Instruction 5.

7. Revocation of Consent. Any Holder of the Notes as to which a consent has been given may revoke such
consent as to such Notes or any portion of such Notes (in integral multiples of $1,000) by delivering a written notice of
revocation or a changed Consent Form bearing a date later than the date of the prior Consent Form with the Information and
Tabulation Agent at any time prior to the earlier of (i) the execution of the Supplemental Indenture by Canwest, the
Guarantors and the Trustee (which may occur prior to the Expiration Date) and (ii) the Expiration Date. Any notice of
revocation received after the Supplemental Indenture is executed by Canwest, the Guarantors and the Trustee will not be
effective, even if received prior to the Expiration Date. The transfer of the Notes after the Record Date will not have
the effect of revoking any consent theretofore validly given by a Holder of such Notes, and each properly completed
and executed Consent Form will be counted notwithstanding any transfer of the Notes to which such consent relates,
unless the procedure for revoking consents described below has been complied with.

To be effective, a notice of revocation must be in writing, must contain the name of the Holder and the aggregate
principal amount of the Notes to which it relates and must be (a) signed in the same manner as the original Consent Form or
(b) accompanied by a duly executed proxy or other authorization (in form satisfactory to Canwest). Revocation of consents
must be sent to the Information and Tabulation Agent at its address set forth in this Consent Form.

To be effective, the revocation must be executed by the Holder of such Notes in the same manner as the name of
such Holder appears on the books of the register maintained by the Trustee or as set forth in DTC’s position listing without
alteration, enlargement or any change whatsoever. If a revocation is signed by a trustee, executor, administrator, guardian,
attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity, such person must
indicate such fact when signing and must submit with the revocation appropriate evidence of authority to execute the
revocation. A revocation of the consent will be effective only as to the Notes listed on the revocation and only if such
revocation complies with the provisions of this Consent Form and the Consent Solicitation Statement. Only a Holder
of the Notes is entitled to revoke a consent previously given. A beneficial owner of the Notes must arrange with the Holder
to execute and deliver on its behalf a revocation of any consent already given with respect to such Notes, A transfer of
Notes after the Record Date must be accompanied by a duly executed proxy from the relevant Holder if the subsequent
transferee is to have revocation rights with respect to the relevant consent to the Proposed Amendments. A purported
notice of revocation that is not received by the Information and Tabulation Agent in a timely fashion and accepted by
Canwest as a valid revocation will not be effective to revoke a consent previously given.

A revocation of a consent may only be rescinded by the delivery of a written notice of revocation or the
execution and delivery of a new Consent Form. A Holder who has delivered a revocation may thereafter deliver a
new Consent Form by following one of the described procedures at any time prior to the Expiration Date.

Prior to the earlier of (i) the execution of the Supplemental Indenture by Canwest, the Guarantors and the Trustee
(which may occur prior to the Expiration Date) or (ii) the Expiration Date, Canwest intends to consult with the Information
and Tabulation Agent to determine whether the Information and Tabulation Agent has received any revocations of
consents. Canwest reserves the right to contest the validity of any such revocations.
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8. Waiver of Conditions. Canwest reserves the absolute right, subject to applicable law, to amend, waive or
modify the terms and conditions of the Consent Solicitation.

9. Requests for Assistance and Additional Copies. Requests for assistance in completing and delivering this
Consent Form or for additional copies of the Consent Solicitation Statement, this Consent Form or other related documents
should be directed to the Information and Tabulation Agent:

Global Bondholder Services Corporation
65 Broadway — Suite 723
New York, NY 10006
Attn: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll free (866) 873-6300
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CONSENT SOLICITATION STATEMENT
Canwest Media Inc.
Solicitation of Consents Relating to the Following Debt Securities

. Principal Amount CcusIp
Debt Securities Outstanding Number
8.00% Senior Subordinated Notes ‘ U.8.8761,054,211 885797AB6

due 2012

Subject to the terms and conditions set forth in this Consent Solicitation Statement, Canwest Media Inc., a
corporation continued under the laws of Canada (“Canwest”), hereby solicits consents (the “Consent Solicitation™)
of Holders (as defined below) as of the Record Date (as defined below) of its 8.00% Senior Subordinated Notes due
2012 (the “Notes™), which are unconditionally guaranteed by the Guarantors (as defined below), to amendments (the
“Proposed Amendments™) of provisions of the indenture dated as of November 18, 2004 and supplemented and
amended from time to time (as supplemented and amended, the “Indenture™) among Canwest, as successor issuer,
the Guarantors named therein (the “Guarantors”), and The Bank of New York Mellon, as trustee (the “Trustee™),
pursuant to which the Notes were issued. In this Consent Solicitation Statement, the term “Record Date” means
5:00 p.m., New York City time, on September 23, 2009, and the term “Holder” means each person shown on the
records of the registrar for the Notes as a holder on the Record Date. The principal amount of the Notes outstanding
on the Record Date was U.S.$761,054,211.

The purpose of the Consent Solicitation is to obtain the valid and unrevoked consents from Holders
representing more than 50% in aggregate unpaid principal amount of Notes outstanding as of the Record Date (the
“Requisite Consents™) to: (i) amend certain definitions contained in Section 1.01 of the Indenture and to add new
definitions to Section 1.01 of the Indenture; (ii) add a new Section 4.29 to the Indenture, which shall provide that the
net proceeds from Canwest Media Ireland Holdings® (“CMIH”) sale (the “TEN Sale”) of shares of the common
stock of TEN Network Holdings Limited (“TEN”) shall be applied as follows: (a) CMIH will loan approximately
C$190 million (the actual amount of the secured interest bearing promissory note will be determined by reference to
the Bank of Canada’s noon buying rate for U.S. dollars in effect on the date of the loan) to Canwest, as evidenced by
a secured interest bearing promissory note, the proceeds of which loan will be applied as follows: (x) to pay
U.8.$93,958,973.68 (plus accrued interest to the date of the loan) to the holders of the 12% senior secured notes (the
“12% Notes™) issued by Canwest and Canwest Television Limited Partnership (“CTLP”) pursuant to the Note
Purchase Agreement dated May 20, 2009, as amended, restated, replaced or otherwise modified from time to time;
and (y) to pay C$85 million to Canwest to fund general liquidity and operating costs of Canwest and CTLP; and (b)
CMIH will loan the balance of the net proceeds to Canwest, as evidenced by an unsecured promissory note, and
such balance will be deposited with the Trustee in a cash collateral account pursuant to the cash deposit agreement
between Canwest and the Trustee (the “Cash Deposit Agreement”), substantially in the form of Exhibit A hereto;
(iii) amend Section 5.01 of the Indenture to add a paragraph providing that Section 5.01 shall not be applicable to
the TEN Sale and that Canwest or any Guarantor may consolidate, amalgamate or merge with or into any direct or
indirect subsidiary of Canwest, so long as Canwest or such Guarantor, as the case may be, is the continuing person,
or the person formed by such consolidation or amalgamation or into which Canwest or such Guarantor, as the case
may be, is merged; (iv) amend Section 6.01 of the Indenture to add the following as additional events of default:
failure by Canwest to direct the application of the net proceeds from the TEN Sale in accordance with Section 4.29
of the Indenture (as a new clause (9)); and an event of default under the use of cash collateral and consent agreement
dated September 23, 2009 (as amended, supplemented, restated or otherwise modified from time to time, the “Use of
Cash Collateral and Consent Agreement”) among, inter alia, Canwest, Canwest Global Communications Corp.
(“Canwest Global”), CTLP and certain beneficial Holders of the Notes that directly or indirectly own or control
more than 50% of the aggregate principal amount of the Notes (those Holders are collectively referred to herein as
the “Consenting Noteholders™) that is declared by the requisite number of Consenting Holders (as a new clause
(10)); (v) amend Section 6.02 to delete the five business days’ prior notice requirement for an acceleration to be
effective under the Indenture; (vi) amend Section 11.10 and Exhibit F of the Indenture to amend the subrogation
language; and (vii) add a new Exhibit H to the Indenture, which shall contain the form of the Cash Dep031t
Agreement. For a description of the Proposed Amendments, see “The Proposed Amendments.”

THE CONSENT SOLICITATION EXPIRES AT 5:00 P.M., NEW YORK CITY TIME, ON
SEPTEMBER 30, 2009, UNLESS OTHERWISE EXTENDED (SUCH TIME AND DATE, AS THEY MAY
BE EXTENDED, BEING CALLED THE “EXPIRATION DATE”). CONSENTS MAY BE REVOKED ON
THE TERMS AND CONDITIONS SET FORTH HEREIN. SEE “THE CONSENT SOLICITATION—
REVOCATION OF CONSENTS.”

September 24, 2009
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Holders are requested to read and carefully consider the information contained herein and to give
their consent to the Proposed Amendments by properly completing and executing the accompanying
Consent Form in accordance with the instructions set forth herein and therein. No fee is being offered or
will otherwise be payable to the Holders in connection with the Consent Solicitation.

The Proposed Amendment will become effective only upon (i) receipt by the Information and
Tabulation Agent (as described under “Information and Tabulation Agent”) of the Requisite Consents,
such consents not being revoked and (ii) execution and delivery by Canwest and the Trustee of an
amendment to the Indenture embodying the Proposed Amendments (the “Supplemental Indenture”).

The distribution of this Consent Solicitation Statement may be restricted by law in some
jurisdictions. Each Holder who comes into possession of this Consent Solicitation Statement must inform
themselves about and comply with all applicable laws and regulations in force in any jurisdiction in which
it holds the Notes and must obtain consent, approval or permission requlred of it to be able to consent
under the laws and regulations in force in any jurisdiction to which it is subject or in which it holds Notes.
Canwest does not have any responsibility to obtain such consents, approvals or permission.

No consent will be deemed to have been accepted until the Supplemental Indenture is executed
by Canwest and the Trustee, and all applicable conditions have been satisfied. If the Supplemental
Indenture is so executed, the Proposed Amendments will be binding upon all Holders, whether or not
such Holders have delivered their Consent Form. Consents may be revoked in accordance with the
procedure set forth herein and in the Consent Form at any time prior to, but will become irrevocable upon
the earlier of (i) the execution and delivery of the Supplemental Indenture by Canwest and the Trustee
giving effect to the Proposed Amendments (which may occur prior to the Expiration Date) or (ii) the
Expiration Date.

Canwest expressly reserves the right, in its sole discretion and regardless of whether any of the
conditions described under “The Consent Solicitation—Conditions to the Consent Solicitation” have been
satisfied, subject to applicable law, at any time prior to the effectiveness of the Proposed Amendments to
(i) terminate the Consent Solicitation for any reason, (ii) waive any of the conditions of the Consent
Solicitation, (iii) extend the Expiration Date or (iv) amend the terms of the Consent Solicitation. See
“The Consent Solicitation—Expiration Date; Extensions; Amendment.”

Only Holders are eligible to consent to the Proposed Amendments. Any beneficial owner of the
Notes who is not a Holder of such Notes must arrange with the person who is the Holder or such Holder’s
assignee or nominee to execute and deliver a Consent Form on behalf of such beneficial owner. For
purposes of the Consent Solicitation, The Depository Trust Company (“DTC”) has authorized DTC
participants (“Participants™) set forth in the position listing of DTC as of the Record Date to execute
Consent Forms as if they were the Holders of the Notes held of record in the name of DTC or the name of
its nominee. Accordingly, for purposes of the Consent Solicitation, the term “Holder” shall be deemed to
include such Participants.

The transfer of Notes after the Record Date will not have the effect of revoking any consent
theretofore validly given by a Holder, and each properly completed and executed Consent Form will be
counted notwithstanding any transfer of the Notes to which such Consent Form relates, unless the
procedure for revoking consents described herein and in the Consent Form has been complied with.

Holders who wish to consent must deliver their properly completed and executed Consent Form
to the Information and Tabulation Agent at the address set forth on the back cover page of this Consent
Solicitation Statement and in the Consent Form in accordance with the instructions set forth herein and
therein. Consents should not be delivered to Canwest, the Guarantors or the Trustee. However, Canwest
reserves the right to accept any consent received by Canwest, the Guarantors or the Trustee. Under no
circumstances should any person tender or deliver Notes to Canwest, the Guarantors, the Trustee or the
Information and Tabulation Agent at any time.
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No person has been authorized to give any information or make any representations other than
those contained or incorporated by reference herein or in the accompanying Consent Form and other
materials, and, if given or made, such information or representations must not be relied upon as having
been authorized by Canwest, the Guarantors, the Trustee, the Information and Tabulation Agent or any
other person. The statements made in this Consent Solicitation Statement are made as of the date hereof,
and the delivery of this Consent Solicitation Statement and the accompanying materials shall not, under
any circumstances, create any implication that the information contained herein is correct after the date
hereof. The Information and Tabulation Agent has not independently verified and does not make any
representation or warranty, express or implied, or assume any responsibility, as to the accuracy or
adequacy of the information contained herein.

Recipients of this Consent Solicitation Statement and the accompanying materials should not
construe the contents hereof or thereof as legal, business or tax advice. Each recipient should consult its
own attorney, business advisor and tax advisor as to legal, business, tax and related matters concerning
this solicitation.

Terms used in this document that are not otherwise defined herein have the meanings set forth in
the Indenture.

Please handle this matter through your bank or broker. Requests for assistance in completing and
delivering Consent Forms or requests for additional copies of this Consent Solicitation Statement, the
Consent Form or other related documents should be directed to the Information and Tabulation Agent at
the address or telephone number set forth on the back cover page hereof.

AVAILABLE INFORMATION

Canwest is currently subject to the informational requirements of the U.S. Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and in accordance therewith files reports and other
information with the U.S. Securities and Exchange Commission (the “SEC”). The SEC maintains a web
site (http://www.sec.gov) that contains periodic and annual reports, proxy and information statements and
other information regarding registrants which file electronically with the SEC. Our reports may also be
inspected and copied at the public reference facilities maintained by the SEC at 100 F Street, N.W.,
Washington, DC 20549, Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room and copy charges.

