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ABOUTUS OUR BRANDS INVESTORS MEDIA CAREERS ADVERTISING

Category Corporate Date 9/10/2009

Canwest Limited Partnership reaches forbearance agreement
with senior lenders

(Winnipeg ~ September 10, 2009) Canwest Global Communications Corp (“Canwest”) announced
today that its subsidiary, Canwest Limited Partnership (the “Limited Partnership”), has entered into a
forbearance agreement with lenders under its senior secured credlt facility whnle they continue

the fora ial

Under the terms of the forbearance agreement, the senior lenders have agreed not to enforce their
rights under the senior credit facility arising from the Limited F ip's previ

defaults prior to October 31, 2009. The Limited Partnership has agreed to pay all outstandmg interest
and fees due under the senior credit facility and the associated hedging agreements and to resume

paying interest and fees due and payable under such during the period.

The forbearance agreement is subject to the satf ion of certain mil includi hing an
gl on the principal terms of a italizati ion by 30, 2009.

The Limited P hip has also d di ions with rep ives of an ad hoc

committes of noteholders of the Limited Partnership’s 8.25% senior subordinated notes due 2015.

The Limited F ip owns and tes 12 daily pap: 23 i pap more
than 80 oniine operations as well as other publications and national services. It does not include the
National Post newspaper o its related online operations.

Forward Looking Statements:

This news release contains certain forward-looking about the objectives, strategies,
financial conditions, results of operations and businesses of Canwest. Sta!emenls that are not
historical facts are forward-looking and are subject to important risks, i and

These statements are based on our current expectations about our business and the markets in which
we operafe, and upon various esfimates 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 inties affect our busi; or if our esti or jons tumn out to be
inaccurate. As a result, there is no that the ci described in any forward-looking

fe t will fall and /) factors that could cause our results
to differ materiafly from our current expectations are discussed in the section entitled "Risk Factors™
contained in our Annusal Information Form for the year ended August 31, 2008 dated Navember 24,
2008 fited by Canwest Global Communications Corp. with the C
(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 fo update any forward-looking statement even if new information becomes
available, as a resulf of future events or for any other reason.

About Canwest Global Communications Corp.

Canwest Global Communications Corp. (www.canwest.con), (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 pubhsher of English Ianguage paid daily
newspapers and owns, operates and/or holds i in ision, out-of-

home ising, ialty cable 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) 853-7737

idouglas@canwest.com

Investor Contact:

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

Bagk to previous page.

All rights reserved 2008 Canwest Global Communications Corp
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Category Corporate Date 9/30/2009

Canwest Limited Partnership and senior lenders extend
milestones under their forbearance agreement

(Winnipeg - September 30, 2009) Canwest Global Communications Corp. ("Canwest”) announced
today that its subsidiary, Canwest Limited Partnership (the “Limited Partnership™, is continuing
discussions with its lenders under its senfor secured credit facility regarding the framework for a

Under the terms of the as on 10, 2009, the senior
lenders have agréed not to enforce their rights under the senior credit facility arising from the Limited
P: hip's i defaults prior to October 31, 2009.

The forbearance agreement is subject to the sati on of certain mil The Limited
Partnership and senior lenders have agreed to extend the dates by which certain milestones must be
achieved including the date by which there must be an agreement on the principal terms of a
recapitalization transaction.

The Limited P ip owns and 12 daily papers, 23 more
than 80 online operations as well as other publications and national services. It does not include the
National Post newspaper or its refated online operations.

Forward Looking Statements:

This news release contains certain forward-looking about the objecti trat

financial conditions, results of operations and businesses of Canwest. Statements that are not
historical facts are forward-looking and are subject fo important risks, inties and

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 resulfs or events predicted in these

forward-looking st: ts may differ jally from actual results or events if known or unknown

risks, frends or inties affect our busir or if our estir or jons turn out fo be

inaccurate. As a result, there is no that the ci Jescribed in any {ooking
fat t will jali igni and bly fc ble 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 C iti issit
(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 fo update any forward-looking statement even if new information becomes
available, as a resulf of future events or for any other reason.

About C Global C: icati Corp.

Cahwest Global Communications Corp. (www.canwest.com), (TSX: CGS and CGS.A) an
international media company, is Canada’s fargest media company. In addition to owning the Globat
Television Network, Canwest is Canada’s largest publisher of Engiish language paid daily
newspapers and owns, operates and/or holds ial | in ional ision, out-of-
home ising, jalty cable ch Is, 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

idouglas@canwest.com

investor Contact:

Hugh Harlsy, Director, Investor Relations
Tel: (204) 953-7731
hharlev@canwest.com

Bagk to previous page

http://www.canwest.com/media/viewNews.asp?NewsroomID=1060

Al rights reserved 2008 Ganwest Global Communications Corp
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- CANWEST MEDIA INC,
AND CERTAIN OF ITS SUBSIDIARIES

KEY EMPLOYEE RETENTION PLAN
FOR IMPLEMENTATION

CREATION OF THE PLAN

Canwest Media Inc. and certain of its subsidiaries and affiliates (other than Canwest Limited
Partnership and its subsidiaries (collectively, the "Company™) intend to commence restructuring
proceedings under either one or more of the Canada Business Corporations Act ("CBCA™) or
the Companies’ Credilors Arrangement Act ("CCAA") (in either or both case, the
"Proceedings"). In order to retain key critical employees {including employees of certain of its
subsidiaries) providing restructuring assistance to the Company (including in certain instances, to
its affiliates and subsidiaries including Canwest Limited Partnership and its subsidiaries not party
to the Proceeding ) the Company hereby establishes a key employee retention plan ("Plan"). In
the event of the granting of an initial order under the CCAA (the "Initial Order"), CMI will
-thereafter present the Plan to the Court. The Plan as presented to the Court will be subject to the
recommendation of the Monitor and approval by-the Court. The Plan has been developed to
incentivize employees who are critical to the success of the restructuring to remain with the
Company through the completion of the restructuring.

ELIGIBILITY

Participation in the Plan will be limited to those employees (each a “Participant”) who ate
considered by the Company in consultation with the Monitor to be integral to (i) the continued
operation of the Company’s business (including its affiliates and subsidiaries) during the
restructuring  and/or (ii) the successful completion of a plan of restructuring, reorganization,
compromise or arrangement (or a divestiture of all or substantially all of the Company’s assets
and operations as one or more going concern entities) as approved by the requisite majorities of
the Company’s shareholders, classes of creditors and/or the Court, as the case may be.

RETENTION PAYMENTS

All Participants will be entitled to receive retention payments under the Plan (“Retention
Payments™) on the terms and conditions herein, and as more particularly set out on Schedule
“A” hereto. The purpose of the Retention Payments is to provide a cash incentive to Participants

to continue their employment with the Company through the full anticipated term of the
restructuring.

Finat 22 September, 2009
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Retention Payments will be paid to Participants as follows: the first payment shall be made on
the last regular payroll period occurring in December 2009 and the second and final payment
shall be made on the regular payroll period occurring immediately following the Emergence
Date. (in each case, a "Milestone Date")

Retention Payments to each Participant will be calculated as a percentage of that Participant’s
base compensation.

In-the event that a Participant’s employment is terminated by the Company without cause ot a
Participant resigns by reason of constructive dismissal, the Participant will be entitled to receive
the full amount of his or her remaining unpaid Retention Payment(s), if any.

In the event that a Participant is terminated for cause by the Company or resigns (other than by
" reason of constructive dismissal) before any Milestone Date, then the Participant will receive
Retention Payment(s) in respect of any Milestone Date(s) occurring before either the (i) date of
termination by the Company for cause or (ii) date on which the Participant tenders his or her
resignation (other than by reason of constructive dismissal), but will forego any entitlement to
receive any further Retention Payments which may be payable on any Milestone Date(s)
occutring after such date. Resignation as a director or officer of the Company or any of its
Affiliates which is determined by a Participant on a good faith basis, after consultation with his
or her legal counsel, is reasonably necessary in the cifcumstances to protect the Participant from
any directors’ and officers’ liability howsoever arising shall not constitute grounds for the
Company to terminate the Participant for cause.

In the event that a Participant dies or is disabled before the occurrence of any Milestone Date,
then the Participant {or his or her estate) will receive Retention Paymeni(s) in respect of any
Milestone Date(s) occurring before the date of death or disability, and will be entitled to receive
payment of the Retention Payment in respect of the next Milestone Date, if any, prorated to the
date of death or disability, but will forego any entitlement to receive any further Retention
Payments which may be payable on any Milestone Date(s) occurring after such date.

STATUTORY REMITTANCES

All Retention Payments will be considered earnings from a Participant’s employment and subject
to income tax and other statutory deductions required by law or as agreed by the Participant.
MISCELLANEOUS

Retention Payments will not be considered earnings for the purpose of determining vacation pay
or for the purpose of determining any earnings-based, Company-provided employee benefits,
including any savings, pension, supplemental deferred compensation or bonus plan.

The terms of the Plan shall be kept strictly confidential by the Participants and the Company, and

may only be disclosed by a Participant to members of the Participant’s immediate family and his
or her professional counsel and financial advisors.

Final 22 September, 2009
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Aﬁy Mdnito'r appoint'ed bjr the Court shall have full access to the information set out in this Plan.

In the mstance of the Company commencing restructuring proceeding in accordance with the
‘CCAA, it shall be requited to file this Plan with the Court for approval (or the Monitor shall

attach this Plan to a Monitor’s Report) and to make all such disclosure as may be required by,

Order of the Court and the CCAA; provided, for greater certainty, that the Company and/or the
Monitor shall file a version of this Plan that does not include Schedule “A” in the pubhc record
and the Company and/or the Monitor shall file this Plan including Schedule “A” in a separate
record and request and make best efforts to obtain a sealing order with respect to Schedule “A”.

The Plan.shall be administered by the board of directors of Canwest Board, unless and to-the
extent that the Canwest Board determines to delegate the administration of this Plan, in whole or
in part, to any committee of the Canwest Board or to any affiliate. The Canwest Board shall
‘have the full power and authority to take all actions, and to make ali determinations, required or
provided for under this Plan, and all such other actions and determinations not inconsistent with
the specific terms and provisions of this Plan deemed by the Canwest Board to be necessary or
appropriate to the administration of this Plan. The interpretation and comstruction by the
Canwest Board of any provision of this Plan shall be final, binding and conclusive.

The Canwest Board may at any time and from time to time amend or terminate this Plan with no
advance notice, provided that no such amendment or termination may adversely affect any
earned and vested rights or interests of any Participant or Designated Participant, without the
consent of that Participant or Designated Participant, or otherwise in the case of Proceedings in
accordance with the CCAA, on approval of the Court, and for greater certainty approval of the
Court in such instance shall be required in the event that the proposed amendment or termination
would result in increased cost to the Company’s CCAA estate.

In furtherance of the Plan, the Company may make individual arrangements with a Participant,

- provided that such arrangements are not materially inconsistefit with the Plan and in such case, -

the provisions of the individual arrangements shall govern to the extent of any inconsistency.

This Plan was approved by the Canwest Board on September 22, 2009 and shall continue tobein - .

effect until all amounts payable under the Plan have been paid.

Nothing in this Plan shall confer upon any Participant any right to continue in the employ or
service of the Company or any of its Affiliates, or shall interfere with or restrict in any way the
rights of the Company, which are hereby expressly reserved, to remove, terminate or discharge,
as applicable, any Participant at any time for any reason whatsoever.

This Plan is in addition to any other agreement between a Participant and the Company. Nothing
in this Plan shall eliminate, substitute for or replace any obligation the Company has to a
Participant in any other employment agreement, imcentive compensation plan, option or
resiricted share unit plan, or the like that may be in effect between the Participant and the
Company.

DEFINITIONS

Affiliate has the meaning ascribed to if in the CBCA.

Final 22 Sepiember, 2009

811



812

‘Board means the board of directors of Canwest Global Communications Corp.