CANWEST MEDIA INC.

Canwest is an international media company with interests in broadcast television, publishing,
radio, specialty television channels, out-of-home advertising and online operations in Canada, Australia,
New Zealand, Indonesia, Singapore, the United Kingdom and the United States. Canwest is a wholly
owned subsidiary of Canwest Global Communications Corp.

Canwest is continued under the laws of Canada. Its registered office and corporate head office is
located at Canwest Place, 31st Floor, 201 Portage Avenue, Winnipeg, Manitoba, Canada R3B 3L7.

2
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PURPOSE OF THE CONSENT SOLICITATION

Shares of TEN’s common stock held by CMIH will be sold to one or more underwriters
pursuant to an underwriting agreement, dated September 23, 2009. The consummation of this sale
is contingent upon certain conditions, mcludmg the amendment of the Indenture in accordance
with the Proposed Amendments.

For information relating to TEN, as well as information relating to CMIH’s interest in TEN,
please see “Lines of Business—Australian Television” and Note 27 to the consolidated financial
statements in Canwest’s annual report on Form 20-F filed with the SEC on December 10, 2008, Note 21
to Canwest’s interim consolidated financial statements filed with the SEC on Form 6-K on July 10, 2009,
Note 19 to Canwest’s interim consolidated financial statements filed with the SEC on Form 6-K on April
9, 2009 and Note 15 to Canwest’s interim consolidated financial statements filed with the SEC on Form
6-K on January 14, 2009.

The purpose of the Consent Solicitation is to obtain the Requisite Consents of the Holders to the
Proposed Amendments to: (i) amend certain definitions contained in Section 1.01 of the Indenture and to
add new definitions to Section 1.01 of the Indenture; (ii) add a new Section 4.29 to the Indenture, which
shall provide that the net proceeds from the TEN Sale shall be applied as follows: (a) CMIH will loan
approximately C$190 million (the actual amount of the secured interest bearing promissory note will be
determined by reference to the Bank of Canada’s noon buying rate for U.S. dollars in effect on the date of
the loan) to Canwest, as evidenced by a secured interest bearing promissory note, the proceeds of which
loan shall be applied as follows: (x) to pay U.S.$93,958,973.68 (plus accrued interest to the date of the
loan) to the holders of the 12% Notes; and (y) to pay C$85 million to Canwest to fund general liquidity
and operating costs of Canwest and CTLP; and (b) CMIH will loan the balance of such net proceeds to
Canwest, as evidenced by an unsecured promissory note, and such balance will be deposited with the
Trustee in a cash collateral account pursuant to the Cash Deposit Agreement; (iii) amend Section 5.01 of
the Indenture to add a paragraph providing that Section 5.01 shall not be applicable to the TEN Sale and
that Canwest or any Guarantor may consolidate, amalgamate or merge with or into any direct or indirect
subsidiary of Canwest, so long as Canwest or such Guarantor, as the case may be, is the continuing
person, or the person formed by such consolidation or amalgamation or into which Canwest or such
Guarantor, as the case may be, is merged; (iv) amend Section 6.01 of the Indenture to add the following
as additional events of default: failure by Canwest to direct the application of the net proceeds from the
TEN Sale in accordance with Section 4.29 of the Indenture (as a new clause (9)); and an event of default
under the Use of Cash Collateral and Consent Agreement that is declared by the requisite number of
Consenting Holders (as a new clause (10)); (v) amend Section 6.02 to delete the five business days’ prior
notice requirement for an acceleration to be effective under the Indenture; (vi) amend Section 11.10 and
Exhibit F of the Indenture to amend the subrogation language; and (vii) add a new Exhibit H to the
Indenture, which shall contain the form of the Cash Deposit Agreement. A consent to the Proposed
Amendments also means that the consenting Holder acknowledges that the execution and delivery of the
Supplemental Indenture by Canwest and the Trustee following receipt of the Requisite Consents is
sufficient for its entry into effect without execution and delivery thereof by any Guarantor.

On September 23, 2009, Canwest, Canwest Global, CTLP, the Consenting Noteholders and
others entered into the Use of Collateral and Consent Agreement, pursuant to which, among other things,
the Consenting Noteholders, who are members of the ad hoc committee who directly or indirectly own or
control approximately 70% of the aggregate principal amount of the Notes, agreed to consent to the
Proposed Amendments. Accordingly, Canwest expects that the Requisite Consents for the Proposed
Amendments will be obtained.

Regardless of whether the Proposed Amendments becomes effective, the Notes will remain
outstanding in accordance with all other terms of the Notes and the Indenture. The changes sought to be
effected by the Proposed Amendments will not alter Canwest’s obligation to pay the remaining
outstanding principal of or interest on the Notes, alter the interest rate, defaulted interest rate or maturity
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date thereof or alter any other of Canwest’s or the Guarantors’ obligations under the Notes and the
Indenture. :



THE PROPOSED AMENDMENTS

Section 8.02 of the Indenture provides that Canwest and any Guarantor and the Trustee may enter
into a supplemental indenture amending certain provisions of the Indenture with the written consent of
Holders of not less than a majority in aggregate principal amount of the outstanding Notes. Canwest is
therefore soliciting the consents of the Holders for the Proposed Amendments.

Set forth below is a summary of the Proposed Amendments. This summary does not purport to
be complete and is qualified in its entirety by reference to the full and complete terms of the Supplemental
Indenture, the form of which is appended hereto. Copies of the Indenture are on file with the SEC and are
also available from Canwest upon request.

A consent to the Proposed Amendments also means that the consenting Holder acknowledges that
the execution and delivery of the Supplemental Indenture by Canwest and the Trustee following receipt of
the Requisite Consents is sufficient for its entry into effect without execution and delivery thereof by any
Guarantor.

Amendments to Section 1.01
The following new definitions are added to Section 1.01 of the Indenture in alphabetical order:

““CMIH” means Canwest Mediaworks Ireland.HAoldings, a corporation incorporated under the
laws of the Republic of Ireland.

“CMIH Secured Note” means a secured promissory note in a principal amount equal to the
Canadian dollar equivalent of the amounts paid pursuant to Section 4.29(i) of the Indenture issued
by the Issuer to CMIH, as may be amended, restated, supplemented or otherwise modified from
time to time and as the same may be assigned to CanWest or its Subsidiaries or Affiliates.

“CMIH Unsecured Note” means an unsecured promissory note in a principal amount equal to the
Canadian dollar equivalent of the amount deposited with the Trustee pursuant to Section 4.29(ii)
of the Indenture issued by the Issuer to CMIH, as may be amended, restated, supplemented or
otherwise modified from time to time and as the same may be assigned to CanWest or its
Subsidiaries or Affiliates, or otherwise assigned pursuant to the terms of the Use of Cash
Collateral and Consent Agreement.

“TEN Sale” means the sale of shares of Capital Stock of TEN by CMIH.

“Use of Cash Collateral and Consent Agreement” means the use of cash collateral and consent
agreement dated September 23, 2009, as amended, supplemented, restated or otherwise modified
from time to time, among, infer alia, the Issuer, CanWest, Canwest Television Limited
Partnership and certain beneficial Holders of the Notes that directly or indirectly own or control
more than 50% of the aggregate principal amount of the Notes (those Holders are collectively
referred to herein as the “Consenting Noteholders™).”

The definition of “Asset Sale” under the Indenture currently states as follows:

““Asset Sale” means any direct or indirect sale, issuance, conveyance, assignment, transfer, lease
or other disposition (including by way of merger, consolidation or Sale and Lease-Back
Transactions), other than to the Issuer or any of its Wholly Owned Subsidiaries or Restricted
Subsidiaries that are also Guarantors, in any single transaction or series of related transactions of
(a) any Capital Stock of or other equity interest in any Restricted Subsidiary, or (b) any Property
of the Issuer or of any Restricted Subsidiary; provided that an Asset Sale shall not include: (1) the
sale, lease, conveyance, disposition or other transfer of any Property of or Capital Stock issued by
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CanWest MediaWorks (NZ) Limited or any of its Subsidiaries; (2) a transaction or series of
related transactions for which the Issuer and the Restricted Subsidiaries or any of them receive
aggregate consideration of less than $5.0 million, (3) the sale, lease, conveyance, disposition or
other transfer of all or substantially all of the assets of the Issuer or any Restricted Subsidiary as
permitted by Sections 4.16 or 5.01, (4) any disposition of any Cash Equivalents, (5) the sale or
other disposition of inventory in the ordinary course of business, (6) any sales of property or
equipment that has become worn out, obsolete or damaged or otherwise unsuitable for use in
connection with the business of the Issuer or any Restricted Subsidiary, as the case may be, (7)
any sale or discount of receivables in the ordinary course of business on terms customary (when
taken as a whole) for transactions of such nature and (8) any transaction consummated in
compliance with the covenant described in Section 4.09.” '

The definition of “Asset Sale ” under the Indenture is hereby amended by:
(@ removing the word “and” at the end of clause (7) of such definition;
b) replacing the period at the end of clause (8) of such definition with “and”; and
©) adding the following new clause (9) to this definition:
“the Ten Sale.”

The definition of “Permitted Indebtedness™ under the Indenture currently states as follows:

““Permitted Indebtedness” means

(@ Indebtedness of the Issuer or any of the Restricted Subsidiaries arising under or in
connection with the CMI Credit Facility in an aggregate principal amount outstanding at any time
(without duplication) not to exceed $2.2 billion;

(b) Indebtedness under the Notes (other than Additional Notes) issued on the Issue Date, this
Indenture, the Guarantees; the CMI Notes, the guarantees of the CMI Notes, the CMI Senior
Subordinated Notes Indenture and the CMI Senior Notes Indenture;

© Indebtedness not covered by any other clause of this definition that is outstanding on the
Issue Date reduced by the amount of any mandatory prepayments (to the extent, in the case of
payments of revolving credit borrowings, that the corresponding commitments have been
permanently reduced), permanent reductions or scheduled payments actually made thereunder;

d Indebtedness of the Issuer to any Wholly Owned Subsidiary or a Restricted Subsidiary
that is also a Guarantor and Indebtedness of any Wholly Owned Subsidiary or a Restricted
Subsidiary that is also a Guarantor to the Issuer or another Wholly Owned Subsidiary or a
Restricted Subsidiary that is also a Guarantor, in each case subject to no Lien held by a Person
other than the Issuer or a Wholly Owned Subsidiary or a Restricted Subsidiary that is also a
Guarantor; provided, however, that:

® if the Issuer is the obligor on such Indebtedness or (2) any Guarantor is the
obligor on such Indebtedness, other than if the Indebtedness is owed to the Issuer or
another Guarantor, then, in each case, such Indebtedness must be expressly subordinate
in right of payment to the prior payment in full in cash of all obligations with respect to
the Notes, in the case of the Issuer, or the Guarantee of such Guarantor, in the case of a
Guarantor;



(i)  ifas of any date any Person other than the Issuer or a Wholly Owned Subsidiary
or a Restricted Subsidiary that is also a Guarantor is owed any such Indebtedness or if as
of any date any Person other than the Issuer or a Wholly Owned Subsidiary or a
Restricted Subsidiary that is also a Guarantor holds a Lien on any Property of the Issuer
or a Wholly Owned Subsidiary or a Restricted Subsidiary that is also a Guarantor in
respect of such Indebtedness, such date will be deemed to be the incurrence of
Indebtedness not constituting Permitted Indebtedness by the issuer of such Indebtedness;
and

(ili)  nothing in this subclause (d) shall be construed to prohibit any transaction, the
prohibition of which, by operation of this definition, would violate the “Limitation on
Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries” covenant in
the CMI Senior Subordinated Notes Indenture or the CMI Senior Notes Indenture;

(e) Purchase Money Indebtedness and Capitalized Lease Obligations which Purchase Money
Indebtedness and Capitalized Lease Obligations do not in the aggregate exceed 5% of
consolidated tangible assets of the Issuer and the Restricted. Subsidiaries as of the end of the most
recent fiscal quarter for which consolidated financial statements are available ending on or prior
to the date of determination;

® Indebtedness under any letter of credit, bankers® acceptance or similar credit transaction
in an amount not to exceed $10.0 million at any one time outstanding incurred in the ordinary
course of business;

(® the incurrence by the Issuer or any Restricted Subsidiary of Hedging Obligations that are
incurred in the ordinary course of business of the Issuer or such Restricted Subsidiary and not for
speculative purposes; provided that, in the case of any Hedging Obligation that relates to

)] interest rate risk, the notional principal amount of such Hedging Obligation does
not exceed the principal amount of the Indebtedness to which such Hedging Obligation
relates and

@ currency risk, such Hedging Obligation does not increase the Indebtedness of the
Issuer and the Restricted Subsidiaries outstanding other than as a result of fluctuations in
foreign currency exchange rates or by reason of fees, indemnities and compensation
payable thereunder;

(b Indebtedness of Foreign Restricted Subsidiaries in an aggregate principal amount that,
together with all Other Indebtedness of such Foreign Restricted Subsidiaries outstanding on the
date of such incurrence, does not exceed $25.0 million (or the foreign currency denominated
equivalent thereof);

@) Indebtedness of the Issuer or. any of the Restricted Subsidiaries represented by surety or
performance bonds or similar obligations provided by the Issuer or any such Restricted
Subsidiary in the ordinary course of business;

()] Indebtedness of the Issuer or any Restricted Subsidiary arising from agreements
providing for indemnification, adjustment of purchase price or similar obligations, in each case,
incurred or assumed in connection with the disposition of any business, assets or Restricted
Subsidiary, other than guarantees of Indebtedness: incurred by any Person acquiring all or any
portion of such business, assets. or Restricted Subsidiary for the purpose of financing such
acquisition; provided that the maximum assumable liability in respect of all such Indebtedness
shall at no time exceed the gross proceeds actually received by the Issuer and the Restricted
Subsidiaries in connection with such disposition;
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(k) Refinancing Indebtedness; and

1)) additional Indebtedness of the Issuer or any of the Restricted Subsidiaries not to exceed
$75.0 million in aggregate principal amount at any one time outstanding.”

The definition of “Permitted Indebtedness™ imdér the Indenture is hereby amended by:
(@) removing the word “and” at the end of clause (k) of such definition;

(b) - replacing the period at the end of clause (1) of such definition with “; and”; and adding
the following new clause (m) to this definition:

“(m) Indebtedness under the CMIH Unsecured Note and the CMIH Secured Note,
including guarantees in respect thereof.”

The definition of “Permitted Lien” under the Indenture currently states as follows:
““Permitted Liens” means:

(a) Liens on Property of, or any shares of Capital Stock of, or otherwise in respect of.
Acquired Indebtedness of, any Person existing at the time such Person becomes a Restricted
Subsidiary or at the time such Person is merged into or amalgamated with the Issuer or any of the
Restricted Subsidiaries; provided that such Liens (1) are not incurred in connection with, or in
contemplation of, such Person becoming a Restricted Subsidiary or merging into or
amalgamating with the Issuer or any of the Restricted Subsidiaries and (2) do not extend to or
cover any Property or Capital Stock other than that of such Person at the time such Person
becomes a Restricted Subsidiary or is merged into or amalgamated with the Issuer or any of the
Restricted Subsidiaries;

(b) Liens securing Indebtedness under the CMI Credit Facility which Indebtedness is
incurred pursuant to clause (a) of the definition of “Permitted Indebtedness™;

(© Liens securing Refinancing Indebtedness; provided that any such Lien does not extend to
or cover any Property, shares or debt other than the Property, shares or debt securing the
Indebtedness so repurchased, redeemed, repaid, retired, defeased or otherwise acquired for value;

()] Liens in favor of the Issuer or any of the Restricted Subsidiaries;

© Liens to secure Purchase Money Indebtedness that is otherwise permitted under this
Indenture, provided that (1) any such Lien is created-solely for the purpose of securing
Indebtedness representing, or incurred to finance, refinance or refund, the cost (including sales
and excise taxes, installation and delivery charges and other direct costs of, and other direct
expenses paid or charged in connection with the purchase or construction) of such Property, (2)
the principal amount of the Indebtedness secured by such Lien does not exceed 100% of such
costs, and (3) such Lien does not extend to or cover any Property other than such item of Property
and any improvements on such item;

® statutory liens or landlords’, carriers’, warehousemen’s, mechanics’, suppliers’,
materialmen’s, repairmen’s or other like Liens including, without limitation, those Liens resulting
from the deposit of cash or securities in connection with contracts, tenders or exproptiation
proceedings, or to secure workers’ compensation, unemployment insurance, surety or appeal
bonds, costs of litigation when required by law, liens and claims incidental and public statutory
obligations arising in the ordinary course of business, in each case, which do not secure any
Indebtedness and with respect to amounts that are not delinquent for more than 60 days or being



contested diligently and in-good faith by appropriate proceedings, if a reserve or other appropriate
provision, if any, as shall be required in conformity with GAAP shall have been made therefor;

(3] Liens for takes; rates, assessments or governmental charges or levies that are not
delinquent for more than 60 days or are being contested diligently and in good faith by
appropriate proceedings if adequate reserves or other appropriate provision, if any, as shall be
required in conformity with GAAP shall have been made therefor;

()] Liens securing Capitalized Lease Obligations permitted to be incurred under clause (e) of
the definition of “Permitted Indebtedness™; provided that such Lien does not extend to any
Property other than that subject to the applicable underlying lease;

@) licenses, permits, reservations, covenants, servitudes, easements, rights-of-way and rights
in the nature of easements (including, without limiting the generality of the foregoing, licenses,
easements, rights-of-way and rights in the nature of easements for railways, sidewalks, public
ways, sewers, drains, gas or oil pipelines, steam, gas and water mains or electric light and power,
or telephone and telegraph or cable television conduits,. poles, wires and cables,. reservations,
limitations, provisos and conditions expressed in any original grant from the Crown or other grant
of real or immovable property, or any interest therein) and zoning, land use and building
restrictions, by-laws, regulations and ordinances of federal, provincial, regional, state, municipal
and other governmental authorities in respect of real property not interfering, individually or in
the aggregate, in any material respect with the use of the affected real property for the ordinary
conduct of the business of the Issuer or any of the Restricted Subsidiaries at such real property;

) undetermined or inchoate encumbrances, rights of distress and charges incidental to
current operations that have not at such time been filed or exercised, which relate to obligations
not yet delinquent or if delinquent, the validity of which are being contested diligently and in
good faith by appropriate proceedings if adequate reserves or other appropriate provision, if any,
as shall be required in conformity with GAAP shall have been made therefor;

&) title defects, encroachments or irregularities in title incurred in the ordinary course of
business that are of a minor nature and that individually or in the aggregate do not interfere in any
material respect with the use of the affected real property for the ordinary conduct of the business
of the Issuer or any of the Restricted Subsidiaries at such real property;

()] the right reserved to or vested in any governmental entity by the terms of any lease,
license, franchise, grant or permit acquired by that person or by any statutory provision to
terminate any such lease, license, franchise, grant or permit, or to require annual or other
payments (provided that such payments are not yet delinquent) as a condition to the continuance
thereof so long as same do not individually or in the aggregate interfere in any material respect
with the use of the affected real property for the ordinary conduct of the business of the Issuer or
any of the Restricted Subsidiaries at such real property;

(m)  subdivision agreements, site plan control agreements, development agreements, facilities
sharing agreements, cost sharing agreements and other similar agreements that do not,
individually or in the aggregate, interfere in any material respect with the use of the affected real
property for the ordinary conduct of the business of the Issuer or any of the Restricted
Subsidiaries at such real property;

) the rights of any co-owner, tenant, occupant or licensee under any lease, occupancy
agreement or license that do not individually or in the aggregate, interfere in any material respect
with the use of the affected real property for the ordinary conduct of the business of the Issuer or
any of the Restricted Subsidiaries at such real property;
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(o) secutity given to a public utility or any governmental entity when required by such utility
or governmental entity in connection with the operations of that Person in the ordinary course of
its business and any inchoate Lien for public utility charges not due as at the Issue Date;

® Liens created by a judgment of a court of competent jurisdiction not resulting in a
Default, as long as the judgment is being contested diligently and in, good faith by appropriate
proceedings by that Person and in.connection with such proceeding there has been secured a
subsisting stay of execution pending such proceeding; provided that the aggregate amount of all
such judgments (and any cash and the fair market value of any Property subject to such Liens)
does not exceed $20.0 million at any time outstanding;

@ any interest or title of a lessor, sublessor, licensee or licensor under any lease or license
agreement entered into in the ordinary course of business and permitted under this Indenture;

® hypothecs reserved to landlords in relation to immovable property to the extent only of
rental obligations owing under the lease agreement relating to any such immovable property and
any unregistered Lien in favor of any lessor, licensor or permitter for rent to become due for other
obligations or acts required under any lease permitted under this Indenture;

(s) Liens and rights of setoff, combination of accounts and recoupments in favor of a bank
imposed by law and incurred in the ordinary course of business on deposit accounts maintained
with such bank and Cash Equivalents in such account;

t) Liens securing Hedging Obligations permitted to be incurred under clause (g) of the
definition of “Permitted Indebtedness”;

W any unregistered leases to which (i) subsection 70(2) of the Registry Act, R.S.0. 1990
applies (where there is actual possession under a lease that has .a term not exceeding seven years)
and (ii) paragraph 4 of subsection 44(1) of the Land Titles Act, R.S.0. 1999 applies (where there
is actual possession under a lease that has a teen yet to run of three years or less) or similar
statutory provisions of any legal registry statute of any other relevant jurisdiction that, in each
case, do not individually or in the aggregate, interfere in any material respect with the use of the
property subject thereto for the conduct of the business of the Issuer or any of the Restricted
Subsidiaries at such real property;

\2) Liens existing on the Issue Date disclosed in the Offering Memorandum;
w) Liens in favor of the Trustee for its benefit and the benefit of the Holders of the Notes;

x) Liens securing Indebtedness of Foreign Restricted Subsidiaries incurred in reliance on
clause (h) of the definition of “Permitted Indebtedness™;

W) other Liens securing obligations incurred in the ordinary course of business, which
obligations do not exceed $5.0 million in the aggregate at any one time outstanding; and

(2 any extensions, substitutions, replacements or renewals of the foregoing; provided that
the Liens permitted by this clause (2) shall not cover any additional Indebtedness or Property
(other than like Property substituted for Property covered by’ such Lien).”

The definition of “Permitted Lien” under the Indenture is hereby amended by:

(a) removing the word “and” at the end of clause (y) of such definition; and

(b) adding the following new clause (y.1) to this definition:
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“(m) Liens securing Indebtedness under the CMIH Secured Note, including guarantees in
respect thereof, which Indebtedness is incurred pursuant to clause (m) of the definition of
“Permitted Indebtedness; and”

Addition of Section 4.29
A new Section 4.29 shall be added to the Indenture and shall state:

“The Issuer shall direct that the proceeds, net of any transaction expenses and
underwriting commissions, from the TEN Sale shall be applied as follows:

@) CMIH shall loan approximately C$190 million (the actual amount of the secured interest
bearing promissory note will be determined by reference to the Bank of Canada’s noon
buying rate for U.S. dollars in effect on the date of the loan) to the Issuer, as evidenced
by a secured interest bearing promissory note, the proceeds of which loan shall be applied
as follows: (x) to pay U.S.$93,958,973.68 (plus accrued interest to the date of the loan) to
the holders of the 12% senior secured notes issued by the Issuer and Canwest Television
Limited Partnership (“CTLP”) pursuant to the Note Purchase Agreement dated May 20,
2009, as amended, restated, replaced or otherwise modified from time to time; and (y) to
pay C$85 million to the Issuer to fund general liquidity and operating-costs of the Issuer
and CTLP; and

(i) CMIH shall loan the balance of such net proceeds to the Issuer, as evidenced by an
unsecured promissory note, and such balance will be deposited with the Trustee in a cash
collateral account pursuant to the Cash Deposit Agreement between the Issuer and the
Trustee substantially in the form of Exhibit H hereto.”

Amendment to Section 5.01

Section 5.01 of the Indenture currently states that “[t]he Issuer shall not and shall not permit any of the
Restricted Subsidiaries to (2) consolidate with, amalgamate with, or merge with or into another Person
(whether or not the Issuer or such Restricted Subsidiary will be the continuing Person), or (b) sell, assign,
transfer, lease, convey or otherwise dispose of all or substantially all of the assets of the Issuer or its
Restricted Subsidiaries (as an entirety or substantially as an entirety in one transaction or a series of
related transactions) to any Person unless:

€)) either the Issuer or such Restricted Subsidiary, as the case may be, is the continuing
Person, or the Person (if other than the Issuer or such Restricted Subsidiary) formed by such
consolidation or amalgamation or into which the Issuer or such Restricted Subsidiary, as the case
may be, is merged or to which the assets of the Issuer or such Restricted Subsidiary, as the case
may be, are sold, assigned, transferred, leased, conveyed or otherwise disposed of is a corporation
organized and existing under the laws of the United States or any state thereof or the District of
Columbia or the laws of Canada or any province or territory thereof or, in the case of any
Restricted Subsidiary, the governing jurisdiction of such Restricted Subsidiary and expressly
assumes, by a supplemental indenture, executed and delivered to the Trustee, in form reasonably
satisfactory to the Trustee, all of the obligations of the Issuer or such Restricted Subsidiary, as the
case may be, under this Indenture, the Notes and the Guarantees and the obligations thereunder
remain in full force and effect;

2 immediately before and immediately after giving effect to such transaction, no Default or
Event of Default will have occurred and be continuing; and

3 immediately after giving effect to such transaction on a pro forma basis the Issuer or such
Person will be able to incur at least $1.00 of additional Indebtedness (other than Permitted
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Indebtedness) under Section 4.06, provided that a Person that is a Guarantor on the Issue Date
may consolidate, amalgamate or merge into the Issuer or another Person that is a Guarantor on
the Issue Date without complying with this clause (3); provided, further, that a Person other than
the Issuer may merge into another Person that is not the Issuer without complying with this clause
(3) if the Issuer’s Consolidated Leverage Ratio immediately after giving effect to such transaction
on a pro forma basis will be lower than its Consolidated Leverage Ratio immediately before
giving effect to such transaction.

In connection with any consolidation, amalgamation, merger or transfer of assets contemplated by
this provision, the Issuer shall deliver, or cause to be delivered, to the Trustee, in form and
substance reasonably satisfactory to the Trustee, an Officers’ Certificate and an Opinion of
Counsel, each stating that such consolidation, amalgamation, merger or transfer of assets and the
supplemental indenture in respect thereto comply with this provision (but for the Trustee being
reasonably satisfied with the documentation to be entered into or delivered to the Trustee, as the
case may be, as stated above) and that all conditions precedent herein provided for relating to
such transaction or transactions have been complied with.

For purposes of the foregoing, the transfer (by lease, assignment, sale or otherwise, in a single
transaction or series of transactions) of all or substantially all of the properties or assets of one or
more Restricted Subsidiaries of the Issuer the Capital Stock of which constitutes all or
substantially all of the properties and assets of the Issuer, shall be deemed to be the transfer of all
or substantially all of the properties and assets of the Issuer.”

The Proposed Amendments would modify Section 5.01 of the Indenture such that it would, immediately
following the last sentence of Section 5.01, add the following language:

“Notwithstanding the foregoing, (a) the TEN Sale shall not be subject to the provisions of this
Section 5.01; and (b) the Issuer or any Guarantor may consolidate, amalgamate or merge with or
into any direct or indirect Wholly Owned Subsidiary of the Issuer, so long as the Issuer or such
Guarantor, as the case may be, is the continuing Person, or the Person formed by such
consolidation or amalgamation or into which the Issuer or such Guarantor, as the case may be, is
merged.”