Company means Canwest Media Inc. and certain of its subsidiari¢s and affiliates.

Court means the Ontario Superior Court of Justice Commercial List.

~Emergence Date means the date the Company emerges from the Proceedings by way of a plan
of arrangement, compromise, restructuring or reorganization, which plan may involve a
- divestiture of all or substantially all of the Company’s assets and operations as one or more going
concern entities, all as approved by the requisite majorities of the Company’s shareholders or

classes of creditors, as the case may be, and the Court

Monitor means FTT Consulting Canada ULC.

Final 22 September, 2009
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SCHEDULE “A”

Final 22 Sepféember, 2609
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'Ex&il'fivegg .

These arrangements are being made pursuant to a Key Employee

Reétention Plan’established by Canwest Media Ino., a copy of which is |-

attachcd hereto as Schedule “A”,

Employer:

The employer of the Executives shall remain Canwest Media Inc. |
(“CMI”) until the emergence of the CGCC Group (as deﬁned beIow)

from CCAA proceedings..
All of the Executives’ existing terms of employment (including for greater

certainty the terms of employment agreemerits dated April 8, 2009 except | -

as amended herein) shall continué during the pendency of CGCC’s CCAA
proceedmgs until emergence, except as described below. For greater
certainty, any incentives which are based upon restructuring transactions

‘and termination and severance entitlements pursuant to the Executive’s

existing employment agteement (including without limitation the
Ternination Package and Reorganization Incentive Arrangements
provided in Sections 3 and 4 of the employment agreements dated April 8,

2009), and any ‘bonus, incentive compensat:on plan, supplemental |

deferred compensation plan, savings plan, vacation pay, option or

restricted share unit plan, or the Jike that may be in efféct between the |

Execitive and CMI, shall be terminated or the Executive’s participation in

such plan shall be terminated as applicable with effect as of the approval
‘| by the court of the KERP and the Restructured CGCC Consulting |

Agreement defined and described below. For greater certainty, the above
described termination of plans or participation in plans does not have any
application to plans terminated prior to the commencement of any CCAA

proceedings, including for greater certainty the retirement compensation |’

arrangement terminated May 23, 2009 in respect of which the Executives
retain all rights to receive scheduled payments from the trustee but will
not assert any additional claims against CMI. It is the intention of the
parties by this agreement that existing terms of employment shall not be

repudiated and shall continue until emergence save and except as set forth
above.

On the same date that Canwest Global Communications Corp. (“CGCC™)

817
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—— of 1ts sub81d1arl,es (but spec1ﬁca11y excludmg Canwest anted

es) (the :
“OGEC Emergence Date”), the employment of the.

ogs ( E
' Executwes by CMI shall terminate, unless otherwise agreed by the parties, |

in accordance withi the provisions of the Mastér CMI-LP KERP (a copy of
whichi is attached hereto as Schedule “A”), authorizing the entering into
the individual arrangements with a participant of the Master CMI-LP
KERP : _

| Key Employee
Retention Plans:

" | Each of the Executlves shall be prowded with a KERP by the CGCC’

Group (the “CGCC Group KERP” or the “KERP”) during the pendency

‘of the CCAA proceedings for the CGCC Group.

In addmon to the CGCC Group KERP, each ExeCutlve may be provided'
with 4 separate KERP by Canwest Media Inc. which shall be funded by |

Canwest Limited Partnership’ and its subsidiaries (“CMI-LP KERP”)
during’ the pendency of the CCAA proceedmgs for the CGCC Group.
which, if so provided, shall be the subject ¢ of s separate terms and conditions
and unaffected by the terms hereof.

The CGCC Group KERP will be approved by the Court and be subject to

a charge (the “CGCC KERP Charge”) which will rank in priority after

the Administrative Charge and the DIP Charge, pari passu with - the
Directors’ Charge and ahead of all other charges in the Initial CCAA
Orders. The terms of each KERP shall be set forth in a definitive
agreement between the parties (including the Restructured CGCC), and
pending such agreement the terms hereof shall be binding upon CGCC,
CMI and the Executive.

The KERPs 'will be approved by CGCC’ s Board of Directors and lts_

Special Committee. To the extent necessary or appropriate in connection
with the approval of the KERPs by the Court, the KERPs will also. be
supported by the Restructuring Advisor of the CGCC Group and the
Monitor.

As rega:ds the CGCC Group KERP and the related KERP Charge, (i) the

KERPs and the Initial Orders will be supported by the CMI DIP Lenders
and (ii) the Initial Orders will be supported by the Ad Hoc Committee of

‘8% senior subotdinated noteholders.

The CGCC Group KERP shall commence on the date of the CGCC Group
filing under CCAA and will terminate on the CGCC Emergence Date.

‘Each Executive will be provided with KERPs in the following amounts:

! References to the LP Group shall include 4501071 Canada Inc. and Canwest Canada Ine.
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~[Thecace Group RERP vl be payable ss Bolowsr >
25% of the aforementloned CGCC. Group KERP entlﬂements on|
B '{ the’ earher of December 31 2009 and the CGCC Emergence Date; =

. _"and
e S% of the aforementxoned CGCC Group KERP entltlements less

i ithe aggregate amount . of ‘fees- contained - in -the Executive’s
" Restiuctured - CGCC -Consulting = Agreement = offered " by

' Restructured CGCC if any, on.the CGCC Emetgence Date (each A

o paytient, 4 “CGCC Group KERP Payment”).

In the event: that an Executlve 'S employment is termmated by cMI ‘prior
to the’ CGCC Emergence Date’without cause, the Executive will be
entitled to receive the fu]l amount ‘of his remaining; unpa.td CGCC Group

KERP Payirent(s), if any, and the Executive will not be Trequired fo accept |-

any consulting agreement offered by, or enter into any consulting
agreement with, Restructured CGCC (as defined below)

In the évent that an Executlve is terminated for cause or resigns, then the
;Execunve ‘will not receéive any further KERP Payment(s) which may be
payable after such date. -

In the event that an Executive dies or suffers long-term disability before
the date of a CGCC Group KERP Payment, then the Executive (or his
estate) will receive the balance of any future CGCC Group KERP
Payment still owmg

All CGCC Group KERP Payments will be considered earnings fiom the
Executive’s employment and subject to income tax and other statutory
deductions required by law or as agreed by the Executive.

CGCC Group KERP Payments will not be considered earnings for the
purpose of determining vacation pay or for the purpose of determining any
eannngs—based Company-provided employee benefits, including- any
savings, pension, supplemental deferred compensatlon or bonus plan.

The CGCC Group KERP is in lieu of any other agreement between an
Executive and CMI save and except for any CMI-LP KERP and for the |-

unaffected terms of employment unamended by this KERP' and which
continue. Any and all obligations owed by CMI to the Executive in any
other employment agreement, including without limitation (i) any
incentives which are based upon restructuring transactions and
termination and severance entitlements pursuant to the Executive’s
existing employment agreement, and bonus, incentive compensation plan,
supplemental deferred compensation plan, savings plan, vacation pay,
option or restricted share unit plan, or the like that may be in effect
between the Executive and CMI shall be terminated with effect as of the
approval by the court of the CGCC Group KERP and the Restructured
CGCC Consulting Agreement and shall be subject to the “Releases” as
described below save and except for the unaffected terms of employment
unamended by this KERP and which continue; and (ii) the participation of
the Executive in any eamings-based, Company-provided employee

819
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E be;‘ :"ts mcl dmg any pensmn (save and except for the Executwe s|

iy plans terminated. prior- to the ‘commencement of
compensauon )

as descnbed below

ngs), including for greater certainty the retitement
rrangemient teriinated May 23, 2009, shall be terminated
' on the CGCC Emergence Date and shaﬂ also be sub_;ect to the “Releases” A

Post-emergence

Consulting -
Agreements.

Bach of the Execuuves (or ifan Execu’ove chooses to prov1de the serv1ces,.

through the use of 2 a eorporanon, thiat corporation) will, at CGCC’s option,

| enter into a consul’ung agreement ‘with the restructured Canwest Global
Commumcanons Corp. or its suceessor entuy (“Restractured CGCC”, or |

the “Contractmg Entlty” , in which case the second and final payment

under the CGCC Group KERP would be reduced by ‘the amount of | |

aggregate consultmg fees prov1ded for in the applicable consulting
agreément in accordance with the terms of the CGCC Group KERP
described above. Any Executive may consult to or accept employment

ﬁ'om elther or both' of the Restriictured CGCC or the restructured Canwest |

LP or its successor entity (“Restructured LP”) without effect on his or
her entlﬂements hereunder; provided, however, that any such Executive
shall not disclose ‘any confidential information relating to the CGCC
Group to the LP ‘Group, Restructured LP or any of their respective

subsidiaries or affiliates, and not otherwise known to the LP Group, or

Restructured LP (other than by reason of any breach of this provision by
the Executwe) '

In the event that the above optlon is exercised by Restructured CGCC, the
consultmg agreement between each Executive and Restructured CGCC
(the “Restructured CGCC Consulting Agreement”) shall commence on
the CGCC Emergence Date and continue for a period of 12 months,

Each Executive will make himself available to provide services to the
Contractmg Entity (the “Services™) for up to 25% of his business time
(“business time” being 9 a.m. to 5 p.m., Monday to Friday) per month (on
a non-cumulative basis) for the first 3 months of the Restructured CGCC

Consulting Agreement and for up to 10% of his time per month (on anon- |

cumulative basis) for the balance of the consulting agreement. The
Services shall consist of transition advice and advisory and consulting
service applicable to duties and responsibilities performed by the
Executive prior to the commencement of the CCAA proceedings and will
be provided at a location in Canada of the Contracting Entity’s choice, so

| long as the Coniracﬁng Entity provides adequate notice of the dates on

which it requires the Executive to attend at a location other than
Winnipeg, Manitoba and the Contracting Entity fully reimburses the
Executive for all travel and related business expenses in attending at the
specified location.

The Executive will not be obliged to provide Services which would
require him to expend more time than stipulated in the preceding

paragraph, unless additional fees are agreed between the Executive and
the Contracting Entity.
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Exectiuves and are located in the Executwes personal res1dences and/or .
seasonal homes At the earller of ()] the CGCC Emergence Date if no
Consultmg Agreement 1s entered mto or (11) the conclusnon of the

The Resixuctured CGCC Conswﬂtmg Agreement offered at the opnon of
the Contracnng Party shall be at an anfual fee (excluswe of GST (and
PST if apphcable)) payable monthly on the last business day of each '

.month as follows:......

ursuant to the Restmctured CGCC Consulting Agreement
will be subject to GST (and PST if apphcable) In the event that the
Executive elects to provide the consulting services through a corporation,
CGCC Group will act reasonably in determining whether to withhold the
statutory remittances in compliance with the Income Tax Act (Canada)
and other relevant statutes.

The Executlve will be rexmbursed for all expenses mcurred reasonably in
the provision of the Services.

- The Executives will be prov1ded with health care, dental and disability
beneéfits listed in accordance with Schedule “A”,

The Restructured CGCC Consulting Agreements shall be secured by (i) an |

| irrevocable letter of credit, or (ii) amounts payable thereunder will be
depos1ted into an escrow account at one of the major Canadian banks,
subject to a mechanism to be agreed by the Executive and the Contracting
Entity prior to émergence and both acting reasonably to ensure payments
are made from such account as they come due under the CGCC
Consulting Agreement, provided that CMI may elect whether to proceed
with the letter of credit or escrow account but shall establish one or the
,Othet prior to emergence, failing which, for greater certainty, CGCC shall
not have the option of requiring the Executive to enter into a CGCC
Consulting Agreement. If CMI proceeds with the escrow account, these
shall be deposited at the commencement of the term of the Restructured
CGCC Consulting Agreement funds sufficient to cover all payments to the
Executive (including all statutory remittanices and deductions), which shall
 remiain in effect for the benefit of the applicable Executive for the full 12
month term of the Restructured CGCC Consulting Agreement unless paid
out earlier. Any such escrow account shall have a super priority over any
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_consultmg"agreement N :
The Execittive' _thay ' terminate the Restructured CGCC Consultmg

Agreement at any time after the date which is 3 months after the CGCC |
) ‘Emergence Daite, in which case the Executlve will receive an amount |

| equial to one half of his annual consulting fees less any amount already |
paid or payable to the Executlve under the Restructured CGCC Consultmg

Agxeement

'The Executlve will receive a comprehenswe indemnity from- the
Contractlng Party in respect of l:us performance of the Services requested

| by the Contracting Party, except in the event of fraud, wﬂﬁﬂ misconduct |

or gross neghgence '

The Executive will be an mdependent contractor in the provision of the
Services, and not an officer or director of the Contractmg Entity or any of
its affiliates.