Amendment to Section 6.01
Section 6.01 of the Indenture currently states that an “Event of Default” occurs if there is a:

) default in payment of any principal of, or premium, if any, on the Notes whether at
maturity, upon redemption, required repurchase or otherwise (whether or not such payment is
prohibited by Article X);

3] default for 30 days in payment when due of any interest on the Notes (whether or not
such payment is prohibited by Article X);

3 default by the Issuer or any Restricted Subsidiary in the observance or performance of
any other covenant in the Notes or this Indenture for 30 days after written notice from the Trustee
as directed in writing by the Holders of not less than 25% in aggregate principal amount of the
Notes then outstanding (except in the case of a default with respect to Section 4.21 or Section
5.01 that shall constitute an Event of Default with such notice requirement but without such
passage of time requirement);

€] failure to pay when due principal, interest or premium in an aggregate amount of $20.0

million or more with respect to any Indebtedness of the Issuer or any Restricted Subsidiary
thereof, or the acceleration of any such Indebtedness aggregating $20.0 million or more which
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default shall not be cured, waived or postponed pursuant to an agreement with the Holders of
such Indebtedness within 60 days after written notice as provided in this Indenture, or such
acceleration shall not be rescinded or annulled within 30 days after written notice as provided in
this Indenture;

6 any final judgment or judgments that can no longer be appealed for the payment of
money in excess of $20.0 million, net of any amounts covered by insurance, shall be rendered
against the Issuer or any Restricted Subsidiary thereof, and shall not be waived, satisfied or
discharged for any period of 60 consecutive days during which a stay of enforcement shall not be
in effect;

©) any of the Guarantees ceases to be in full force and effect or any of the Guarantees is
declared to be null and void and unenforceable or any of the Guarantees is found to be invalid or
any of the Guarantors denies its liability under its Guarantee (other than, in any such.case, by
reason of release of a Guarantor in accordance with the terms of this Indenture);

@) the Issuer or ény Significant Subsidiary of the Issuer pursuant to or within the meaning of
any Bankruptcy Law:

(@ = commences a voluntary insolvency proceeding,

®) consents to the entry of an order for relief against it in an involuntary insolvency
proceeding or consents to its dissolution or wind-up,

© consents to the appointment of a Custodian of it or for all or substantially all of
its property,

) makes a general assignment for the benefit of its creditors, or

©) generally is not paying its debts as they become due, or takes any comparable
action under any foreign laws relating to insolvency; provided, however, that the
liquidation of any Restricted Subsidiary into another Restricted Subsidiary, other
than as part of a reorganization pursuant to any Bankruptcy Law, shall not
constitute an Event of Default under this Section 6.01(7); or

® a court of competent jurisdiction enters an order or decree under any Bankruptcy Law
that:

@) is for relief against the Issuer or any Significant Subsidiary in an involuntary
insolvency proceeding,

(b) appoints a Custodian of the Issuer or any Significant Subsidiary or for all or
substantially all of the property of the Issuer or any Restricted Subsidiary, or

© orders the liquidation of the Issuer or any Significant Subsidiary,
and the order or decree remains unstayed and in effect for 60 days.

The term “Custodian” means any receiver, trustee, assignee, liquidator or similar official under
any Bankruptcy Law.

The Trustee may withhold notice to the Holders of the Notes of any Default (except in payment

of principal or premium, if any, or interest on the Notes) if the Trustee considers it to be in the
best interest of the Holders of the Notes to do so.”
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The Proposed Amendments would modify Section 6.01 of the Indenture and the related provisions with
respect to Events of Default set forth in the Notes such that they would:

(@ replace the period at the end of clause (8) with a semi-colon; and
b) add the following new clauses (9) and (10) to the first paragraph thereof:

“(9) failure of the Issuer to direct the application of the proceeds, net of any transaction
expenses and underwriting commissions, from the TEN Sale, in accordance with Section
4.29 hereof; or

(10) if there is an “Event of Default” under the Use of Cash Collateral and Consent
Agreement declared by the requisite number of Consenting Noteholders (as such term is
defined in the Use of Cash Collateral and Consent Agreement).”

Amendment to Section 6.02
Section 6.02 of the Indenture currently states as follows:

“If an Event of Default (other than an Event of Default of the type described in Section 6.01(7)
and (8)) shall have occurred and be continuing, then the Trustee may or the Holders as directed in
writing by not less than 25% in aggregate principal amount of the Notes then outstanding may
declare to be immediately due and payable the entire principal amount of all the Notes then
outstanding plus accrued interest to the date of acceleration and the same (1) shall become
immediately due and payable, or (2) if there are any amounts outstanding under the CMI Credit
Facility, will become immediately due and payable upon the first to occur of an acceleration
under the CMI Credit Facility or five Obusiness days after receipt by the Issuer and the
representative under the CMI Credit Facility of a notice of acceleration; provided, however, that
after any such acceleration but before a judgment or decree based upon such acceleration is
obtained by the Trustee, the Holders of a majority in aggregate principal amount of outstanding
Notes may, in writing, under certain circumstances, rescind and annul such acceleration if (1) all
Events of Default, other than non-payment of principal, premium, if any, or interest that has
become due solely because of the acceleration, have been cured or waived as provided in this
Indenture, (2) to the extent the payment of such interest is lawful, interest on overdue instalments
of interest and overdue principal, which has become due otherwise than by reason of such
declaration of acceleration, has been paid, (3) if the Issuer has paid the Trustee its compensation
due and payable and reimbursed the Trustee for its expenses (including legal fees and expenses),
disbursements and advances incurred prior to the date of such rescission and annulment and (4) in
the event of the cure or waiver of an Event of Default of the type described in clause (7) or (8) of
Section 6.01 of the above Events of Default, the Trustee shall have received an Officers'
Certificate and an Opinion of Counsel that such Event of Default has been cured or waived. No
such rescission shall affect any subsequent Default or impair any right consequent thereto. In case
an Event of Default of the type described in clause (7) or (8) of Section 6.01 shall occur, the
principal, premium, if any, and interest with respect to all of the Notes shall be due and payable
immediately without any declaration or other act on the part of the Trustee or the Holder of the
Notes.”

The Proposed Amendments would modify Section 6.02 of the Indenture such that it would delete the
words “... upon the first to occur of an acceleration under the CMI Credit Facility or five business days
after receipt by the Issuer and the representative under the CMI Credit Facility of a notice of acceleration
...” from such Section.
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Amendment to Section 11.10
Section 11.10 of the Indenture currently states as follows:

“Upon the payment in full of all amounts payable under or in respect of all Senior Indebtedness
of a Guarantor, the Holders shall be subrogated to the rights of the holders of such Senior
Indebtedness of a Guarantor to receive payments and distributions of cash, property and securities
of such Guarantor made on such Senior Indebtedness of a Guarantor until all amounts due to be
paid under the Guarantee shall be paid in full. For the purposes of such subrogation, no payments
or distributions to holders of Senior Indebtedness of a Guarantor of any cash, property or
securities to which Holders would be entitled except for the provisions of this Article XI and no
payments over pursuant to the provisions of this Article XI to holders of Senior Indebtedness of a
Guarantor by Holders, shall, as among each Guarantor, its creditors other than holders of Senior
Indebtedness of a Guarantor and the Holders, be deemed to be a payment or distribution by such
Guarantor to or on account of such Senior Indebtedness of a Guarantor.

If any payment or distribution to which the Holders would otherwise have been entitled but for
the provisions of this Article X1 shall have been applied, pursuant to the provisions of this Article
X1, to the payment of all amounts payable under Senior Indebtedness of a Guarantor, then and in
such case, the Holders shall be entitled to receive from the holders of such Senior Indebtedness of
a Guarantor at the time outstanding any payments or distributions received by such holders of
Senior Indebtedness of a Guarantor in excess of the amount sufficient to pay all amounts payable
under or in respect of such Senior Indebtedness of a Guarantor in full in cash.”

Section 11.10 of the Indenture is hereby amended by adding a paragraph letter “(a)” prior to the beginning
of the first paragraph, a paragraph letter “(b)” prior to the beginning of the second paragraph and adding
the following as a paragraph (c) to Section 10.05:

“(c) Upon a payment or a distribution under the Guarantee of any Guarantor under or in respect
of the Notes, such Guarantor shall be subrogated to the rights of the Holders to receive payments
or distributions of cash, property and securities applicable to the Notes in respect of any
obligations guaranteed hereby; provided, that the right of such Guarantor to receive payments or
distributions of cash, property and securities applicable to the Notes shall be hereby expressly
made subordinate and subject in right of payment to the prior indefeasible payment in full in cash
of all principal, premium, if any, and interest on the Notes or such amount that may be due under
the Notes after the Notes have been compromised; provided, further, that the foregoing
subordination of such Guarantor to the Holders of the Notes shall no longer apply once all of the
Notes have been cancelled.”

Amendment to Exhibit F

The third paragraph of Exhibit F, which is the form of guarantee attached to the Indenture, currently states
as follows:

“If any Noteholder is required by any court or otherwise to return to the Issuer or Guarantors, or
any custodian, trustee, liquidator or other similar official acting in relation to either the Issuer or
Guarantors, any amount paid to such Noteholder, this Guarantee, to the extent therefore
discharged, shall be reinstated in full force and effect. Each Guarantor agrees that it shall not be
entitled to any right of subrogation in relation to the Noteholders in respect of any obligations
guaranteed hereby until such time as the Indebtedness of the Issuer evidenced by the Note shall
have been paid in full. Each Guarantor further agrees that, as between the Guarantors, on the one
hand, and the Noteholders, on the other hand, (a) the Maturity Date of the obligations guaranteed
hereby may be accelerated as provided in Section 6.02 of the Indenture for the purposes of this
Guarantee, notwithstanding any stay, injunction or other prohibition preventing such acceleration
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in respect of the obligations Guaranteed hereby, and (b) in the event of ‘any declaration of

acceleration of such obligations as provided in Section 6.03 of the Indenture, such obligations
(whether or not due and payable) shall forthwith become due and payable by the Guarantor for
the purpose of this Guarantee.  The Guarantors shall have the right to seéek contribution from any
non-paying Guarantor so long as the exercise of such right does not impair the rights of the
Noteholders under the Guarantees.” '

Exhibit F of the Indenture and the Guarantees of each Guarantor granted pursuant to the Notes are hereby
amended by deleting the following sentence contained in the third paragraph thereof: “Each Guarantor
agrees that it shall not be entitled to any right of subrogation in relation to the Noteholders in respect of
any obligations guaranteed hereby until such time as the Indebtedness of the Issuer evidenced by the
Notes shall have been paid in full”, and replacing the same with the following sentence:

“Upon a payment or a distribution under the Guarantee of any Guarantor under
or in respect of the Notes, such Guarantor shall be subrogated to the rights of the
Holders to receive payments or distributions of cash, property and securities
applicable to the Notes in respect of any obligations guaranteed hereby; provided,
that the right of such Guarantor to receive payments or distributions of cash,
property and securities applicabie to the Notes shall be hereby expressly made
subordinate and subject in right of payment to the prior indefeasible payment in
full in cash of all principal, premium, if any, and interest on the Notes or such
amount that may be due under the Notes after the Notes have been compromised;
provided, further, that the foregoing subordination of such Guarantor to the
Holders of the Notes shall no longer apply once all of the Notes have been
cancelled.”

Addition of Exhibit H

A new Exhibit H shall be added to the Indenture and shall contain the form of the Cash Deposit
Agreement between Canwest and the Trustee, substantially in the form of Exhibit A to this Consent
Solicitation Statement.
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THE CONSENT SOLICITATION
General

The Proposed Amendments will become effective with respect to the Notes only upon (i) receipt
by the Information and Tabulation Agent of valid and unrevoked consents from Holders representing
more than 50% in aggregate unpaid principal amount of Notes outstanding as of the Record Date and (ii)
execution and delivery of the Supplemental Indenture by Canwest and the Trustee in accordance with the
requirements of the Indenture (which may occur prior to the Expiration Date if the Requisite Consents are
received before then).

If the Proposed Amendments becomes effective with respect to the Notes, it will be binding on all
Holders of the Notes and their transferees, whether or not such Holders have consented to the Proposed
Amendments.

Failure to deliver a Consent Form will have the same effect as if a Holder had chosen not to give
its consent with respect to the Proposed Amendments. Canwest will provide notice to Holders of Notes
of receipt of the Requisite Consents (assuming the Requisite Consents have been received) on or after the
Expiration Date.

The delivery of a Consent Form will not affect a Holder’s right to sell or transfer the Notes and a
sale or transfer of the Notes after the Record Date will not have the effect of revoking any consent validly
given by the Holder of such Notes.

Beneficial owners of the Notes who wish to provide a consent and whose Notes are held, as of the
Record Date, in the name of a broker, dealer, commercial bank, trust company or other nominee
institution must contact such nominee promptly and instruct such nominee, as the Holder of such Notes,
to promptly execute and deliver a Consent Form on behalf of the beneficial owner on or prior to the
Expiration Date.

No fee is being offered or will otherwise be payable to the Holders in connection with the
Consent Solicitation.

Record Date

The Record Date for the determination of Holders entitled to give consents pursuant to the
Consent Solicitation is 5:00 p.m., New York City time, on September 23, 2009. This Consent Solicitation
Statement and the accompanying Consent Form are being sent to all Holders. Canwest reserves the right
to establish from time to time any new date as such Record Date and, thereupon, any such new date will
be deemed to be the “Record Date” for purposes of the Consent Solicitation.

Conditions to the Consent Solicitation

The execution and delivery of the Supplemental Indenture by Canwest and the Trustee and the
obligation of Canwest to accept any valid and unrevoked consents are conditioned on (i) receipt of the
Requisite Consents and (ii) the absence of any law or regulation which would, and the absence of any
injunction or action or other proceeding (pending or threatened) which (in the case of any action or
proceeding if adversely determined) would, make unlawful or invalid or enjoin the implementation of the
Proposed Amendments, or that would question the legality or validity thereof.

If any of the conditions are not satisfied on or prior to the Expiration Date, Canwest may, in its
sole discretion and without giving any notice to the Holders, allow the Consent Solicitation to lapse or
extend the solicitation period and continue soliciting consents of the Consent Solicitation. Subject to
applicable law, the Consent Solicitation may be abandoned or terminated by Canwest at any time prior to
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the effectiveness of the Proposed Amendments for any reason in its sole discretion and without giving
notice to the Holders, in which case any consents received will be voided.

Expiration Dafe; Extensions; Amendment

The term “Expiration Date” means 5:00 p m., New York City time, on September 30, 2009,
unless Canwest, in its sole discretion, extends the perlod during which the Consent Solicitation is open, in
which case the term “Expiration Date” means the latest date and time to which the Consent Solicitation is
extended. To extend the Expiration Date, Canwest will notify the Information and Tabulation Agent in
writing or orally of any extension and will promptly disclose such extension to the Holders in a manner it
deems appropriate. Canwest may extend a Consent Solicitation on a daily basis or for such specified
period of time as it determines in its sole discretion. Failure by any Holder or beneficial owner of the
Notes to be so notified will not affect the extension of a Consent Solicitation.

If a Consent Solicitation is amended or modified in a manner determined by Canwest to
constitute a material change to the Holders of the Notes, Canwest will promptly disclose such amendment
or modification to the Holders in a manner deemed appropriate and may, if appropriate, extend the
Consent Solicitation for a period deemed by it to be adequate to permit the Holders to deliver and/or
revoke their consents. \

Notwithstanding anything to the contrary set forth in this Consent Solicitation Statement,
Canwest reserves the right, in its sole discretion and regardless of whether any of the conditions described
above under “— Conditions to the Consent Solicitation” have been satisfied, subject to applicable law, at
any time prior to the effectiveness of the Proposed Amendments with respect to the Notes, to (i) terminate
the Consent Solicitation upon the failure to meet a condition specified herein or for any other reason, (ii)
waive any of the conditions to the Consent Solicitation, (iii) extend the Expiration Date or (iv) amend the
terms of the Consent Solicitation.

Without limiting the manner in which Canwest may choose to make a public announcement of
any extension, amendment or termination of the Consent Solicitation, Canwest shall have no obligation to
publish, advertise or otherwise communicate any such public announcement, other than as required by
any applicable notice provisions of the Indenture.

Procedures for Consenting

All Consent Forms that are properly executed and delivered to the Information and Tabulation
Agent prior to the Expiration Date and not tlmely revoked will be given effect in accordance with the
specifications therein.

Holders who desire to act with respect to the Proposed Amendments should so indicate by
marking the appropriate box in, and signing and dating, the accompanying Consent Form included
herewith and delivering it to the Information and Tabulation Agent at the address set forth in the Consent
Form, in accordance with the instructions contained herein and therein. If neither of the boxes in the
Consent Form is checked, but the Consent Form is otherwise completed and signed, the Holder will be
deemed to have consented to the Proposed Amendments. Signatures must be guaranteed in accordance
with paragraph 6 of the instructions in the Consent Form.

The Consent Form must be executed in exactly the same manner as the name of the Holder
appears on the Notes. An authorized DTC Participant must execute the Consent Form exactly as its name
appears on DTC’s position listing as of the Record Date. If the Notes are held of record by two or more
joint Holders, all such Holders must sign the Consent Form. If a signature is by a trustee, executor,
administrator, guardian, attorney-in-fact, officer of a corporation or other Holder acting in a fiduciary or
representative capacity, such person should so indicate when signing and must submit proper evidence
satisfactory to Canwest of such person’s authority to so act. If the Notes are registered in different names,
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separate Consent Forms must be executed covering each form of registration. If a Consent Form is
executed by a person other than the Holder, then such person must have been authorized by proxy or in
some other manner acceptable to Canwest to execute the Consent Form with respect to the applicable
Notes on behalf of the Holder. Any beneficial owner of the Notes who is not a Holder of record of such
Notes must arrange with the person who is the Holder of record or such Holder’s assignee or nominee to
execute and deliver a Consent Form on behalf of such beneficial owner.

If a consent relates to fewer than all the Notes held of record as of the Record Date by the Holder
providing such consent, such Holder must indicate on the Consent Form the aggregate dollar amount of
such Notes to which the consent relates. Otherwise, the consent will be deemed to relate to all such
Notes. -

A Holder must complete, sign and date the Consent Form (or photocopy thereof) for such
Holder’s Notes and deliver such Consent Form to the Information and Tabulation Agent by mail, first-
class postage prepaid, hand delivery, overnight courier or by facsimile or electronic transmission (with an
original to be delivered subsequently) at the address or facsimile number of the Information and
Tabulation Agent set forth on the back cover page hereof. Delivery of Consent Forms should be made
sufficiently in advance of the Expiration Date to assure that the Consent Form is received prior to the
Expiration Date (and, in the case of facsimile and electronic transmission, that the original Consent Form
is received by the Information and Tabulation Agent prior to 5:00 p.m., New York City time, on the third
business day following the Expiration Date). Under no circumstances should any person tender or deliver
Notes to Canwest, the Guarantors, the Trustee or the Information and Tabulation Agent at any time.

Canwest reserves the right to receive Consent Forms by any other reasonable means or in any
form that reasonably evidences the giving of consent.

All questions as to the validity, form, eligibility (including time of receipt) and acceptance of
consents and revocations of consents will be resolved by Canwest whose determinations will be binding.
Canwest reserves the absolute right to reject any or all consents and revocations that are not in proper
form or the acceptance of which could, in the opinion of Canwest’s counsel, be unlawful. Canwest also
reserves the right to waive any irregularities in connection with deliveries which Canwest may require to
be cured within such time as Canwest determines. None of Canwest, the Guarantors, the Information and
Tabulation Agent, the Trustee or any other person shall have any duty to give notification of any such
irregularities or waiver, nor shall any of them incur any liability for failure to give such notification.
Deliveries of Consent Forms or notices of revocation will not be deemed to have been made until such
irregularities have been cured or waived. Canwest’s interpretation of the terms and conditions of the
Consent Solicitation (including this Consent Solicitation Statement and the accompanying Consent Form
and the instructions hereto and thereto) will be final and binding on all parties.

Revocation of Consents

All properly completed and executed Consent Forms received prior to the Expiration Date will be
counted, notwithstanding any transfer of the Notes to which such Consent Form relates, unless the
Information and Tabulation Agent receives from 2 Holder (or a subsequent holder which has received a
proxy from the relevant Holder) a written notice of revocation or a changed Consent Form bearing a date
later than the date of the prior Consent Form at any time prior to the earlier of (i) the execution and
delivery of the Supplemental Indenture (which may occur prior to the Expiration Date) or (ii) the
Expiration Date. Any notice of revocation received after the Supplemental Indenture is executed will not
be effective, even if received prior to the Expiration Date. A consent to the Proposed Amendments by a
Holder of the Notes will bind the Holder and every subsequent holder of such Notes or portion of such
Notes, even if notation of the consent is not made on such Notes.

A transfer of Notes after the Record Date must be accompanied by a duly executed proxy from
the relevant Holder if the subsequent transferee is to have revocation rights with respect to the consent to
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the Proposed Amendments. To be effective, a notice of revocation must be in writing, must contain the
name of the Holder and the aggregate principal amount of the Notes to which it relates and must be (a)
signed in the same manner as the original Consent Form or (b) accompanied by a duly executed proxy or
- other authorization (in form satisfactory to Canwest). All revocations of consents must be sent to the
Information and Tabulation Agent at its address set forth in the Consent Form.

Information and Tabulation Agent

Canwest has retained Global Bondholder Services Corporation to act as information agent and
tabulation agent with respect to the Consent Solicitation (the “Information and Tabulation Agent™). For
the services of the Information and Tabulation Agent, Canwest has agreed to pay reasonable and
customary fees and to reimburse the Information and Tabulation Agent for its reasonable out-of-pocket
expenses in connection with such services.

Requests for assistance in completing and delivering the Consent Form or requests for additional
copies of this Consent Solicitation Statement, the accompanying Consent Form and other related
documents should be directed to the Information and Tabulation Agent at its address and- telephone
number set forth on the back cover page hereof. Holders may also contact their broker, dealer,
commercial bank, trust company or other nominee for assistance concerning the Consent Solicitation.
The executed Consent Form and any other documents required by the Consent Form should be sent to the
Information and Tabulation Agent at the address set forth in the Consent Form, and not to Canwest, the
Guarantors or the Trustee.

Fees and Expenses

Canwest will bear the costs of the Consent Solicitation. Canwest will reimburse the Trustee for
expenses that the Trustee will incur in connection with the Consent Solicitation. Canwest will also
reimburse banks, trust companies, securities dealers, nominees, custodians and fiduciaries for their
reasonable expenses in forwarding this Consent Solicitation Statement, the accompanying Consent Form
and other materials to beneficial owners of the Notes. Canwest will pay all other fees and expenses
attributable to the Consent Solicitation, other than expenses incurred by Holders or beneficial owners of
Notes that are not otherwise provided for under the terms of existing arrangements.
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MISCELLANEOUS

The Consent Solicitation is not being made to, and Consent Forms will not be accepted from or

on behalf of, Holders in any jurisdiction in which the making of the Consent Solicitation or the

acceptance thereof would not be in compliance with the laws of such jurisdiction. However, Canwest
may in its discretion take such action as it may deem necessary to make the Consent Solicitation in any
such jurisdiction and to extend the Consent Solicitation to Holders in such jurisdiction. In any
jurisdiction in which the securities laws or blue sky laws require the Consent Solicitation to be made by a
licensed broker or dealer, the Consent Solicitation will be deemed to be made on behalf of Canwest by
one or more registered brokers or dealers that are licensed under the laws of such jurisdiction.
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In order to validly submit a consent, a Holder should mail, hand deliver, send by overnight courier or by
facsimile or electronic transmission (with an original to be delivered subsequently), a properly completed
and duly executed Consent Form, and any other required document, to the Information and Tabulation
Agent at its address set forth below. Any questions or requests for assistance or for additional copies of
this Consent Solicitation Statement or related documents may be directed to the Information and
Tabulation Agent at one of its telephone numbers set forth below. A Holder (or a beneficial owner that is
not a Holder) may also contact the Information and Tabulation Agent at their respective telephone
numbers set forth below or its broker, dealer, commercial bank, trust company or other nominee for
assistance concerning the Consent Solicitation.

The Information Agent for the Consent Solicitation is:
Global Bondholder Services Corporation
65 Broadway — Suite 723
New York, New York 10006
Attn: Corporate Actions

Banks and Brokers call: (212) 430-3774
Toll free (866) 873-6300

The Tabulation Agent for the Consent Solicitation is:
Global Bondholder Services Corporation
By facsimile:
(For Eligible Institutions only):
(212) 430-3775

Confirmation:

(212) 430-3774

By Mail: By Overnight Courier: By Hand:
65 Broadway — Suite 723 65 Broadway — Suite 723 65 Broadway — Suite 723
New York, NY 10006 New York, NY 10006 New York, NY 10006
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Annex A

Form of Supplemental Indenture
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Exhibit A

Form of Cash Deposit Agreement
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SCHEDULE “C”

FORM OF TENTH SUPPLEMENTAL INDENTURE

See attached.



TENTH SUPPLEMENTAL INDENTURE

TENTH SUPPLEMENTAL INDENTURE, dated as of September _ , 2009,
among Canwest Media Inc. (“CMI”), the guarantors listed on the signature page hereto (the
“Guarantors”) and The Bank of New York Mellon, as trustee (the “Trustee™).

WHEREAS, CMI, as successor to 3815668 Canada Inc., the Guarantors and the
Trustee are parties to that certain indenture dated as of November 18, 2004 (as amended and
supplemented to the date hereof, the “Indenture”);

WHEREAS, Section 8.02 of the Indenture permits CMI and any Guarantor, when
authorized by a Board Resolution of each of them, and the Trustee to modify or supplement the
Indenture and the 8.0% Senior Subordinated Notes due 2012 (the “Notes™) issued thereunder
with the written consent of the Holders of not less than a majority in aggregate principal amount
of such outstanding notes;

WHEREAS, CMI distributed a consent solicitation statement (the “Consent
Solicitation Statement™), dated September 24, 2009, to obtain the valid and unrevoked consents
from Holders representing not less than a majority in aggregate principal amount of the Notes as
of September 23, 2009 (the “Majority Consents™) to amend Sections 1.01, 5.01, 6.01, 6.02, 11.10
and Exhibit F of the Indenture and to add a new Section 4.29 and a new Exhibit H to the
Indenture (together, the “Consent Solicitation™);

WHEREAS, on September __, 2009, the Trustee received evidence from Global
Bondholder Services Corporation, as Information and Tabulation Agent for the Consent
Solicitation, of the validly submitted and unrevoked Majority Consents;

WHEREAS, CMI and the Trustee desire to give effect to the Majority Consents
and amend Sections 1.01, 5.01, 6.01, 6.02, 11.10 and Exhibit F of the Indenture and to add a new
Section 4.29 and a new Exhibit H to the Indenture in the manner described in the Consent
Solicitation Statement;

WHEREAS, the Boards of Directors of CMI and each of the Guarantors have
authorized this Tenth Supplemental Indenture; and

WHEREAS, all things necessary to make this Tenth Supplemental Indenture a
valid supplement to the Indenture according to its terms and the terms of the Indenture have been
done.