The Contracting Ennty will not be required to offer the Restructured
CGCC Consulting Agreément to an Executive if it instead offers that
Executive - full-time employment for an indefinite term commencing

immediately following the Contracting Party s CGCC Emergence Date on |-

terms which are accepted by the Executive in his sole discretion.

In the event that an Executive dies or suffers long-term disability before
the date of the expiration of the Restructured CGCC Consulting
Agreeinent, then the Executive (or his estate) will receive the balance of

| any future amounts otherwise payable under the Restructured CGCC

Consulting Agreement for the balance of its term.

foes ah f'ef:penses assocmted w1th the reméxmﬁg term of the: -

Releases:

Upon the tenmnatlon of his employment on the CGCC Emergence Date,
and in consideration of the provision by the CGCC Group of the CGCC
Group KERP, each Executive will provide a full and final release to the
CGCC Group in respect of all prior, present and future claims including in
respect of any termination and severance claims pertaining to the
Executive’s employment (other than those arising pursuant to the
agreements contemplated by this proposal or any CMI KERP and existing
indemnity agreements in respect of the Executive serving as a director or
officer of any entity comprising the CGCC Group and as a participant in
the CGCC Group’s pension plan (excluding for greater certainty any

 retirement compensation arrangements)) and rights that he might have

against the CGCC Group.

Concurrently, the CGCC Group will provide a full and final release to
each Executive in respect of all prior, present and future claims that it

might have against the Executive, provided that the Executive will not be |

released or discharged if the Executive is adjudged by the express terms of
a judgment rendered on a final determination on the merits to have
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| Resigaations

__Charge for the CGCC Gfoup is. ot satisfactory or (11) on a good falth |
ba51s, after consultatlon with his and CGCC’s counsel,” is. reasoriably

necessary in the cirdumstances to protect himself from and directors or

_} officers’ hab111ty howsoever arising, ‘shall not constitirte grounds for

termmapon of the  Executive’s employment arra.ngements or the
Executive’s entltlements to the CGCC Group KERP or the Consultmg

. Agreement.

. Subject to the nght afforded the Executwe to remgn on the basm descnbed |
in the preceding paragraph, as a condmon of receiving his CGCC Group-

KERP ‘éach Executive will continue as & director and/or officer of the
entities in the CGCC Group on which he currently serves to the CGCC
Emergence Date, subject to a Directors’ Charge for the CGCC Group, as

part’ of the. Initial CCAA Orders being sought under the CCAA
proceedmgs being satisfactory to the Executive. The Executives shall be
entitled to benefit from the directors’ and officers’ insurance, including
run off policy put in place for all directors and officers of CGCC and its

‘subsidiaries, on or before the CGCC Emergence Date. The Executive

shall resign as a director and/or officer of all such entities on the CGCC
Emergence Date and be provided with a full release in respect of his
acting as a director and/or officer. Ttis understood and agreed that if the
Executive is retained as a consultant, he shall not be expected to serve as
an ofﬁcer or dlrector
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Schedule “A” -

Benef' ts -:

. Dunng the penod endmg on the later of: (1) one year followmg the CGCC Emergencc Date, or
c (i) the expuatmn of thc tg:m of any Resu'uctured CGCC _Conspl_ltlng Agreement (the “leed -

o CGCC’s semor executwe ' ,"amely, (1) group
-' G0029704F issied by Manufoe Fman‘

insurance under ‘the Progr:
executlves (annal cost is curren
Term, the Executlves will be provided S equ

CGCC’s retlred senior executives, namely, ‘benefi ts under Plan Document No. G0024132F
1ssued to ManuLlfe Fmancml (annual cost is currenﬂy apprommatel_per Executive.)

'nu dation of lfe and dlsabxhty'_'
Y payable to CGCC’s semor

alent to those cun'ently avallable to
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CANWEST MEDIA INC.
AND CERTAIN OF ITS SUBSIDIARIES

KEY EMPLOYEE RETENTION PLAN
FOR IMPLEMENTATION

CREATION OF THE PLAN

Canwest Media Inc. and certain of its subsidiaries and affiliates (other than Canwest Limited
Partnership and its subsidiaries (collectively, the "Company") intend to commence restructuring
proceedings under either one or more of the Canada Business Corporations Act ("CBCA") or
the Companies’ Creditors Arrangement Act ("CCAA") (in either or both case, the
"Proceedings"). In order to retain key critical employees (including employees of certain of its
subsidiaries) providing restructuring assistance to the Company (including in certain instances, to
its affiliates and subsidiaries including Canwest Limited Partnership and its subsidiaries not party
to the Proceeding ) the Company hereby establishes a key employee retention plan ("Plan"). In
the event of the granting of an initial order under the CCAA (the "Initial Order™), CMI will
-thereafter present the Plan to the Court. The Plan as presented to the Court will be subject to the
recommendation of the Monitor and approval by the Court. The Plan has been developed to
incentivize employees who are critical to the success of the restructuring to remain with the
Company through the completion of the restructuring.

ELIGIBILITY

Participation in the Plan will be limited to those employees (each a “Participant™) who are
considered by the Company in consultation with the Monitor to be integral to (i} the continued
operation of the Company’s business (including its affiliastes and subsidiaries) during the
restructuring and/or (ii) the successful completion of a plan of restructuring, reorganization,
compromise or arrangement (or a divestiture of all or substantially all of the Company’s assets
and operations as one or more going concern entities) as approved by the requisite majorities of
the Company’s shareholders, classes of creditors and/or the Court, as the case may be.

RETENTION PAYMENTS

All Participants will be entitled to receive retention payments under the Plan (“Retention
Payments”) on the terms and conditions herein, and as more particularly set out on Schedule
“A” hereto. The purpose of the Retention Payments is to provide a cash incentive to Participants
to continue their employment with the Company through the full anticipated term of the
restructuring.

Finat 22 September, 2009
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Retention Payments will be paid to Participants as follows: the first payment shall be made on
the last regular payroll period occurring in December 2009 and the second and final payment
shall be made on the regular payroll period occurring immediately following the Emergence
Date. (in each case, a "Milestone Date")

Retention Payments to each Participant will be calculated as a percentage of that Participant’s
base compensation.

In'the event that a Participant’s employment is terminated by the Company without cause or a
Participant resigns by reason of constructive dismissal, the Participant will be entitled to receive
the full amount of his or her remaining unpaid Retention Payment(s), if any.

In the event that a Participant is terminated for cause by the Company or resigns (othet than by
reason of constructive dismissal) before any Milestone Date, then the Participant will receive
Retention Payment(s) in respect of any Milestone Date(s) occurring before either the (i) date of
termination by the Company for cause or (ii) date on which the Participant tenders his or her
resignation (other than by reason of constructive dismissal), but will forego any entitlement to
receive any further Retention Payments which may be payable on any Milestone Date(s)
occurring after such date. Resignation as a director or officer of the Company or any of its
Affiliates which is determined by a Participant on a good faith basis, after consultation with his
or her legal counsel, is reasonably necessary in the cifcumstances to protect the Participant from
any directors’ and officers’ liability howsoever arising shall not constitute grounds for the
Company to terminate the Participant for cause.

In the event that a Participant dies or is disabled before the occurrence of any Milestone Date,
then the Participant (or his or her estate) will receive Retention Paymeni(s) in respect of any
Milestone Date(s) occurring before the date of death or disability, and will be entitled to receive
payment of the Retention Payment in respect of the next Milestone Date, if any, prorated to the
date of death or disability, but will forego any entitlement to receive any further Retention
Payments which may be payable on any Milestone Date(s) occurring after such date.

STATUTORY REMITTANCES

All Retention Payments will be considered earnings from a Participant’s employment and subject
to income tax and other statutory deductions required by law or as agreed by the Participant.
MISCELLANEOUS

Retention Payments will not be considered earnings for the purpose of determining vacation pay
or for the purpose of determining any earnings-based, Company-provided employee benefits,
including any savings, pension, supplemental deferred compensation or bonus plan.

The terms of the Plan shall be kept strictly confidential by the Participants and the Company, and

may only be disclosed by a Participant to members of the Participant’s immediate family and his
or her professional counsel and financial advisors.

Final 22 September, 2009
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Any Mdﬂitdr appointed by the Court shall have full access to the information set out in this Plan.

In the mstance of the Company commencing restructuring proceeding in accordance with the
CCAA, it shall be requited to file this Plan with the Court for approval (or the Monitor shall
attach this Plan to a Monitor’s Report) and to make all such disclosure as may be required by
Order of the Court and the CCAA; provided, for greater certainty, that the Company and/or the
Monitor shall file a version of this Plan that does not include Schedule “A” in the pubhc record
and the Company and/or the Monitor shall file this Plan including Schedule “A” in a separate
record and request and make best efforts to obtain a sealing order with respect to Schedule “A”.

The Plan shall be administered by the board of directors of Canwest Board, unless and to the
extent that the Canwest Board determines to delegate the administration of this Plan, in whole or
in part, to any committee of the Canwest Board or to any affiliate,. The Canwest Board shall
‘have the full power and authority to take all actions, and to make all determinations, required or
provided for under this Plan, and all such other actions and determinations not inconsistent with
the specific terms and provisions of this Plan deemed by the Canwest Board to be necessary or
appropriate to the administration of this Plan. The interpretation and construction by the
Canwest Board of any provision of this Plan shall be final, binding and conclusive.

The Canwest Board may at any time and from time to time amend or terminate this Plan with no
advance notice, provided that no such amendment or termination may adversely affect any
eamed and vested rights or interests of any Participant or Designated Participant, without the
consent of that Participant or Designated Participant, or otherwise in the case of Proceedings in
accordance with the CCAA, on approval of the Court, and for greater certainty approval of the
Court in such instance shall be required in the event that the proposed amendment or termination
would result in increased cost to the Company’s CCAA estate.

~In furtherance of the Plan, the Company may make individual arrangements with a Participant,
- provided that such arrangements are not materially inconsisterit with the Plan and in such case,
the provisions of the individual arrangements shall govern to the extent of any inconsistency.

1.

This Plan was approved by the Canwest Board on September 22, 2009 and shall continue to be iﬁ :

effect until all amounts payable under the Plan have been paid.

Nothing in this Plan shall confer upon any Participant any right to continue in the employ or
service of the Company or any of its Affiliates, or shall interfere with or restrict in any way the
rights of the Company, which are hereby expressly reserved, to remove, terminate or discharge,
as applicable, any Participant at any time for any reason whatsoever.

This Plan is in addition to any other agresment between a Participant and the Company. Nothing
in this Plan shall eliminate, substitute for or replace any obligation the Company has to a
Participant in any other employment agreement, incentive compensation plan, option or
restricted share umit plan, or the like that may be in effect between the Participant and the
Company.

DEFINITIONS

Affiliate has the meaning ascribed to it in the CBCA.

Final 22 September, 2009
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‘Board means the board of directors of Canwest Global Communications Corp.
Company means Canwest Media Inc. and certain of its subsidiaries and affiliates.
Court means the Ontario Superior Court of Justice Commercial List.

"Emergence Date means the date the Company emerges from the Proceedings by way of a plan
of arrangement, compromise, restructuring or reorganization, which plan may involve a
divestiture of all or substantially all of the Company’s assets and operations as one or more going
concern entities, all as approved by the requisite majorities of the Company’s shareholders or

classes of creditors, as the case may be, and the Court

Monitor means FTT Consulting Canada ULC.

Final 22 September, 2009
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THIS IS EXHIBIT “S” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME

ON THIS 5™ DAY OF OCTOBER, 2009

7ol

A COMMISSIONER FOR TAKING AFFIDAVITS
Shawn Irving
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Executives:

- 5(each, a.n“Executxv e”)

CMI KERP and | The terms of this key emponee retention plan' ("CMI KERP™)are in |

CGCC Group | addition to and in not in substitution of any key employee retention plan
KERP ‘provided- by Canwest Global Comimunications Corp. (“CGCC”) and
Relationship certain of its subsidiaries (but specifically excludmg Canwest Limited

Partnership (“Canwest LP”) and its subsidiariés’ (the “LP Group”), CW
Investments Co. and its subsidiaries, and Ten Network Holdings Limited |
and its subsidiaries) (the “CGCC Group”) (the “CGCC Group KERP”)
during the pendency of the CCAA procecdings for the CGCC Group.

Nothing in this CMI KERP shall affect the existing terms of the Executive.
employment with Canwest Meédia Inc. (“CMI™); provided however that
that such existing terms of employment (including without Iimitation the |
extmguxshment of certain existing incentive, bomus and severance
entitlements as apphcable with effect as of the approval by the court of the |
CGCC Group KERP) are amended by the terms of the CGCC Group
KERP. In the event that as it pertains to the Executive's existing terms
employment, there is any inconsistency between this CMI KERP and the
CGGC Group KERP, the terms of the CGCC Group KERP shall apply.

Key Employee In accordance with the provisions of the Master CMI KERP ( a copy of

i Refer_énces to the LP Group shall include 4501071 Canada Inc. and Canwest Canada Inc.



 [etention Plama: |

of thig Executives shall-be prowded with-a' KERP by CMI (the “CMI

, KERP”) dunng the pendency of the CCAA proceedmgs for the CGCC' |
' _Group '
The CMI KBRP W111 be approved by the Court and be subJect to a trust |
' .fund in the sum of $3,946,022. 00, (the "CMI KERP FUND") éstablished |

| for the beneﬁt ‘of the Executwes ‘and. certain ‘management employees: of |
: CMI (the “CMI Trust ”) “The tetrhs of each CMI KERP shall be set forth

in a definitive agreement between the parties (including the Restructured

E ’CGCC), and pending such agreement the terms hereof shalI be bmdmg- '
| upon CMI and the Executlve

The CMI KERPs will be approved by CGCC’ s Board of Dlrectors and its
Speclal Committee, The CMI KERPs will also be endorsed by the Chief
Restructurmg Advisor of the CGCC Group

The CMI Trust will be subject to the. Im’ua] Orders being supported by the
CMI DIP Lenders and the Initial Orders will be supported by the Ad Hoc
Commﬂ.tee of 8% senior subordinated noteholders

under CCAA and will terminate on the CGCC Emergence Date.
Each Exqcutlve ‘wﬂl be provided \mt_h KERPs in the followmg amounts:

The CMI KERP-wﬂl be payable as foIlows

*  25% of the aforementioned CMI KERP entitlements on the earlier
of December 31, 2009 and the CGCC Emergence Date; and

*  75% of the aforementioned CMI KERP entitlement, on the CGCC
Emergence Date (each payment, a “CMI KERP Payment”).

Notwithstanding anything herein contained to the contrary, no CMI KERP
Payment (s) shall be made pursuant to this CMI KERP and no obligation or
.habﬂlty by CMI in respect of any CMI KERP Payment to an Executive
shal] arise unless and until an amount equal to the CMI KERP FUND shall
 have been paid by or on behalf of Canwest LP to either CMI or to the CMI
Trust.

In the event that an Executive’s employment is terminated by CMI prior to
the CGCC Emergence Date without cause, the Executive will be entitled to
receive the full amount of his remaining unpaid CMI KERP Payment(s), if

any. .

whlch is attached hereto as Schedule "A") authonzmg the entermg mto of |
| individual arrangertients with a partlclpant of the Master CMI KERP, edch

The CMI KERP shall cominenice on the date of the CGCC Group filing
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: :Executwe dles or suffers long-term dtsablhty before the
: date of a CMI KERP Payment then t.he Executive (or his estate) will
‘ recelve the balance of any fumre cMIL KERP Payment sull owing.

All CMI KERP Payments Wﬂl be cons1dered earnings from the Executive’s |
_employment -and subject to income tax. and other statutory deductions |-

requn-ed by law or as agreed by the Executlve

. CMI KERP Payments wﬂl not be cons1dered eammgs for the purpose of | ;
| determmmg vacation pay or for the purpose of. determining any earnings-

based; Company-prowded employee benefits, * including any 'savings,
pension, supplemental deferred compensation or bonus plan,

The. CMI KERP (and CGCC Group KERP) is in lieu of any other
agréement between an Executive and CMI save and except for the
unaffected terms of employment, unamended by this KERP but which are

aménded by the terms of the CGCC Group KERP and which shall
continue. .
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 CANWEST MEDIA INC.
AND CERTAIN OF ITS SUBSIDIARIES

KEY EMPLOYEE RETENTION PLAN
FOR IMPLEMENTATION

CREATION OF THE PLAN

Canwest Media Inc. and certain of its subsidiaries and affiliates (other than Canwest Limited
Partnership and its subsidiaries (collectively, the " Company") intend to commence restructuring
proceedings under either one or more of the Canada Business Corporations Act ("CBCA") or
the Companies’ Credilors Arrangement Act ("CCAA") (in - either or both case, the

"Proceedings"). In order to retain key critical employees (including employees of certain of its
* subsidiaries) providing restructuting assistance to the Company (including in certain instances, to
its affiliates and subsidiaries including Canwest Limited Partnership and its subsidiaries not party
to the Proceeding ) the Company hereby establishes a key employee retention plan ("Plan"). In
the event of the granting of an initial order under the CCAA (the "Initial Order"), CMI will
-thereafier present the Plan to the Court. The Plan as presented to the Court will be subject to the
recommendation of the Monitor and approval by-the Court. The Plan has been developed to
incentivize employees who are critical to the success of the restructuring to remain with the
Company through the completion of the restructuring.

ELIGIBILITY

Participation in the Plan will be limited to those employees (each a “Participant™) who ate
considered by the Company in consultation with the Monitor to be integral to (i) the continued
operation of the Company’s business (including its affiliates and subsidiaries) during the
restructuring and/or (ii) the successful completion of a plan of restructuring, reorganization,
compromise or arrangement (ot a divestiture of all or substantially all of the Company’s assets
and operations as one or more going concern entities) as approved by the requisite majorities of
the Company’s shareholders, classes of creditors and/or the Court, as the case may be.

RETENTION PAYMENTS

All Participants will be entitled to receive retention payments under the Plan (*Retention
Payments”) on the terms and conditions herein, and as more particularly set out on Schedule
“A” hereto. The purpese of the Retention Payments is to provide a cash incentive to Participants

10 continue their employment with the Company through the full anticipated term of the
restructuring.

Finat 22 September, 2009
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Retentxon Payments will be paid fo Pamc1pants as follows: the first payment shall be made on
the last regular payroll period occurring in December 2009 and the second and final payment

- shall be'made on the regular payroll period occurring immediately following the Emergence
Date (in cach case, a "Milestone Date")

Retention Payments to each Paruc;pant will be calculated as a percentage of that Participant’s
base compensation.

In-the event that a Partzmpant s employment is terminated by the Company without cause or a
,Partlmpant resigns by reason of constructive dismissal, the Participant will be entitled to receive
the full amount of his or her remaining unp yaid Retention Payment(s), if any.

In the event that a Participant is terminated for cause by the Company or resigns (othet than by
" reason of constructive dismissal) before any Milestone Date, then the Participant will receive
Retention Payment(s) in respect of any Milestone Date(s) occurring before either the (i) date of
termination by the Company for cause or (ii) date on which the Participant tenders his or her
resignation (other than by reason of constructive dismissal), but will forego any entitlément to
receive any further Retention Payments which may be payable on any Milestone Date(s)
occurring after such date. Resignation as a director or officer of the Company or any of its
Affiliates which is determined by a Participant on a good faith basis, after consultation with his
or her legal counsel, is reasonably necessary in the circunistances to protect the Participant from
any directors’ and officers’ liability howsoever arising shall not constitute grounds for the
Company to terminate the Participant for cause.

In the event that a Participant dies or is disabled before the occurvence of any Milestone Dafe,
then the Participant (or his or her estate} will receive Retention Payment(s) in respect of any
Milestone Date(s) occurring before the date of death or disability, and will be entitled to receive
payment of the Retention Payment in respect of the next Milestone Date, if any, prorated to the
date of death or disability, but will forego any entitlement to receive any further Retention
Payments which may be payable on any Milestone Date(s) occurring after such date.

STATUTORY REMITTANCES

All Retention Payments will be considered earnings from a Participant’s employment and subject
to income tax and other statutory deductions reguired by law or as agreed by the Participant.

MISCELLANEOUS

Retention Payments will not be considered earnings for the purpose of determining vacation pay
or for the purpose of determining any earnings-based, Company-provided employee benefits,
including any savings, pension, supplemental deferred compensation or bonus plan.

The terms of the Plan shall be kept strictly confidential by the Participants and the Company, and

may only be disclosed by a Participant to members of the Participant’s immediate family and his
or her professional counsel and financial advisors.

Final 22 September, 2009
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Ahy Méﬁitdi‘ appoizlted bﬁl the Court shall Ihave fiull access to the information set out in this Plan.

It the mstance of the Company commenciig restructuring proceedmg in accordance with the
'CCAA, it shall be required to file this Plan- with the Court for approval (or the Monitor shalt

attach this Plan to a Monitor’s Report) and to make all such disclosure as may be required by

Otder of the Court and the CCAA; provided, for greater certainty, that the Company and/or the

Monitor shall file a version of this Plan that does not include Schedule “A” in the public record

and th¢ Company and/or the Monitor shall file this Plan including Schedule “A” in a separate
- record and request and imake best efforts to obtain 2 sealing order with tespect te Schedule “A”.

The Plan shall be administered by the board of directors of Canwest Board, unless and to-the
extent that the Canwest Board determines to delegate the administration of this Plan, in whole or
in part, to any committee of the Canwest Board or to any affiliate. The Canwest Board shall
‘have the full power and authority to take all actions, and to make alt determinations, required or
provzded for under this Plan, and all such other actions and determinations not inconsistent with
. the specific terms and provisions of this Plan deemed by the Canwest Board to be necessary or
appropriate to the administration of this Plan. The interpretation and construction by the
Canwest Board of any provision of this Plan shall be final, binding and conclusive.

The Canwest Board may at any time and from time to time amend or terminate this Plan with no
advance potice, provided that no such amendment or termination may adversely affect any
eamed and vested rights or interests of any Participant or Designated Participant, without the
consent of that Participant or Designated Participant, or otherwise in the case of Proceedings in
accordance with the CCAA, on approval of the Court, and for greater certainty approval of the
Court in such instance shall be required in the event that the proposed amendment or termination
would result in increased cost to the Company’s CCAA estate.

In furtherance of the Plan, the Company may make individual arrangements with a Participant,
- provided that such arrangements are not materially inconsistesit with the Plan and in such case,
the provisions of the individual arrangements shall govern to the extent of any inconsistency.

This Plan was approved by the Canwest Board on September 22, 2009 and shall continue tobein -

effect until all amounts payable under the Plan have been paid.