NOW, THEREFORE, each party agrees as follows for the benefit of the other
parties and for the equal and ratable benefit of the Holders of the Notes:

ARTICLE 1
AMENDMENTS

Section 1.1 The definition of “Asset Sale” under Section 1.01 of the Indenture is hereby
amended by:

(a) removing the word “and” at the end of clause (7) of such definition;
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Section 1.2

Section 1.3

Section 1.4

061

replacing the period at the end of clause (8) of such deﬁnitibn with “and”;

(b)
and
(c) adding the following new clause (9) to this definition:
“the Ten Sale.”
The definition of “Permitted Indebtedness” under Section 1.01 of the Indenture is
hereby amended by:
() removing the word “and” at the end of clause (k) of such definition;
(b)  replacing the period at the end of clause (I) of such definition with “; and”;
and
() adding the following new clause (m) to this definition:

“(m) Indebtedness under the CMIH Unsecured Note and the CMIH
Secured Note, including guarantees in respect thereof.”

The definition of “Permitted Lien” under Section 1.01 of the Indenture is hereby
amended by:

(a)
(b)

removing the word “and” at the end of clause (y) of such definition; and
adding the following new clause (y.1) to this definition:

“(m) Liens securing Indebtedness under the CMIH Secured Note,
including guarantees in respect thereof, which Indebtedness is
incurred pursuant to clause (m) of the definition of “Permitted
Indebtedness; and”

The following new deﬁnitions are added to Section 1.01 of the Indenture in the
appropriate alphabetical order:

““CMIH” means Canwest Mediaworks Ireland Holdings, a
corporation incorporated under the laws of the Republic of Ireland.

“CMIH Secured Note” means a secured promissory note in a
principal amount equal to the Canadian dollar equivalent of the
amounts paid pursuant to Section 4.29(i) of the Indenture issued by
the Issuer to CMIH, as may be amended, restated, supplemented or
otherwise modified from time to time and as the same may be
assigned to CanWest or its Subsidiaries or Affiliates, or otherwise
assigned pursuant to the terms of the Use of Cash Collateral and
Consent Agreement.
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“CMIH Unsecured Note” means an unsecured promissory note in a
principal amount equal to the Canadian dollar equivalent of the
amount deposited with the Trustee pursuant to Section 4.29(ii) of
the Indenture issued by the Issuer to CMIH, as may be amended,
restated, supplemented or otherwise modified from time to time
and as the same may be assigned to CanWest or Subsidiaries or
Affiliates.

“TEN Sale” means the sale of shares of the Capital Stock of TEN
Networks Holdings Limited by CMIH.

“Use of Cash Collateral and Consent Agreement” means the use of
cash collateral and consent agreement, dated September 23, 2009,
as amended, supplemented, restated or otherwise modified from
time to time, among, infer alia, the Issuer, CanWest, Canwest
Television Limited Partnership and certain Holders of the Notes
that directly or indirectly own or control more than 50% of the
aggregate principal amount of the Notes (those Holders are
collectively referred to herein as the “Consenting Noteholders™).”

Section 1.5 A new Section 4.29 is hereby added to the Indenture and shall state:

“The Issuer shall direct that the proceeds, net of any transaction
expenses and underwriting commissions, from the TEN Sale shall
be applied as follows:



Section 1.6

Section 1.7

)

(i)

CMIH shall loan approximately C$190 million (the actual amount of the
secured interest bearing promissory note will be determined by reference
to the Bank of Canada’s noon buying rate for U.S. dollars in effect on the
date of the loan) to the Issuer, as evidenced by a secured interest bearing
promissory note, the proceeds of which loan shall be applied as follows:
(x) to pay U.S.$93,958,973.68 (plus accrued interest to the date of the
loan) to the holders of the 12% senior secured notes issued by the Issuer
and Canwest Television Limited. Partnership (“CTLP”) pursuant to the
Note Purchase Agreement dated May 20, 2009, as amended, restated,
replaced or otherwise modified from time to time; and (y) to pay C$85
million to the Issuer to fund general liquidity and operating costs of the
Issuer and CTLP; and

CMIH shall loan the balance of such net proceeds to the Issuer, as
evidenced by an unsecured promissory note, and such balance will be
deposited with the Trustee in a cash collateral account pursuant to the
Cash Deposit Agreement between the Issuer and the Trustee substantially
in the form of Exhibit H hereto.”

Section 5.01 of the Indenture is hereby amended by adding the following
language as a new paragraph to follow at the end of Section 5.01:

“Notwithstanding the foregoing, (a) the TEN Sale shall not be
subject to the provisions of this Section 5.01; and (b) the Issuer or
any Guarantor may consolidate, amalgamate or merge with or into
any direct or indirect Wholly Owned Subsidiary of the Issuer, so
long as the Issuer or such Guarantor, as the case may be, is the

continuing Person, or the Person formed by such consolidation or
amalgamatlon or into which the Issuer or such Guarantor as the
case may be, is merged.”

Section 6.01 of the Indenture and the related provisions with respect to the Events
of Default set forth in the Notes are hereby amended by:

@

(b)

replacing the period at the end of clause (8) with a semi-colon; and

adding the following new clauses (9) and (10) to the first paragraph
thereof:

“(9) failure by the Issuer to direct the application of the
proceeds, net of any transaction expenses and underwriting
commission, from the TEN Sale in accordance with Section 4.29
hereof; or

(10) if there is an “Event of Default” under the Use of
Cash Collateral and Consent Agreement declared by the requisite
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Section 1.8

Section 1.9

Section 1.10

number of Consenting Noteholders (as such term is defined in the
Use of Cash Collateral and Consent Agreement).”

Section 6.02 of the Indenture is hereby amended by deleting the words “... upon
the first to occur of an acceleration under the CMI Credit Facility or five business
days after receipt by the Issuer and the representative under the CMI Credit
Facility of a notice of acceleration ...” from such Section.

Section 11.10 of the Indenture is hereby amended by adding a paragraph letter
“(a)” prior to the beginning of the first paragraph, a paragraph letter “(b)” prior to
the beginning of the second paragraph and adding the following as a paragraph (c)
to Section 11.10: '

“(c) Upon a payment or a distribution under the Guarantee of any

Guarantor under or in respect of the Notes, such Guarantor shall be

subrogated to the rights of the Holders to receive payments or

distributions of cash, property and securities applicable to the

Notes in respect of any obligations guaranteed hereby; provided,

that the right of such Guarantor to receive payments or

distributions of cash, property and securities applicable to the

Notes shall be hereby expressly made subordinate and subject in

right of payment to the prior indefeasible payment in full in cash of
all principal, premium, if any, and interest on the Notes or such

amount that may be due under the Notes after the Notes have been

compromised; provided. further, that the foregoing subordination

of such Guarantor to the Holders of the Notes shall no longer apply
once all of the Notes have been cancelled.”

Exhibit F of the Indenture and the Guarantees of each Guarantor granted pursuant
to the Notes are hereby amended by deleting the following sentence contained in
the third paragraph thereof: “Each Guarantor agrees that it shall not be entitled to
any right of subrogation in relation to the Noteholders in respect of any
obligations guaranteed hereby until such time as the Indebtedness of the Issuer
evidenced by the Notes shall have been paid in full”, and replacing the same with
the following sentence: '

“Upon a payment or a distribution under the Guarantee of any
Guarantor under or in respect of the Notes, such Guarantor shall be
subrogated to the rights of the Holders to receive payments or
distributions of cash, property and securities applicable to the
Notes in respect of any obligations guaranteed hereby; provided,
that the right of such Guarantor to receive payments or
distributions of cash, property and securities applicable to the
Notes shall be hereby expressly made subordinate and subject in
right of payment to the prior indefeasible payment in full in cash of
all principal, premium, if any, and interest on the Notes or such

5
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Section 1.11

Section 2.1

Section 3.1

Section 3.2

Section 3.3

Section 3.4

Section 3.5

amount that may be due under the Notes after the Notes have been
compromised; provided. further, that the foregoing subordination
of such Guarantor to the Holders of the Notes shall no longer apply
once all of the Notes have been cancelled.”

A new Exhibit H is hereby added to the Indenture, which shall contain the form of
the Cash Deposit Agreement between CMI and the Trustee, substantially in the
form of Exhibit A to this Supplemental Indenture.

ARTICLE II
COVENANTS

CMI and the Trustee shall enter into a Cash Deposit Agreement substantially in
the form of Exhibit A to this Supplemental Indenture in anticipation of the deposit
of proceeds of the loan described in Section 4.29(ii) of the Indenture as amended
by this Supplemental Indenture.

ARTICLE III
OTHER PROVISIONS

All capitalized terms used and not otherwise defined herein shall have the
meanings ascribed to them in the Indenture.

THIS TENTH SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF
LAW. EACH OF THE PARTIES HERETO AGREES TO SUBMIT TO THE
JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
TENTH SUPPLEMENTAL INDENTURE, THE NOTES OR THE
GUARANTEES.

All agreements of CMI and any Guarantor in this Tenth Supplemental Indenture
shall bind their respective successors. All agreements of the Trustee in this Tenth
Supplemental Indenture shall bind its successors.

The parties may sign multiple counterparts of this Tenth Supplemental Indenture.
Each signed counterpart shall be deemed an original, but all of them together
represent one and the same agreement.

The parties to this Tenth Supplemental Indenture have expressly requested that
this Tenth Supplemental Indenture and all related notices, amendments and other
documents be drafted in the English Language. Les parties a la présente
convention ont expressément exigé que cette convention et tous les avis,
modifications et autres documents y afférents soient rédigés en langue anglaise
seulement.
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Section 3.6

Section 3.7

Section 3.8

Except as amended hereby, the Indenture and the Notes are in all respects ratified
and confirmed and all the terms shall remain in full force and effect.

If any provision of this Tenth Supplemental Indenture limits, qualifies or conflicts
with another provision that is required to be included in this Tenth Supplemental
Indenture or the Indenture by the Trust Indenture Act, the required provision shall
control.

Pursuant to Section 14 of each Global Note, each Global Note shall be deemed
supplemented, modified and amended in such manner as necessary to make the
terms of such Global Note consistent with the terms of the Indenture, as amended
by this Tenth Supplemental Indenture.

[Signature page follows]
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SCHEDULE “D”

DEFINITIONS

“3 Month Forecast”

Section 5(a)(ii)
“8% Notes” Page 1 (1¥ paragraph)
“8% Note Indenture” Recital 1
“Ad Hoc Committee” Section 5(f)
“Agreement” Page 1 (1% paragraph)
“BIA” Section 9(k)
“Canwest Global” Page 1 (1* paragraph)
“Canwest LP” Section 5(m)
“Cash Collateral Account” Recital 3
“Cash Deposit Agreement” Section 2(b)
“Chief Restructuring Advisor” Section 9(e)

CCCMI”

Page 1 (1* paragraph)

“CMI Subsidiary” or “CMI Subsidiaries”

Page 1 (1% paragraph)

“Companies”

Page 1 (1* paragraph)

“Confidentiality Agreement” Section 5(d)(i)
“Consent” Recital 6
“Consent Form” Recital 6

“Consenting Noteholder(s)”

Page 1 (1% paragraph)

“Court” Section 12

“CTLP” Page 1 (1% paragraph)
“Default” Section 9

“Definitive Agreement” Schedule “G”
“Event of Default” Section 9

“Existing Engagement” Section 5(s)
“Existing Signatory” Section 7(c)
“Financing Proposal” Section 5(a)(viii)
“Flow of Funds Direction” Section 2

“FTT” Section 8
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“hialOrder | Sectin5() _
“Irish Holdeo” Recital2
“KERP” o | Section 5(1)
“Milestone(s)” _ | Section 5(c)
“Pfeférred:Sﬁﬁres’? _ Section 5(u)
“Proceeds” | T | Recital 3
“Reczipitalizﬁtidn Proceedings”, Section 5(v)
“Représentative(s)” Section 12
“Secured Intercompany Note” Recital 4
“Supplemental Indenture” Recital 8
“Ten Networks” . ’ Recital 3
“Ten Shares® Recital 3
“Trustee” , ' Recital 1
“Underwriter” Recital 3
“Unsecured Promissory Note” Recital 4

In addition, the following terms used in this Agreement shall have the following meanings:

“12% Notes” means the 12% senior secured motes issued by CMI and CTLP pursuant to the
Note Purchase Agreement dated May 20, 2009, as amended, restated, replaced or otherwise
modified from time to time.

“Affiliate” has the meaning set forth in the 8% Note Indenture.

“Business Day” means each day other than a Saturday or Sunday or a statutory or civic holiday
that banks are open for business in Toronto, Ontario, Canada.

“CGCC Group KERPs” means each of the KERP ag
Global and each of

eements to be entered into by Canwest

“CIT” means CIT Business Credit Canada Inc.

“CIT Credit Agreement” means the credit agreement, dated May 20, 2009, as amended,
restated, replaced or otherwise modified from time to time, between CMI, the guatantors party



-3-

thereto from time to time, the lenders party thereto from time to time and CIT, as agent, which
agreement establishes the CIT Facility.

“CIT Facility” means the asset-based facility provided by CIT.

“Extension Agreements” means, collectively, the agreement entered into between the
Companies and the Consenting Noteholders dated April 14, 2009, as amended by an extension
letter dated April 22, 2009, and as further amended by an extension letter dated May 5, 2009, an
extension letter dated May 19, 2009, an extension letter dated June 15, 2009, an extension letter
dated June 30, 2009, an extension letter dated July 17, 2009, an extension letter dated July 31,
2009, an extension letter dated August 14, 2009, an extension letter dated August 28, 2009 and
an extension letter dated September 11, 2009, as amended, modified, restated or supplemented
from time to time.

“Governmental Entity” means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court body, board, tribunal or
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority
or power. :

“Indebtedness” has the meaning set forth in the 8% Note Indenture.

“Investment Advisor” means, for each Consenting Noteholder, the investment advisor which
manages the 8% Notes for and on behalf of the applicable Consenting Noteholder.

“Lien” means any mortgage, charge, hypothec, lien and security interest of any kind or nature
whatsoever. '

“National Post Transfer” means the transfer of the business operated by the National Post
(together with all related liabilities and obligations, excluding for greater certainty an
intercompany payable of approximately $156 million) to Canwest LP or a subsidiary of Canwest
LP (on terms to be agreed to by CMI and the Ad Hoc Committee).