Nothing in this Plan shall confer upon any Participant any right to continue in the employ or
service of the Company or any of its Affiliates, or shall interfere with or restrict in any way the
rights of the Company, which are hereby expressly reserved, to remove, terminate or discharge,
as applicable, any Participant at any time for any reason whatsoever.

This Plan is in addition to any other agreement between a Particifant and the Company. Nothing
in this Plan shall eliminate, substitute for or replace any obligation the Company has fo a
Participant in any other employment agreement, incentive compensation plan, option or
restricted share unit plan, or the like that may be in effect between the Participant and the
Company.

DEFINITIONS

Affliate has the meaning ascribed to it in the CBCA.

Final 22 September, 2009
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‘Board means the board of directors of Canwest Global Communications Corp.

Company means Canwest Media Inc. and certain of its subsidiariés and affiliates.

- Court means the Ontario Superior Court of Justice Commercial List.

"Emerg_ejnce Date means the date the Company emerges from the Proceedings by way of a plan
of arrangement, compromise, restructuring or reorganization, which plan may involve a
divestiture of all or substantially all of the Company’s assets and operations as one or more going
concern entities, all as approved by the requisite majorities of the Company’s sharcholders or

classes of creditors, as the case may be, and the Court

Monitor means FTT Consulting Canada ULC.

Pinal 22 Septemnber, 2009
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SCHEDULE “A”

Final 22 September, 2009
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THIS IS EXHIBIT “T” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME

ON THIS 5™ DAY OF OCTOBER, 2009

7=

A COMMISSIONER FOR TAKING AFFIDAVITS
Shawn Irving

TOR_A2G:4113080.1



CANWEST GIL(

Executives:

Retention Plan’ séabhshed by Canwest Media Inc., a copy of Whlch is

attached hereto as Sehedule “AM,

Employer:

‘The employer of all the Executives other than B <holl remsin
Canwest Media Tnc, (“CMI”) and the employer of; Jshall remain
Canwest Lirited Partnership (“Canwest LP~), in all' cases until the

certain of its subsidiaries (but specifically excluding Canwest LP and its
subsidiaries (collectxvely, the “LP Group™), CW Investments Co. and its
sub51d1anes, and Ten Network Holdings Limited and its subsidiaries)
during the pendency of the CCAA proceedings (the “CGCC Group™) and
following emefgence, the “Restructured CGCC Group™) from CCAA
pigeeedings. Thereafter, the employment of the Executives other than

: Group in accordance with the terms and conditions hereof.

unamended during the pendency of the CGCC’s Group’s CCAA
proceedings, save and except with respect to any incentive arrangements
which are based upon restructuring tramsactions pursuant to the
Executives’ existing employment agreements (including without
limitation the “Reotganization Incentive Arrangements” provided in
Section 4 of certain employment amending agreements dated April 8,
2009), (the “Existing Reorganization Incentives™). Effective as of the
approval by the: court of the KERP defined and described below, the
Executives’ entitlement to the Existing Reorganization Incentives shall
terminate and shall be replaced with the KERP. All other existing terms
of employment shall continue unamended in all other respects including
any existing entiflements under the retirement compensation agreement

terminated May 23, 2009 as provided for in their existing employment
agresments.

‘emergence of Canwest Global Communications Corp. (‘CGCC”) and |

bmay be assigned to any member of the Restructured CGCC.

All of the Executives’ existing terms of employment shail continue |.

845
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Key Employee

Retenhon Plans: ‘

Each of the. Executlves shall be prov1ded with a KERP' by the CGCC :

Group (the “CGCC Group KERP”) durmg the pendency of the CGCC
Group CCAA proceedmgs ‘

The CG” C Group KERP will be approved by the court and subject to a |

il “CGCC KERP Charge”) which will rank in priority after the
Adnum strative Charge anid the DIP Charge, pari passu with the Directors’

Charge and ahead of all othér charges in the Initial CCAA Orders (as such

terms are deﬁned in the Inmal CCAA Order)

The CGCC Group KERP shall commence on the date of’ the CGCC GToup
filing under CCAA eand will terminate on the date that the CGCC Group | .-
_ emerges ﬁom CCAA proceedmgs (the “CGCC Emergence Date”).

Each "th aKERP in the following amounts:

in each ¢ case e less the aggregatc amount of any contnbutlon paid over by
LP to fund the KERP and actually received from the proceeds of the

Escrow Account or Trust Account if any. The CGCC Group KERP will be -

payable as follows:

« 50% of the aforementioned CGCC Group KBRP entitlements on
December 31, 2009, and

- 50% . of the aforementioned CGCC Group KERP entitlements on

the CGCC Emergence Date
(eac_:h payment, a “CGCC Group KERP Payment”).

In the event that an Executive’s employment is terminated by CMI prior
to the CGCC Emergence Date without cause, the Executive will be
entitled to receive the full amount of his or her remaining unpaid CGCC

 Group KERP Payment(s) immediately upon termination.

If the Executive is terminated for cause, or resigns, then the 'Execuﬁve
shall not receive any further CGCC Group KERP Paymients.

In the event that an Executive dies or suffers a long term disability prior to
the CGCC Emcrgence Date, the Executive (or his or her estate) will be

entitled to receive the balance of any remaining wopaid CGCC Group
KERP Payment,

All CGCC Group KERP Payments will be considered earnings from the
Executive’s employment and subject to income tax and other statutory
deductions required by law or as agreed by the Executive.

CGCC Group KERP Payments will not be considered earnings. for the
purpose of determining vacation pay or for the purpose of determining any

| earnings-based, company-provided employee benefits, including any

savings, pension, supplemental deferred compensation or bonus plan.

The CGCC Group KERP Payments shall be paid to the Executive in lien
of any other Existing Restructuring Incentives to which the Executive may
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be en’atled pursuant.to any other agreement between ah. Executwe and any
member of the CGCC Group, meludmg CMI : :

: Post—emergence

Employment
Agreements

o is employed by Canwest LP): shall’ continiie

arrangements (the “RCA”)).. Where the employment of an Executive is
ass1gned by CMI to another member of the Reslructured CGCC Group,
the Executive shall be credited with continuous years of service in respect

| of his ‘or her tenure with CMI and its predecessor and/or affiliated

compames

In the event that CMI or any other member of the Restrucmred CGCC
Gtoup offers an Executive continued employment on terms and conditions

of employment less. favourable, in aggregate, than those“ ‘currently | -
available to.the Executive (but excluding, for greater certainty, the |

Emstmg Reéorganization Incéntives and the RCA), and provided that a

Termination Event has occurred (as such term is defined <in the |-

employment amending agreements dated April 8, 2009, but without taking

“into account the loss of the Existing Reorganization Incentives and the

RCA), such Executive shall be entitled to terminate his or her employment

| upon two weeks® notice in writing and shall be entitled to the termination

and/or severance package described and provided for in his or her existing
employment agreement or, in the case of ZJllll to a termination and/or
severance package calculated in accordance with CMI’s current practices
or in accordance with common law, whichever yields greater
compensation. For greater certainty, it is understood and agreed that such
employment shall continue to be located in Winnipeg, Manitoba.

In the event that an Executive elects to accept an offer of contmued
employment on terms and conditions of employment less favourable than
those currently available to the Executive, the revised terms of
employment shall, at a minimum, provide for termination and severance
entitlements equivalent to those currently available to the Executive (but

1 excluding, for greater certainty, the Existing Reorganization Inicentives
| and the RCA). In the event that S accepts such an offer, an

employment agreement on mutually acceptable terms including
termination and severance entitlements will be negotiated.

‘ Em ’gence Date the employment of each EXGGIIthG'

‘unat “or, in the alternative, bé assigned to any’ other |
meriber of the. Restructured CGCC Group on terms and conditions of |
employmeént (mcludmg salary, incentive compensation, beneﬁts and |
| termination and severance. entxtlements) substantially . sumlar to ‘those
currently avallable to each Executive (but excluding, for greater certainty; |-
the Ex1stmg Reorgamzauon Incentives and the retirement compensatlon

Post-emergence

Transitional
Services
Agreements

- In the event that CMI or any other member of the Restructured CGCC

Group terminates the employment of an Executive or offers employment
on terms and conditions of employment less favourable, in the aggregate,
than those currently available to the Executive, the Restructured CGCC
Group may nonetheless offer the Executive employment on a transitional

basis on terms and conditions to be negotiated. Such terms and conditions
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 Com; ‘atxon for the penod durmg whmh he or she 1s
;b'eihg re to prov1de transmonal services as an incentive for the
Executive 16 provide those services for the period required. In the event
that an Executive’s transitional services are required by both Restructured

-1 c6ee Group and the Restructured LP Group; then the aggregate cost of
such Executive’s transitional services (including: salary, benefits and stay |
boituses) shall be borne 50% by each of Restructured CGCC Group and |
| the Restructured LP Group For greater certainty, the obligation on the
‘employer to pay, and the right of the Executive to receive, termination and |

severance pursuant to the - Executive’s employment agreement are

tnggered upon either of termination of the Executive, or the constructive |
dismissal of the Execunve and such amounts are "payable upon the

termination or constructive dismissal, as the case may be, without regard
to whether the Execuuve‘elects to accept offer of transitional employment.

Resignations

Each Executive who serves as a director and/or officer of the entities in
the CGCC Group as of the date upon which the ¢ourt approves the KERP,
will continue as a director and/or officer of the entities in the CGCC
Group, subject to a Directors’ Charge for the CGCC Group, as part of the
Initial CCAA Orders being sought under the CCAA. proceedings being
satisfactory to the Executive. It is aclmowledged and understood
however, that an Executive shall be entitled to resign as-a director and/or
officer of any of the entities in the CGCC Group if he or she determines,

on'a good faith basis, after consultation with his or her counsel and with

counsel to the CGCC Group, that such resignation is reasonably necessary
in the circumstances to protect the Executive from any directors’ and
officers’ liability howsoever arising.

Repudiation

“Neither CMI tior any member of the CGCC Group shall cause the KERP

or any of the existing employment agreements (as amended by the
deletion of the Existing Reorganization Incentives) to be repudiated as
part of the CGCC Group’s CCAA proceedings.

Binding
Agreement

As soon as is reasonably précticable following the approval of the court of
the KERP, CMI and each of the Executives (other than
who is employed by Canwest LP) shall execute formal employment

amending agreements which shall incorporate the terms hereof, but unless |

or until such time, this term sheet will be binding upon CMI and/or the

Restructured CGCC Group, as applicable, and each of the Executives.
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CANWEST MEDIA INC.
AND CERTAIN OF ITS SUBSIDIARIES

KEY EMPLOYEE RETENTION PLAN
FOR IMPLEMENTATION

CREATION OF THE PLAN

Canwest Media Inc. and certain of its subsidiaries and affiliates (other than Canwest Limited
Partnership and its subsidiaries (collectively, the "Company") intend to commence restructuring
proceedings under either one or more of the Canada Business Corporations Act ("CBCA") or
the Companies’ Creditors Arrangement Act ("CCAA") (in either or both case, the
"Proceedings™). In order to retain key critical employees (including employees of certain of its
subsidiaries) providing restructuring assistance to the Company (including in certain instances, to
its affiliates and subsidiaries including Canwest Limited Partnership and its subsidiaries not party
to the Proceeding ) the Company hereby establishes a key employee retention plan ("Plan"). In
the event of the granting of an initial order under the CCAA (the "Initial Order"), CMI will
thereafter present the Plan to the Court. The Plan as presented to the Court will be subject to the
recommendation of the Monitor and approval by the Court. The Plan has been developed to
incentivize employees who are critical to the success of the restructuring to remain with the
Company through the completion of the restructuring.

ELIGIBILITY

Participation in the Plan will be limited to those employees (each a “Participant™) who are
considered by the Company in consultation with the Monitor to be integral to (i) the continued
operation of the Company’s business (including its affiliates and subsidiaries) during the
restructuring and/or (ii) the successful completion of a plan of restructuring, reorganization,
compromise or arrangement (or a divestiture of all or substantially all of the Company’s assets
and operations as one or more going concern entities) as approved by the requisite majorities of
the Company’s shareholders, classes of creditors and/or the Court, as the case may be.

RETENTION PAYMENTS

All Participants will be entitled to receive retention payments under the Plan (“Retention
Payments™) on the terms and conditions herein, and as more particularly set out on Schedule
“A” hereto. The purpose of the Retention Payments is to provide a cash incentive to Participants
to continue their employment with the Company through the full anticipated term of the
restructuring.

Final 22 September, 2009
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Retention Payments will be paid to Participants as follows: the first payment shall be made on
the last regular payroll period occurring in December 2009 and the second and final payment
shall be made on the regular payroll period occurring immediately following the Emergence
Date. (in each case, a "Milestone Date")

Retention Payments to each Participant will be calculated as a percentage of that Participant’s
base compensation.

In the event that a Participant’s employment is terminated by the Company without cause or a
Participant resigns by reason of constructive dismissal, the Participant will be entitled to receive
the full amount of his or her remaining unpaid Retention Paymeni(s), if any.

In the event that a Participant is terminated for cause by the Company or resigns (other than by
reason of constructive dismissal) before any Milestone Date, then the Participant will receive
Retention Payment(s) in respect of any Milestone Date(s) occurring before either the (i) date of
termination by the Company for cause or (ii) date on which the Participant tenders his or her
resignation (other than by reason of constructive dismissal), but will forego any entitlement to
receive any further Retention Payments which may be payable on any Milestone Date(s)
occurting after such date. Resignation as a director or officer of the Company or any of its
Affiliates which is determined by a Participant on a good faith basis, after consultation with his
or her legal counsel, is reasonably necessary in the circumstances to protect the Participant from
any directors’ and officers’ liability howsoever arising shall not constitute grounds for the
Company to terminate the Participant for cause.

In the event that a Participant dies or is disabled before the occurrence of any Milestone Date,
then the Participant (or his or her estate} will receive Retention Payment(s) in respect of any
Milestone Date(s) occurring before the date of death or disability, and will be entitled to receive
payment of the Retention Payment in respect of the next Milestone Date, if any, prorated to the
date of death or disability, but will forego any entitlement to receive any further Retention
Payments which may be payable on any Milestone Date(s) occurring after such date.

STATUTORY REMITTANCES

All Retention Payments will be considered earnings from a Participant’s employment and subject

to income tax and other statutory deductions required by law or as agreed by the Participant.

MISCELLANEOUS

Retention Payments will not be considered earmnings for the purpose of determining vacation pay
or for the purpose of determining any earnings-based, Company-provided employee benefits,
including any savings, pension, supplemental deferred compensation or bonus plan.

The terms of the Plan shall be kept strictly confidential by the Participants and the Company, and

may only be disclosed by a Participant to members of the Participant’s immediate family and his
or her professional counsel and financial advisors.

Final 22 September, 2009

850



3

Any Monitor appointed by the Court shall have full access to the information set out in this Plan.

In the instance of the Company commencing restructuring proceeding in accordance with the
CCAA, it shall be required to file this Plan with the Court for approval (or the Monitor shall
attach this Plan to a Monitor’s Report) and to make all such disclosure as may be required by
Order of the Court and the CCAA; provided, for greater certainty, that the Company and/or the
Monitor shall file a version of this Plan that does not include Schedule “A” in the public record
and the Company and/or the Monitor shall file this Plan including Schedule “A” in a separate
record and request and make best efforts to obtain a sealing order with respect to Schedule “A”.

The Plan shall be administered by the board of directors of Canwest Board, unless and to the
extent that the Canwest Board determines to delegate the administration of this Plan, in whole or
in part, to any committee of the Canwest Board or to any affiliate. The Canwest Board shall
have the full power and authority to take all actions, and to make all determinations, required or
provided for under this Plan, and all such other actions and determinations not inconsistent with
the specific terms and provisions of this Plan deemed by the Canwest Board to be necessary or
appropriate to the administration of this Plan. The interpretation and construction by the
Canwest Board of any provision of this Plan shall be final, binding and conclusive.

The Canwest Board may at any time and from time to time amend or terminate this Plan with no
advance notice, provided that no such amendment or termination may adversely affect any
earned and vested rights or interests of any Participant or Designated Participant, without the
consent of that Participant or Designated Participant, or otherwise in the case of Proceedings in
accordance with the CCAA, on approval of the Court, and for greater certainty approval of the
Court in such instance shall be required in the event that the proposed amendment or termination
would result in increased cost to the Company’s CCAA estate.

In furtherance of the Plan, the Company may make individual arrangements with a Participant,
provided that such arrangements are not materially inconsistent with the Plan and in such case,
the provisions of the individual arrangements shall govern to the extent of any inconsistency.

This Plan was approved by the Canwest Board on September 22, 2009 and shall continue to be in
effect until all amounts payable under the Plan have been paid.

Nothing in this Plan shall confer upon any Participant any right to continue in the employ or
service of the Company or any of its Affiliates, or shall interfere with or restrict in any way the
rights of the Company, which are hereby expressly reserved, to remove, terminate or discharge,
as applicable, any Participant at any time for any reason whatsoever.

This Plan is in addition to any other agreement between a Participant and the Company. Nothing
in this Plan shall eliminate, substitute for or replace any obligation the Company has to a
Participant in any other employment agreement, incentive compensation plan, option or
restricted share unit plan, or the like that may be in effect between the Participant and the
Company.

DEFINITIONS

Affiliate has the meaning ascribed to it in the CBCA.

Final 22 September, 2009
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Board means the board of directors of Canwest Global Communications Corp.

Company means Canwest Media Inc. and certain of its subsidiaries and affiliates.

Court means the Ontario Superior Court of Justice Commercial List.

Emergence Date means the date the Company emerges from the Proceedings by way of a plan
of arrangement, compromise, restructuring or reorganization, which plan may involve a
divestiture of all or substantially all of the Company’s assets and operations as one or more going
concern entities, all as approved by the requisite majorities of the Company’s shareholders or

classes of creditors, as the case may be, and the Court

Monitor means FTI Consulting Canada ULC.

Final 22 September, 2009
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Pinal 22 September, 2009
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THIS IS EXHIBIT “U” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME

ON THIS 5™ DAY OF OCTOBER, 2009

T ST

" A COMMISSTONER FOR TAKINGS’rFFIBKﬁS

Shawn Irving
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RB(:. RBC Dominion Sewgies Inc.
i Capltal l;a'.‘ksgx lagg
el Markets' Toronta, Ovgatc 13 27
_ Telephone: (416) 842-2000

STRICTLY PRIVATE AND CONFIDENTIAL
December 10, 2008

Canwest Global Communications Corp.
3100 Canwest Place

201 Portage Avenue

Winnipeg, Manitoba R3B 3L7

Attention:  Mr. Leonard J. Asper, President and Chief Executive Officer

Dear Sirs and Mesdames:

This letter sets out the terms and conditions on which Canwest Global Communications Corp.
(the “Company”) bas engaged RBC Dominion Securities Inc. (“RBC"), a member company of
RBC Capital Markets, as its financial advisor to develop, evaluate and, if deemed appropriate by
the Company, to assist the Company in implementing strategic recapitalization or Testructuring
transaction alternatives with respect to the Company and its subsidiaries or any other entity that
may be formed by, or invested in by, the Company to consummate any strategic recapitalization
or restructuring transaction, all as more particularly described in section 1 of this letter.

1. Services

RBC’s services in connection with its engagement hereunder will be provided by Messrs Peter
Buzzi and Richard Grudzinski, as long as they are employed full time in RBC’s Global
Investment Banking department, and such other personnel acting under their direction as they
determine to be appropriate. To the extent that Messts. Buzzi or Grudzinski are no longer so
employed, RBC shall assign other individuals with appropriate backgrounds and expertise to
lead the RBC teamn. RBC’s services will include providing financial analysis and advice on
structuring and implementing certain strategic recapitalization and restructuring transaction
altematives. Without limiting the foregoing, such assistance may include:

(8)  reviewing the financial position of the Company;

(b) assising the Company in considering any strategic recapitalization or
- restructuring transaction alternatives available to the Company and evaluating
their feasibility and impact on the Company and its securityholders;

() assisting the Company in developing, evaluating and, if deemed advisable by the
Company, advising and assisting the Company in structuring and implementing
any recapitalization, reorganization or restructuring of the Company’s or any of
its subsidiaries’ or affiliates’ existing indebtedness, including without limitation,
revolving or term bank loans and other semior secured credit facilities, senior
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subordinated notes and other unsecured notes, indentures and facilities, and any
other liabilities, obligations, arrangements or other indebtedness, liabilities or
obligations (collectively “Existing Debt”), without limitation through purchase or

repurchase, exchange or financing or refinancing, by way of exchange of all or

part of any of the Existing Debt for cash or alternative debt or equity securities of
the Company or its subsidiaries or affiliates, as the case may be, conversion,
cancellation, forgiveness, retirement, and/or material modification or amendment
to the terms, conditions or covenants, extension of the maturity or other
rescheduling, financing, refinancing, renegotiation or amendment thereof,
including pursuant to a repurchase or an exchange transaction or a solicitation of
consents, waivers, acceptances or authorizations (any of the foregoing referred to
as a “Restructuring™);

(d soliciting, if requested by the Company, investors to purchase debt (which may
- include debt securities that are convertible or exchangeable for equity securities)
or equity securities of the Company or its subsidiaries or affiliates (such equity
securities or debt securities, being referred to herein as an “Equity Placement” or

a “Debt Placement”, respectively);

(6)  if requested by the Company, assisting the Company in developing, evaluating
and, if deemed advisable by the Company, implementing 2 sale of all or
substantially all of the outstanding shares of the Company or amy of the
Company’s subsidiaries, assets and/or businesses (a “Sale”);

(®  if requested by the Company, assisting the Company in renegotiating (“CW
Media Renegotiation™) its indirect ownership interest in CW Investments Co. and
its subsidiaries, including CW Media Inc. (“CW Media™) or the amended and
restated shareholders agreement dated as of Aungust 15, 2007 and amended and
restated as of January 4, 2008 to which the Company’s subsidiaries, Canwest
Media Inc. and 4414616 Canada Inc. are parties (the “CW Media Shareholders’
Agreement”); and/or

(g)  if requested by the Company, assisting the Company in developing, evaluating
and, if deemed advisable by the Company, implementing other restructuring
alternatives.

The Company agrees that it will not effect a CW Media Renegotiation with the assistance of a
financial advisor other than RBC but, for greater certainty, may effect a CW Media
Renegotiation without the assistance of a financial advisor.

- 2. Information

The Company will assemble and make available or cause to be made available to RBC on a
timely basis, all such information (financial or otherwise), data, documents, opinions, appraisals,
valuations or other information and materials of whatsoever nature or kind respecting the
Company and its subsidiaries or affiliates as RBC may reasopably require or consider
appropriaic in carrying out its services hereunder. The Company also agrees to provide RBC
with timely access, as RBC may reasonably require or consider appropriate in performing its
services hereunder, to the directors, officers, employees and legal advisors to the Company and,
with the prior written consent of the Company, not to be unreasonably withheld, the independent

RBC CAPITAL MARKETS
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auditors, consultants and financial and other professional advisors of the Company and its
subsidiaries.

RBC shall be entitled to rely upon such information and all other information that is filed by the
Company and its subsidiaries or affiliates with applicable securities regulatory or other similar
authorities pursuant to applicable continuous disclosure obligations, and RBC shall be under no
obligation to verify independently any such information so provided to or otherwise obtained by
RBC. RBC shall also be under no obligation to determine whether there have been or to
investigate any changes in any of such information occurring after the date any of the same were
provided or obtained.