“Objecting Noteholder” means any Consenting Noteholder that has made an objection in
writing pursuant to Section 13(k).

“Party or Parties” means, collectively, the Consenting Noteholders, Canwest Global, CMI,
CTLP and the CMI Subsidiaries.

“Permitted Liens” mieans, collectively, the Liens permitted under the 8% Note Indenture and
the CIT Credit Agreement or Liens arising by operation of law in the ordinary course of business
without any contractual grant of security.

“Person” means an individual, a corporation, a partnership, a limited liability company, a trust,
an unincorporated association, a Governmental Entity or any agency, instrumentality or political
subdivision of a Governmental Entity, or any other entity or body.

570



-4-

“Recapitalization Transaction” means the recapitalization of the Companies, to be more fully
described in the Definitive Agreement.

“Restricted Payment” means, with respect to any Person, any payment by such Person (i) of
any dividends on any of its equity securities, (ii) on account of, or for the purpose of setting apart
any property for a sinking or other analogous fund for, the purchase, redemption, retirement or
other acquisition of any of its equity securities or any warrants, options or rights to acquire any
equity securities, or the making by such Person of any other distribution in respect of any of its
equity securities, (iii) of any principal of or interest or premium on or of any amount in respect of
a sinking or analogous fund or defeasance fund for any indebtedness of such Person ranking in
right of payment or security subordinate to any liability of such Person under this Agreement or
the 8% Notes, (iv) of any principal of or interest or premium on or of any amount in respect of a
sinking or analogous fund or defeasance fund for any indebtedness of such Person to a
shareholder of such Person or to an Affiliate of a shareholder of such Person, (v) in respect of an
investment, or (vi) of any management, consulting or similar fee or any bonus payment or
comparable payment, or by way of gift or other gratulty, to any Affiliate of such Person or to any
director or officer thereof.

“Transfer” means, with respect to any 8% Notes, the sale, transfer, assignment, pledge or
hypothecation (except with respect to-security generally applying to its investments which does
not adversely affect such Consenting Noteholder's ability to perform its obligations under this
Agreement), and as used in Section 7(b), any other action that would cause the Consenting
Noteholder to be unable to perform its obligations under Section 4 hereof.
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SCHEDULE “E”

FORM OF CASH DEPOSIT AGREEMENT

See attached.



’heremafter eo " dasfollows e

SECTION 1 Deﬁmtlons

(1) Capltahzed terms used but not deﬁned herem shall have the meanings
'ass1gned to them in the Indenture -

‘ (11) Unless otherw15e deﬁned herem or.in the Indenture capltahzed terms;-

used herem that are deﬁned in the Unlform CommerCIal Code as in effect from time -
©‘to'time in the State of New York (the “UCC”) shall have the meamngs a351gned to
H_‘»themmtheUCC R -

SECTION 2 Deposn of Cash The Company hereby agrees to. depos1t the
' ga dirre h collateral a the

Ly
Company nor CMIH shall have any
fer or otherw13e dispose of any of the Cash Amount in

right to withdraw, access, t
. the Account. -

SECTI_ON 3. Pled_ge and Assignment. The Company hereby pledges and
assigns and grants to the Trustee for the benefit of the Holders a security interest in
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all of the Company’s right, title and interest in and to the Account and any and all
cash, cash equivalents and investments (and proceeds thereof) held in, credited to or
constituting part of or relating to the Account, whether now or hereafter existing or
in which the Company now or hereafter acquires an interest (collectively,
the “Collateral”).

SECTION 4. Security for Amounts Due Under the Notes. This Agreement
and the security interest in the Collateral granted hereunder by the Company to the
Trustee for the benefit of the Holders secures the payment of all amounts due to the
Holders under the Notes and the Indenture, including principal, interest and default
interest.

SECTION 5. Application of Funds by Trustee. Following an acceleration of
the amounts due under the Notes pursuant to Section 6.02 of the Indenture, the
Trustee shall withdraw the Cash Amount from the Account and apply it in
accordance with the instructions it receives from a majority of the Holders in
accordance with Section 6.05 of the Indenture.

SECTION 6. Duties and Liabilities of the Trustee Generally.

(a) The Trustee undertakes to perform such duties and only such duties as
are specifically set forth in this Agreement. The Trustee shall not have
any duties or responsibilities except those expressly set forth in this
Agreement or be a trustee for or have any fiduciary obligation to any
party hereto;

(b) the duties and obligations of the Trustee shall be determined solely by
the express provisions of this Agreement, and the Trustee shall take
such action with respect to this Agreement as it shall be directed
pursuant to this Agreement, and the Trustee shall not be liable except
for the performance of such duties and obligations as are specifically
set forth in this Agreement and as specifically directed by the majority
of Holders as permitted by Section 5 of this Agreement, and no implied
covenants or obligations shall be read into this Agreement against the
Trustee; and in the absence of gross negligence, willful misconduct or
bad faith on the part of the Trustee, the Trustee may conclusively rely,
as to the truth of the statements and the correctness of the opinions
expressed therein, upon any certificates or opinions furnished to the
Trustee which conform to the requirements of this Agreement;

(c) the Trustee shall not be liable for any error of judgment made in good
faith by an officer or officers of the Trustee, except for its own gross
negligence, willful misconduct or bad faith;

(d) the Trustee shall not be liable with respect to any action taken or
omitted to be taken by it in good faith in accordance with any direction
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(e)

®

(@)

(h)

(M)

0)

of the majority of Holders as permitted by Section 5 of his Agreement
and given under this Agreement;

none of the provisions of this Agreement shall require the Trustee to
expend or risk its own funds or otherwise to incur any liability,
financial or otherwise, in the performance of any of its duties
hereunder, or in the exercise of any of its rights or powers if it shall
have reasonable grounds for believing that repayment of such funds or
indemnity satisfactory to it against such risk or liability is not assured
to it;

the Trustee may conclusively rely and shall be fully protected in acting
or refraining from acting upon any resolution, certificate, statement,

instrument, opinion, report, notice, request, consent, order, approval or

other paper or document reasonably believed by it to be genuine and to
have been signed or presented by the proper party or parties;

whenever in the administration of the provisions of this Agreement the
Trustee shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action to be taken
hereunder, such matter (unless other evidence in respect thereof be
herein specifically prescribed) may, in the absence of gross negligence

or bad faith on the part of the Trustee, be deemed to be conclusively

proved and established by a certificate signed by one of the Company’s
officers and delivered to the Trustee, and such certificate, in the
absence of gross negligence or bad faith on the part of the Trustee,
shall be full warrant to the Trustee for any action taken, suffered or
omitted by it under the provisions of this Agreement upon the faith
thereof;

the Trustee may consult with counsel and the advice subsequently
confirmed in writing or opinion of counsel as to matters of law shall be
full and complete authorization and protection in respect of any action
taken or omitted by it hereunder in good faith and in accordance with
such advice or opinion of counsel;

the Trustee shall not be bound to make any investigation into the facts
or matters stated in any resolution, certificate, statement, instrument,
opinion, report, notice, request, consent entitlement order, approval or
other paper or document;

the Trustee may execute any of the trusts of powers hereunder or
perform any duties hereunder either directly or by or through agents,
attorneys, Trustees or nominees appointed with due care, and shall not
be responsible for any willful misconduct or gross negligence on the
part of any agent, attorney, Trustee or nominee so appointed;

3
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(k) any corporation into which the Trustee may be merged or converted or
with which it may be consolidated, or any corporation resulting from
any merget, conversion or consolidation to which the Trustee shall be a
party, or any corporation succeeding to the business of the Trustee shall
be the successor of the Trustee hereunder without the execution or
filing of any paper with any party hereto or any further act on the part
of any of the parties hereto except where an instrument of transfer or
assignment is required by law to effect such succession, anything
herein to the contrary notwithstanding; and

() neither the Trustee nor any of its officers, directors, employees or
agents shall be liable for any action taken or omitted under this
Agreement or in connection therewith except to the extent caused by
the Trustee's gross negligence, willful misconduct or bad faith. The
parties each (for itself and any person or entity claiming through it)
hereby releases, waives, discharges, exculpates and covenants not to
sue the Trustee for any action taken or omitted under this Agreement
except to the extent caused by the Trustee's gross negligence, willful
misconduct or bad faith. Anything in this Agreement to the contrary
notwithstanding, in no event shall the Trustee be liable for special,
indirect or consequential loss or damage of any kind whatsoever
(including but not limited to lost profits), even if the Trustee has been
advised of the likelihood of such loss or damage and regardless of the
form of action.

SECTION 7. Control. The Trustee, for the benefit of the Holders, shall have
sole control with respect to any withdrawal, transfer or disposition of the Cash
Amount from the Account.

SECTION 8. Further Assurances. The Company agrees that at any time and
from time to time, at the expense of the Company, the Company will promptly
execute and deliver all further instruments and documents, and take all further
action, that may be necessary or desirable, or that the Trustee may reasonably
request, in order to perfect and protect any security interest granted or purported to
be granted hereby or to enable the Trustee to exercise and enforce its rights and
remedies hereunder with respect to any Collateral.

SECTION 9. Transfers and Other Liens. The Company agrees that it will
not and will not permit CMIH to (i) sell, assign (by operation of law or otherwise) or
otherwise dispose of, or grant any option with respect to, any of the Collateral or (ii)
create or permit to exist any lien, security interest option or other charge or
encumbrance upon or with respect to any of the Collateral except for the security
interest under this Agreement.

SECTION 10. Expenses. The Company will, upon demand, pay to the
Trustee the amount of any and all reasonable and documented expenses, including
the reasonable and documented fees and expenses of its counsel, that the Trustee

4

576



may incur in connection with (i) the administration of this Agreement or (ii) the
failure by the Company to perform or observe any of the provisions hereof.

SECTION 11. Amendments. Etc. No amendment or waiver of any provision
of this Agreement, and no consent to any departure by the Company here from shall
in any event be effective unless the same shall be in writing and signed by the
Trustee, and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given.

SECTION 12. Addresses for Notices. All notices and other communications
provided for hereunder shall be in writing and mailed, faxed or delivered as follows:

if to the Company:

Canwest Media Inc.

3100 Canwest Place

201 Portage Avenue

Winnipeg, MB R3B 3L7, Canada
Attention: Richard Leipsic

Fax Number: (204) 947-9841

with a copy to:

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place
Toronto, ON M5X 1B8
Attention: Linda Robinson
Fax Number: (416) 862-6666

If to the Trustee: -

The Bank of New York Mellon
101 Barclay Street

New York, NY 10286
Attention: David Kerr

Fax Number: (212) 815-5803

All such notices and other communications shall be effective when deposited
in the mails or faxed.

SECTION 13. = Continual Security Interest: Assignments under Credit
Agreement. This Agreement shall create a continuing security interest in the

Collateral and shall (i) remain in full force and effect until the indefeasible payment

in full of all amounts due to the Holders under the Notes, (ii) be binding upon the

Company, its successors and assigns, and (iii) inure to the benefit of, and be

enforceable by, the Trustee and its successors, transferees and assigns. Upon the

indefeasible payment in full of all amounts due to the Holders under the Notes, the
5
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security interest granted hereby shall terminate and all rights to the Collateral shall
revert to the Company. Upon any such termination, the Trustee will, pursuant to a
direction from the Company and at the Company’s expense, return to the Company
such of the Collateral as shall not have been applied pursuant to the terms hereof and
execute and deliver to the Company such documents as the Company shall
reasonably request to evidence such termination.

SECTION 14. Execution in Counterparts. This Agreement may be executed
in any number of counterparts, each of which when so executed shall be deemed to
be an original, but all such counterparts shall together constitute but one and the
same instrument.

SECTION 15. WAIVER OF JURY TRIAL. AFTER REVIEWING THIS
PROVISION SPECIFICALLY WITH ITS RESPECTIVE COUNSEL, EACH OF
THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT,
THE CREDIT OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN), OR ACTIONS OF
EITHER PARTY. '

SECTION 16. Severability. Any provision hereof which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining
provisions hereof and without affecting the validity or enforceability of any
provision in any other jurisdiction.

SECTION 17. Governing Law; Jurisdiction. This Agreement shall be
governed by and construed in accordance with the laws of the State of New York.
The Company hereby submits to the nonexclusive jurisdiction of the United States
District Court for the Southern District of New York and of any New York State
court sitting in New York County for the purposes of all legal proceedings arising
out of or relating to this Agreement or the transactions contemplated hereby.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be
duly executed and delivered by its officer thereunto duly authorized as of the date
first above written.

CANWEST MEDIA INC.
By:

Name:

Title:

579
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ACCEPTED AND AGREED:

THE BANK OF NEW YORK MELLON

By:

Name:
Title:

Signature Page to Cash Deposit
Agreement
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SCHEDULE “F”

FLOW OF FUNDS DIRECTION

See attached.



Elow of Funds Direction
FLOW OF FUNDS DIRECTION

WHEREAS, CanWest MediaWorks Ireland Holdings (“Irish Holdeo™) has entered into
an underwriting agreement in Australia with Macquarie Capital Advisers Limited ABN 79 123
199 548 (the “Underwriter”) and Macquarie Securities (Australia) Limited ABN 58 002 832
126 (the “Sale Agent”) dated September 24, 2009 (the “Underwriting Agreement”) pursuant to
which the Sale Agent has agreed to manage the sale of all the shares of Ten Network Holdings
Limited owned by Irish Holdco (the “Sale”) and the Underwriter has agreed to underwrite the
Sale for an aggregate purchase price of A$680,224,987, being the amount as determined in
accordance with the Underwriting Agreement (the “Proceeds™);

AND WHEREAS, each of the undersigned acknowledge that this Flow of Funds
Direction describes the agreed upon order of payments and the directions of payments from the
Proceeds.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants
contained herein (the receipt and adequacy of which are acknowledged), each of the undersigned
agree as follows:

Section 1 Agreement and Direction

The undersigned hereby agree and acknowledge that the steps in Section 4 shall occur
and shall be paid in the order set forth therein following settlement of the FX Transaction (as
defined in Section 2 below).