The Company agrees to famish RBC with the names of all parties with which the Company has
had discussions o contacts during the past 6 months concerning a possible Restructuring, Sale
(other than a possible Sale of any of the assets or businesses disclosed in Schedule A), Equity
Placement, Debt Placement or CW Media Renegotiation and to notify RBC promptly if any
person contacts or approaches the Company or, to the knowledge of the Company, any of its
directors, officers or employees in connection with a possible Restructuring, Sale (other than a
possible Sale of any of the assets or businesses disclosed in Schedule A), Equity Placement, Debt
Placement or CW Media Renegotiation or an expression of interest therein.

3. Fees
For its services hereunder, the Company will pay to RBC the following fees:

(3)  Retainer Fee: a Retainer Fee of $250,000, due and payable upon execution of this
agreement for services rendered up to and including February 10, 2009.

®) Work Fee: a Work Fee of $75,000 per month, due and payable monthly in
advance for each month that RBC is actively advising the Company, commencing
on February 10, 2009.

(6)  Restructuring Fee: a Restructuring Fee based on the face value (or amount drawn
at the time of the closing of the Restructuring in the case of the Canwest Media
Inc. senior secured revolving loan facility) of Existing Debt which is subject in
any manner to a Restructuring (the “Restructured Indebtedness™), payable upon
closing of such Restructuring and calculated as follows:

provided that, if more than one Restructuring is completed during the term of this
engagement or the twelve month period following termination of this
engagement, the amount of the second or any subsequent Restructuring Fee
payable to RBC shall be equal to the difference between the Restructuring Fee
calculated wvsing the fees grid above for the aggregate amount of Restructured

RBC CAPITAL MARKETS
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Indebtedness that has been Restructured as of the date of closing of such second
or subsequent Restructuring less the aggregate amount of all Restructuring Fees
for all prior Restructurings calculated using the fees grid above.

If the Restructured Indebtedness is an amount other than as indicated above and is

between and a linear interpolation of the amounts
indicated above will be used to calculate the Restructuring Fee. For example,
Restructured Indebtedness of - . would result in a Restructuring Fee of

No Restructuring Fee will be paysble to RBC in connection with any
Restructuring of Existing Debt of any subsidiary of the Company that is not
wholly-owned by the Company, unless RBC is specifically requested by the
Company to advise on such Restructuring.

Equity Financing Fee: an Equity Financing Fee of of the gross amount of
any Equity Placement, payable upon closing of the Equity Placement. To the
extent that any Equity Placement involves more than two unaffiliated purchasers
of such Equity Placement, the Company, at its option, may appoint other
underwriters or agents to work with RBC to complete such Equity Placement in
which case the Equity Financing Fee will be payable to all such underwriters or
agents collectively, provided that RBC shall be the lead underwriter or lead agent
and sole book runner for such Equity Placement with a minimum allocation of

RBC CAPITAL MARKETS
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Debt Financing Fee: a Debt Financing Fee for a Debt Placement to one or two
unaffiliated purchasers or lenders, payable upon closing of the Debt Placement,
and calculated as a percentage of the gross amount of such Debt Placement as
follows: . :

To the extent that any Debt Placement is to more than two unaffiliated purchasers
or lenders, the Company, at its option, may appoint other underwriters or agents
to work with RBC to complete such Debt Placement and the Debt Financing Fee
for such a Debt Placement will be negotiated with such underwriters or agents
(including RBC) in good faith based on then prevailing industry practice for such
Debt Placement and shall be payable to all such underwriters or agents
collectively,

Sale Fee: a Sale Foc based on the Gross Proceeds (as defined below) of
disposition from any Sale which, for greater certainty shall specifically exclude
the sale of any of the assets or businesses disclosed in Schedule A unless the
Company has specifically requested RBC to assist with any such sale or such
assets or businesses in Schedule A are included in a Sale of all or a substantial
portion of the television or publishing assets or businesses of the Company or its
subsidiaries, payable upon closing of such Sale and calculated as follows:



-6-

provided that, if more than one Sale is completed during the term of this
engagement or the twelve month period following termination of this
engagement, the amount of the second or any subsequent Sale Fee shall be equal
to the difference between the Sale Fee caiculated using the fees grid above for the
aggregate Gross Proceeds of disposition from all such Sales as of the date of
closing of such second or subsequent Sale less the aggregate amount of all Sale
Fees for all prior Sales calculated using the fees grid above.

If the Gross Proceeds are an amount other than as indicated above and are

between ° a linear interpolation of the amounts
indicated above will be used to calculate the Sale Fee. For example, Gross
Proceeds of: " would result in a Sale Fee of

No Sale Fee shall be paid to RBC on any Sale (in any form or manner) of all or
any portion of the Company’s indirect interest in CW Media that is required by
the terms of the CW Media Shareholders’ Agreement, unless the Company has
specifically requested RBC to advise on such Sale.

“Gross Proceeds” for purposes of calculating the Sale Fee shall include ail
amounts received by the Company or any subsidiary, shareholder or creditor of
the Company (other than any payments in respect of a working capital adjustment
made more than 90 days following the closing of such Sale or in compensation for
indemnity claims pursuant to the agreement of purchase and sale) either from the
purchaser or by way of special distributions or dividends, in connection with the
Sale, including cash, securities, property, delayed payments from earn-outs or the
exercise of options or rights, plus any debt or obligations for borrowed money
assumed, forgiven or retired. For purposes of payment of the Sale Fee with
respect to any portion of the Gross Proceeds that are not received at the closing of
the Sale, such proceeds receivable shall be discounted to and valued at the date of
closing in a manner determined by RBC and the Company in good faith, and the
Sale Fee with respect to such proceeds shall be payable to RBC at closing based
on such valuation. Any non-cash consideration shall be assessed at its fair market
value as of the closing date of the transaction. If all or a portion of the non-cash

RBC CAPITAL MARKETS
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consideration is in the form of listed securities, the fair market value of such
securities shall be assessed at the volume weighted average trading price of such
securities on their principal trading exchange for the five consecutive trading days
ending the last trading day prior to the closing date of the transaction.

() CW Media Renegotiation Fee: a fee of $3.0 million payable upon completion of a
CW Media Renegotiation in respect of which the Company has requested RBC to
provide assistance. :

(h)  Other Altematives Fee: a fee to be negotiated by the Company and RBC in good
faith based on then prevailing industry practice if the Company requests RBC to
assist the Company in developing, evaluating and, if deemed advisable by the
Company, implementing any other restructuring alternatives not contemplated by
sections 3 (c) through 3 (g) (an “Other Alternative Transaction”).

100% of the Retainer Fee and any Work Fees paid to or earned by RBC up to the time of
payment to RBC of any Restructuring Fee, Equity Financing Fee, Debt Financing Fee, Sale Fee,
CW Media Renegotiation Fee or Other Alternative Fee (collectively, a “Success Fee™) during the
term of this engagement or during the period of twelve (12) months after termination of this
engagement in accordance with the immediately following paragraph of this letter agreement
will be credited against such Success Fee. For greater certainty, the Company and RBC
acknowledge that the Retainer Fee and any Work Fees will be credited once and only once
against any and all Success Fees.

RBC shall be entitled to any Restructuring Fees or Sale Fees to which it would have been
entitled during the term of this engagement under subsections 3(c) or 3(f) above, respectively, if
such a Restructuring or Sale, as the case may be, is completed following termination of this
engagement involving any party, whether or not solicited by RBC, pursuant to a contract,
agreement or transaction entered into during the term of this engagement or during a period of
twelve (12) months after termination of this engagement. RBC shall be entitled to the Equity
Financing Fees or Debt Placement Fees to which it would have been entitled under subsection
3(d) or 3(e) above, respectively, if an Equity Placement or Debt Placement is completed without

RBC CAPITAL MARKETS
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using RBC during a period of twelve (12) months after termination of this engagement. If such
Equity Placement or Debt Placement involves more than two unaffiliated purchasers, such fee
shall be calculated on the basis that RBC received its minimum allocation. If the Company
requests RBC to assist with any CW Media Renegotiation during the term of this engagement,
RBC shall be entitled to the CW Media Renegotiation Fee to which it would have been entitled
during the term of this engagement under subsection 3(f) above if a CW Media Renegotiation is
completed during a period of twelve (12) months after termination of this engagement.

The Company will reimburse RBC for all reasonable out-of-pocket expenses incurred by RBC in
entering into and performing this agreement, including but not limited to third party travel and
communication expenses (not to exceed without the prior written consent of the
Compariy, such consent not to be unreasonably withheld), database service expenses, courier
charges, the reasonable fees and disbursements of counsel (not to exceed without the
prior written consent of the Company, such consent not to be unreasonably withheld) and any
other advisors retained by RBC with the prior written consent of the Company, such consent not
to be unreasonably withheld.

All or part of the amounts payable under this section 3 may be subject to the federal Goods and
Services Tax or applicable provincial sales tax (collectively, “Tax”). Where Tax is applicable, an
additional amount equal fo the amount of Tax owing will be charged to the Company.

4. Related Engagements

To the extent that the Company requires any of the following additional services from a financial
advisor or investment bank during the term of this engagement and the Company requests RBC
to provide such services, the terms and conditions relating to such services will be ouflined in a
separate agreement and the fees for such services will be in addition to fees payable hereunder:

(a)  the provision of a formal valuation or fairness opinion;
(b)  interest rate, currency exposure and commodity transactions or hedges; or

() financial advisory assistance, should the Company or any of its subsidiaries or
affiliates, as the case may be, receive an unsolicited acquisition or business
combination proposal, or become subject to a third-party proxy solicitation or
significant common share accumulation.

Any such agreement will be negotiated separately and in good faith and be consistent with then
prevailing industry practice.

In addition, if during the term of this engagement or during the period of twelve (12) months
following termination of this engagement the Company or any of its wholly-owned subsidiaries
commences, or there are commenced against the Company or any of its wholly-owned
subsidiaries, proceedings under, or the implementation of a proposal, reorganization or
arrangement pursuant to proceedings under, applicable corporate, restructuring, arrangement,
reorganization or similar laws of any jurisdiction now or hereafier in effect, the Company will,
subject to the discretion of the relevant court as necessary, engage RBC on terms and conditions
identical to the terms and conditions hereof,

RBC CAPITAL MARKETS
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S. Term of Engagement

RBC will act for the Company as provided in this agreement until the earlier of the termination
of its engagement by ecither the Company or RBC upon written notice to the other and twelve
(12) months from the date of this agreement, provided that the Company’s obligations to
indemnify, to pay any amounts due to RBC pursuant to this agreement including fees, expenses
and Tax, to engage RBC pursuant to the last paragraph of section 4 and to maintain the
confidentiality of RBC’s advice and opinions in accordance with section 7 shall survive the
completion of RBC’s engagement hereunder or the expiry or other termination of this agreement.
In addition, representations and warranties provided by the Company in connection with this
agreement shall remain in full force and effect, regardless of any investigation made by RBC or
on its behalf. ’

6. Indemnification

The Company hereby agrees to indemnify RBC in accordance with Schedule B hereto, which
Schedule B forms part of this letter agreement and the consideration for which is the entering
into of this letter agreement. Such indemnity (the “Indemnity”) shall be executed and delivered
to RBC on the execution of this letter agreement and shall be in addition to, and not in
substitution for, any liability which the Company or any other person may have to RBC or to
other persons indemnified pursuant to the Indemnity apart from the Indemnity. The Indemnity
shall apply to all services contemplated herein, including, without limitation, any additional
services contemplated by section 4 above.