Section 2 FX Transaction

Irish Holdco hereby irrevocably directs the Sale Agent to enter into the Deliverable
Participating Foreign Exchange Transaction with Macquarie Bank Limited which is the subject
of the confirmation attached as Schedule B to this Funds Flow Direction (the “FX Transaction™)
and apply the Proceeds, less the total amount payable pursuant to Section 4(a) of this Flow of
Funds Direction (the “Net Proceeds™) in satisfaction of the Sale Agent's payment obligations
under the FX Transaction.

Section 3 Underwriter Fees

The undersigned hereby acknowledges that pursuant to the Underwriting Agreement,
Irish HoldCo must pay the Underwriter an underwriting fee of A$8,502,812.30 (being an amount
of A$0.01625 per Sale Share).

Section 4 Flow of Funds Direction
(a) Payment of Australian Based Transaction Fees

Irish Holdco hereby irrevocably directs the Sale Agent to make payments on the
settlement date (such date as determined in accordance with Section 2.8 of the Underwriting
Agreement, the “Settlement Date™) in respect of the Proceeds as follows, and this shall be your
good and sufficient authority for doing so:

Legal\110561375.8
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Flow of Funds Direction

(b) Payment of 12% Amount

Irish Holdco hereby irrevocably directs the Sale Agent to pay US$93,958,973.66 plus
US$957,609.27 (collectively, the “12% Amount™) on the Settlement Date, to the holders of 12%
senior secured promissory notes (the “12% Notes™) issued by Canwest Media Inc. of 3100
Canwest Place, 201 Portage Avenue, Winnipeg, Manitoba R3B 3L7, Canada (“CMI”) and
Canwest Television Limited Partnership, as co-issuers (the “Co-Issuers”), pursuant to the note
purchase agreement dated May 20, 2009 between the Co-Issuers, Irish Holdco, as guarantor, the
other guarantors from time to time party thereto and the parties thereto as purchasers, as
amended from time to time, as set forth in Schedule A attached hereto, to repay in full all
obligations owing on the 12% Notes, and this shall be your good and sufficient authority for so
doing.

Legal\110561375.8 2
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Flow of Funds Direction

(© Payment of CMI Amount -

Irish Holdco hereby irrevocably directs the Sale Agent to pay CAD$85,000,000 (the
“CMI Amount”) to CMI on the Settlement Date as follows, and this shall be your good and
sufficient authority for so doing:

(d) Payment of the 8% Amount

Irish Holdco hereby irrevocably directs the Sale Agent to pay the Net Proceeds, less the
amount paid pursuant to Sections 4(b) and 4(c)of this Flow of Funds Direction as converted into
US dollars pursuant to the FX Transaction (the balance, the “8% Amount”), on the Settlement
Date, to The Bank of New York Mellon of 101 Barclay Street, New York, NY 10286, USA, as
trustee (the “Trustee”) in respect of the 8% senior subordinated notes due 2012 (the “8%
Notes™), which funds will be held by the Trustee for the benefit of the holders of the 8% Notes,
as follows, and this shall be your good and sufficient authority for so doing:

Section 5 Currency

All references in this Flow of Funds Direction to “A$” means the lawful currency of
Australia, “US$” means the lawful currency of the United States and “CADS$” means the lawful

currency of Canada.

Legal\110561375.8 3
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Flow of Funds Direction
Section 6 Governing Law

This Flow of Funds Direction is governed by and is to be interpreted and enforced in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein. '

Section 7 Counterparts

This document may be executed in any number of counterparts and by the parties on
separate counterparts. Each counterpart constitutes an original of this document, and all together
constitute one agreement.

DATED this 24th day of September, 2009.

CANWEST MEDIAWORKS IRELAND
HOLDINGS

By:  “Anthony J. Murray”
Name: Anthony J. Murray
Title:

By:  “Thomas C. Strike”
Name: Thomas C. Strike
Title:

Legal\110561375.8 4



Flow of Funds Direction

ACKNOWLEDGED and agreed as of the 24th day of September, 2009.

SIGNED by each of

Kristen Jung

Name of attorney
and
Peter Burton

ooooooooooooooooooooooooooooooooooooooooooooo

Name of attorney

as attorney for Macquarie Capital Advisers

Limited under power of attorney dated
16 November 2007

ooooooooooooooooooooooooooooooooooooooooooooo

in the presence of:

“Philip Hail”

.............................................................

Signature of witness
Philip Hall

.............................................................

Name of witness (block letters)

Executed by Macquarie Securities
(Australia) Limited ACN 002 832 126 in

accordance with section 127 of the Corporations

Act by or in the presence of:

“Paul Gordon Staines”’

Signature of Secretary/other Director

Paul Gordon Staines

Name of Secretary/other Director in full

Legal\110561375.8
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- “Kristen Jung”

Signature of attorney

“Peter Burton”

Signature of attorney

By executing this agreement each
attorney states that the attorney has
received no.notice of revocation of the
power of attorney.

“Anthony Panaretto”

Signature of Director or sole Director and sole
Secretary

Anthony Panaretto

Name of Director or sole Director and sole Secretary
in full
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SCHEDULE *G”

FUNDING FORECAST

See attached.



590

{£z2't) (8zs‘1y) (ges'2) £68C S82°} {e82'sk) (o98) {ore‘t) 122 [{1%4")] (e2e21) (zzL's) 656°C1 89¢ {zog'zs) mopysed JoN Jejol,
(asy) 85} () (985} (85%) [CT2) (802 (€6L¢) (759) (#59) 789) (Fec ) (R I ) (#89) 1509 Bunonisay g0 L
- - - eer) - = - (656'¢) - - - 062'L) = - - soa-fiseloll dia
(ash) (gsy) {529) 1] (gs¥) {85y} (802) (pse) (v59) (pso) (v89) (202} (r59) (¥59) (#89) s}s09 Buunpriisey
83509 Buumanysay
(692} 2oy (€94°2) Blv'e evl'L (zee'st) (zs1) £8Y'2 a/8't (282'1) {ovo'LL) (eor'e) eLe'el ze0'L eLi'eL) smojuse Sunesedo 1N
(566'2) 8oi'sl) {209'8) (c660L) [ D) (26v'8) (D) (1z6¢l) (esL'cl) (81981) (S6Scl) (€€1'Z1) {06 91) f0L0'1e) siuewssINgsIq (BI04
- - - (8vSe) = - = 78] (825€) - - - (2% Z66'G) SLV'E) sjuswasIngsiq Auedwon sl
(e0€) {60¢€) (608) [Vizo] {Lve) (28) (2v8) 01€) (oze) (o1€) {o1g) (ore) (009) (088) (08g) sainypuadxy [ended
(989'2) (66L'%1) (e62'8) (280'cL) (r80'2) (ze2's1) {og1'g) (esi'yl) (g20'6) (eva'cl) (goe'sl) (sgz'el) (zee'LL) {+06'6) (gv6'el) sjuswesingsig bugesedg
SUSWSSINGS
243 LE0Y BEY'O 1.7'0¢ ¥11'6 £5TY SrE8 10721 96171 20v S 820 Z8LTL1L VL 0E [CT 1688 sydiaoey Bunesedg [el0L
- - - €161 = - = CEEZ €L2T = - - €I€6 vEL9 Yol C sidievay Auedwodsaiug
1447 220 BEF'Q 66Y'Cl vil'e €52y Sve's y9e'z) £20'C) Zov's 880'L 6L €ev'le 8Ll 18L'9 sidisoay
Sidiaoay
aopyses Buyesado
60-AON-CZ 60-AON-G 1 60-AON-8 60-AON-} 601052 6010081 6010~ 60-1RO-b 60-des~1Z 60-025-02 60-des-gl 60-des-9 60-Gny-pe 60-6ny-€g 60-bny-91 (Aepung) Buipua
60-AON-04. 60-AON-6 60-AON-Z 60-190-92 60-100-61 60490-21 601005 60-dsg-82  B0-des-lz  BO-des-pl 60-dog-2 60-6ny-le  e0-Bny-yz  e0-Bny-LL  BO-Bnv-QL {Aepuopy) Suwbeg
ZPO199M - LPeSM . OV AeSM  6EIPOM  8CHE3M . LCHOOM  9EN9OM  SEHIOM  PEO99M . €69 ZENIOM  LENOOM  OEN9OM 6T N9M  BZieOM
AON AON AON 0 =T) 190 ©0 1des dos 1055 1985 By Bny Bhy Bny S000 GVD

J5€210,4 MOL] HsED API9OA SOLIEIPISqNS TIAD 9 Pue JLLD ‘TIND ‘Teqo[D isomue)



591

(8ev'29)

vze'y {L9s't) {09s‘9) f272+x4 088'2 {ov) (oss'1L) (gvo'e} 66L°L 200V (sbo‘e) (9ez's) (g88's) 9ir's Mmopyse 19N [e10),
(002°¢) G20'1) v (655) [F42) {c08) (857) (52 186%) (GeE 1) (€52 185%) (85%) 1508) (G52 sjs0Q) Buunjonnsey |ejoL
0287 [CT40) - B - (8zl) - - = (E74Y) - - - Tech) - see-jpseleiul dIQ
(oeg'sy) (268) (Lye) (655) (52p) ((-71-)] (85%) (gsv) (85v) (902'1) (gsy) (8s) (85t) (520) (85p) s}s09 Buunonisey
s3509 Buunjonnsay
(8gs'ee) 6V6'S (0z6'e) {000'9) 8962 £89'8 gL (620"t L) (08s'L) £65'8 ogy'y (85'¢) (6429} (L80's) €18'6 smojuseg BuesedO j1oN
(L60°0/8) __ (Gvecl) (2806) il (5v2 8) 2562 )) (5..'8) (£091) (761 °6) 29 ch) [730) (126 6) €66¢L) [ (€90 11) sjusiuesingsiq lejoL
€9¢ 8¢, - - - €I9'1) - - - 63 [CRE0) - - - [P sjuswasingsiq Aueduooajyy
{oes‘0L) (oL6} (oL} (018) (oLg) wor) (vor) (vov) (voy) (ee2) (ege) (ee2) (eg2) (60€) {60¢) sanjipusdx3 |ejidey
(296'0eg) ~ (gz2'0l) (L26'8) (yon'zL) (8e2'2) (pes'ol) {Lee'e) (229'51) (162'8) (gee'2) (9g5'9) (889'6) (osL'z)) (Lez'vL) (r¥1's) sjuewasingsiq Bupesed(
BSUEEI G 6
€56 Lot 162 8¢ 781 25 Sl L VEC 12 €618 €567 ¥0S L ISULe ova €EE ¥ 214 58V 6 GE6 0 sjdieoay Buneied( (ejol
BVL'55 S60 S EI53 - - 7187 EI%3 - - i G20'L - - - 1059 sidiaaoy Auedwiooseyu)
¥09's.2 96L'cL 1SL'y vis'e oLzl giv'al 9/¢'s €66y $09'L 1ra'ol ola'Lt £ee'y yie'e 681’6 sev'yL sidigasy
SR
mopguyses Buyesado
0L-4e82 0l-g9°d-82  01-99d-lZz  QL-g8d-yl - QL-d9d-L  Ol-UB-LE - OL-Uer~bZ  Ol-UBr-ZL  Ql-UeP0L  O-UBME 60090~/  6098CQ-02  60-99Q-EL 609909  BO-AON-BC {Kepung) Supuz
60-6nv-01 “0Lg9d-gZ - 0l-qed-GlL ol-aag-g 0l-q94-1 OlL-uer-sz - ol-uer-gL - Oi-uer-iL oi-uer-y 60030-8¢  6099Q-l¢  60-08Q-bl 60980~ 60-AON-0E  60-ON-EC (Aepuoyy) BuluuiBeg
WioL 95 HOOM  SEHOOM  PSOIM - £GNOAM  TGHOOM  LSNOOM  O0GNOOM 6P NeIM 8PIOIM  LPNOIM 9PNOIM  SPNOAM PP NeIM £p Joom
ged god [EX] 984 uef uep uer (= %8 98Q ECL] B AON AON $000 QYD

INI



SCHEDULE “H”
MILESTONES

At the earlier of (a) the first Business Day that is at least 16 calendar days after the date
hereof or (b) 3 Business Days after all of the Proceeds have been received by the Trustee
pursuant to Section 3(c) in accordance with this Agreement, Canwest Global, CMI, CTLP
and the CMI Subsidiaries shall have reached a definitive agreement (the “Definitive
Agreement”) with members of the Ad Hoc Committee, pursuant to which such members of the
Ad Hoc Committee agree to the Recapitalization Transaction that will address the treatment of
the 8% Notes and other related matters.

Furthermore, the milestones related to the Recapitalization Transaction required to be completed
on or before the following key dates shall have been completed:

e CCAA initial hearing date No later than October 15, 2009
e Claims process hearing date No later than October 22, 2009
¢ Filing of a plan with the Court No later than December 15, 2009
e Creditor approval of a plan No later than January 30, 2010

e Plan Implementation Date No later than April 15, 2010
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SCHEDULE “1”

PERMITTED AFFILIATE TRANSACTIONS

Execution of unanimous shareholder declarations between:

Canwest Global Communications Corp. and CMI;

CMI and National Post Holdings Ltd.;

CMI and each of 4501063 Canada Inc. (“Broadcast Holdco™) and 4501071 Canada
Inc. (“Publishing Holdco™), created to hold the shares of the general partner of CTLP
(“Canwest Television GP”) and Canwest Limited Partnership (“Canwest
Publishing GP”);

Broadcast Holdco and Canwest Television GP;

Publishing Holdco and Canwest Publishing GP; and

Canwest Publishing GP and Canwest Publishing Inc.

Continuance of CMI, National Post Holdings Ltd. and Canwest Television GP Inc. from
The Corporations Act (Manitoba) to the Canada Business Corporations Act.
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