7. Confidentiality

RBC acknowledges that all information provided to it by the Company pursuant to this
agreement is subject to the terms of the confidentiality agreement between the Company and
RBC dated December 12, 2008 (the “Confidentiality Agreement”). ‘

The advice or opinions of RBC, including any background or supporting materials or analysis,
shall not be publicly disclosed or referred to or provided to any third party by the Company
without the prior written consent of RBC, provided that the Company may disclose such advice
to its counsel and auditors and may reference any advice provided in connection with any court
proceedings to which the Company may become a party with the prior written consent of RBC,
such consent not to be unreasonably withheld.

8. Acknowledgement of Securities Activities

The Company acknowledges that RBC is a global, full service securities firm engaged in
securities trading and brokerage activities, and providing investment banking, investment
management, financial and financial advisory services. In the ordinary course of its trading,
brokerage, investment and asset management and financial activities, RBC and its affiliates may
hold long or short positions, and may trade or otherwise effect or recommend transactions, for its
own account or the accounts of its customers, in debt or equity securities or loans of the
Company, any of its subsidiaries or affiliates, or any other entity that may be involved in a
transaction with the Company. RBC will implement and maintain information barriers between
the RBC deal team working on this engagement and any personnel employed in its trading and
brokerage or research departments such that the RBC deal team working on this engagement will
maintain confidentiality pursnant to the Confidentiality Agreement of the information supplied to
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it in connection with its engagement pursuant fo this agreement from the personnel employed in
such departments.

The Company is aware that Royal Bank of Canada (the “Bank”) is a co-syndicate agent and a
member of lending syndicates that have made available to the Company and certain of its
subsidiaries and affiliates certain credit facilities. RBC will implement and maintain information
barriers between the RBC deal team working on this engagement and the Bank personnel acting
with regard to such facilities such that: (i} the members of the RBC deal team working on this
engagement will not participate in any discussions or decisions relating to the Bank’s course of
action with respect to such facilities; and (ji) the RBC deal team working on this engagement
will maintain confidentiality pursuant to the Confidentiality Agreement of the information
supplied to it .in connection with its engagement pursuant to this agreement from the Bank
personnel acting in respect of such credit facilities.

As a global, full service financial organization, RBC and its affiliates may also provide a broad
range of normal course financial products and services to its customers (including, but not
limited to banking, credit derivative, hedging and foreign exchange products and services),
- including entities that may be involved in a transaction with the Company.

RBC acknowledges its responsibility to comply with applicable securities laws as they relate to
the trading of securities while in possession of material non-public information and further
acknowledges that it has in place information barriers to protect the unauthorized transmission of
this information to employees of RBC and its affiliates who do not have a legitimate need to
know this information.

9. Publicity

The Company acknowledges and agrees that RBC may, subsequent to the completion of a
publicly-announced Restructuring, Equity Placement, Debt Placement, Sale or CW Media
Renegotiation make public its involvement with the Company, including the right of RBC at its
own expense to place advertisements describing its services to the Company in financial, news or
business publications, Furthermore, if requested by RBC, the Company shall include a mutually
acceptable reference to RBC in any media release or other public announcement made by the
Company regarding the matters described in this agreement.

10, Other Matters

The Company acknowledges that it has retained RBC solely to provide the services set forth in
this letter agreement. In rendering such services, RBC will act as an independent contractor, and
RBC owes its duties arising out of this engagement solely to the Company and to no other
person. The Company acknowledges that nothing in this letter agreement is intended to create
duties to the Company beyond those expressly provided in this letter agreement, and RBC and
the Company- specifically disclaim the creation of any partnership, joint venture, fiduciary,
agency or non-contractual relationship between, or the imposition of any partnership, joint
venture, fiduciary, agency or non-contractual duties on, either party.

This letter agreement and the Confidentiality Agreement incorporate the entire agreement
between the parties with respect to the subject matter of this agreement, and may not be amended
or modified except in writing. This letter agreement will enure to the benefit of and be binding
upon the parties hereto and their respective successors and assigns. This agreemenit shall be
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governed by and construed in accordance with the laws of the Province of Ontario and the parties
hereby irrevocably attom to the jurisdiction of the courts of the Province of Ontario. All financial
references in this agreement are to Canadian dollars unless otherwise indicated. If any provision
hereof shall be determined to be invalid or unenforceable in any respect, such determination shall
not affect such provision in any other respect or any other provision hereof. Headings used
herein are for convenience of reference only and shall not affect the interpretation or construction
of this letter agreement. Unless otherwise defined herein, terms which are used in this letter
agreement which are defined in the Securities Act (Ontario) shall have the meaning set forth
therein for purposes of this letter agreement. This letter agreement may be executed in one or
more facsimile counterparts, each of which will be deemed to be an original and all of which
together will be deemed to be one and the same document.
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11.  Acceptance

Please confirm that the foregoing is in accordance with the Company’s understanding by signing
and returning the attached duplicate copy of this letter, which shall thereupon constitute a
binding agreement between the Company and RBC.,

Yours very truly,
RBC DOMINION SECURITIES INC. .

4

Name (Print): Putes

Title (Print): _gsz;aa_u&ﬁ/

Accepted and agreed to as of the 10th day of December, 2008.

CANWEST GLOBAL COWNS CORP.
By:

Name (Pﬁnt):

Title (Print):

Name (Print):
Title (Print):
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SCHEDULE A
ASSETS AND BUSINESSES CURRENTLY RESERVED FOR SALE
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‘SCHEDULE B
INDEMNITY

Tn connection with the engagement (the “Engagement™) of RBC Dominion Securities Inc. {“RBC”), a member company of RBC Capital Markets,
pursuant to an engagement letter (the “Engagement Leiter™) between RBC and Canwest Global Communications Corp. (the “Company”) dated
December 10, 2008, the Company agrees to indemnify and hold hannless RBC, each of its subsidiaries and affiliates and each of their respective
directors, officers, employess, partners, agents and each other person, if any, controlling RBC or any of its subsidiaries or affiliates (collestively,
the “Indemnified Parties” and individually, an “Indemnified Party™), from and against any and all losses, expenses, claims (including shareholder
actions, derivative of otherwise), actions, damages and lisbilities, joint or several, including without Hmitation the aggregate amount paid in
reasonable settlement of any actions, suits, proceedings, investigations or claims and the reasonable fecs and expenses of their counsel
{collectively, the “Losses™) that may be suffered by, imposed upon or assested against an Indemnified Party as a result of, in respect of, connected
with or arising out of any action, suit, proceeding, investigation ot claim that may be made or threatened by any person or in enforcing this
indemnity (collectively the “Claims™) insofar as the Claims relate to, are caused by, result from, arisc out of or are based upon, directly or
indiréctly, the Engagement, The Company agrees to waive any right the Compary may have of first requiring an Indemnified Party to proceed
apainst or enforce any other right, power, remedy or security or claim payment foom any other person before claiming under this indemnity, The
Company also agrees that no Indemnified Party shall have any lisbility (whether direct or indirect, in contract or tart or otherwise) to the
Company or any person asserting Claims on behalf of or in right of the Company for or in connection with the Engagement except to the extent
any Losses suffered by the Company arc determined by a court of competent jurisdiction in a final judgment that has ‘become non-appeatable to
have resulted primerily from the negligence or wilful misconduct of such Indemnified Pasty. The Company will not, without RBC's prior written
 consent, settle, comptomise, consent to the eniry of any judgment in or otherwise seek to terminate any Claim in respect of which indemmification

may be sought hereunder (whether or not any Indemnified Party is a party thereto) unless the Company has acknowledged in writing that the
indemnified Parties are entitled to be indemnified in respect of such Claim and such settlement, compromise, consent or kermination includes an
unconditional release of cach Indemnificd Party from any liabilitics arising out of such Claim without any admission of negligence, misconduct,
Tiability or responsibility by or on behalf of any Indemnified Party.

Promuptly after receiving notice of a Claim against RBC or any other Indemnified Party or veceipt of notice of the commencement of any
investigation which is based, directly o indirestly, upon any matter in respect of which indemnification may be sought from the Company, RBC
or any such other Indemnified Party will notify the Company in writing of the particulars thereof, provided that the omission so to notify the
Company shall not relieve the Company of any lability which the Company may have to RBC or any other Indemmified Party except and only to
the extent that any such delay in or failure to give notice as herein required prejudices the defense of such Claim or results in any material
increase in the Liability which the Company has under this indemnity, The Company shall have 14 days afier receipt of the notice to undertake,
conduct and control, through counsed of s own choosing and at its own expease, the settlement or defense of the Claim. If the Company
undertakes, conducts and controls the settiement or defense of the Claim, the relevant Indemnified Parties shall have the right to participate in the
settlement or defense of the Claim,

The foregoing indemnity shall not apply to the extent that a court of competent jurisdiction in a final judgment that has become non-appealable
shall determine that such Losses to which the Indemnified Pasty may be subject were primarily caused by the negligence or wilful misconduct of
the Indemnified Party.

If for any reason the foregoing indemmity is unavailable {other than in 2ccordance with the terms hereof) to RBC or any other Indemmified Party
or insufficicnt to hold RBC or any otlier Indesmnified Party harmicss in respect of a Claim, the Company shall contribute to the amount paid or
payable by RBC or the other Indemmnificd Pasty as a result of such Claim in such proportion as is apprapriate to refiect not only the relative
benefits received by the Company on the one hand and REC or any other Indemnified Party on the other hand but also the relative fault of the
Company, RBC or any other Indemnificd Party as well as any relevant equitable considerations; provided that the Company shall in any event
contribute to the amount paid or payable by RBC or any other indemnificd Party as a result of such Claim any excess of such amount over the
amount of the fees regeived by RBC under the. Engapement Letter.

The Company hereby constitutes RBC s trustes for sach of the other Indemmified Parties of the Company's covenants under this inderanity with
respect to those persons and RBC agrees to accept that trust aud to hold and enforce those covenants on behalf of those persons,

The Company alsc agrees to reimburse RBC for the time spent by its personnel in connection with any Claim at their normal per diem rates. RBC
may retain counsel to separately represent it in the defense of a Claim, which shall be at the Company’s expense if (i) the Company does not
promptly assume the defense of the Claim no later than 14 days after receiving actual notice of the Claim, {ii) the Company agrees to separate
representation or (iif) RBC is advised by counsel that there is an actuai or potential contlict in the Company’s and RBC's respective interests or
additional defenses are available to RBC, which makes representation by the same counsel inappropriate.
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The obligations of the Company hereunder are in addition to any liabilities which the Compeny may otherwise have to RBC or any other
Indemnnified Party.

DATED as of December 10, 2008

Canwest Global Communications Corp. |, RBC Dominion Securities Inc.

By: By:

Name (Print): Name (Print): P¢ﬁ 7 Eu

Title (Print): Tile(Prink  Manag ’f} Djreclos
By: ; bv/

Narne (Print): -

Title (Print):
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R B (:. RBC Dominion Securities Inc.

P.O. Box 50

Capltal Royal Bank Plaza

. Toronto, Ontario M5) 2W7
RBCH Markets Telephone: (416) 842-2000

STRICTLY PRIVATE AND CONFIDENTIAL
January 20, 2009

Canwest Global Communications Corp.
3100 Canwest Place

201 Portage Avenue

Winnipeg, Manitoba R3B 3L7

Attention: Mr. Leonard J. Asper, President & Chief Executive Officer
Dear Sirs and Mesdames:

Canwest Global Communications Corp. (the “Company”) and RBC Dominion Securities
Inc. ("RBC") are parties to an engagement letter (the “Engagement Letter”) dated
December 10, 2008 (attached as Schedule | hereto), under which the Company
engaged RBC as its financial advisor.

RBC understands that the Company wishes RBC to also assist with the sale of CINT-TV
and CHBC-TV and, as such, the Company and RBC agree that the Engagement Letter
is hereby amended to exclude reference to “CJNT-TV and CHBC-TV" in Schedule A of
the Engagement Letter.

The parties hereto-agree that this amending letter shall not in any way affect the rights
and obligations of the parties as provided for in the Engagement Letter except as
expressly contemplated hereby and such rights and obligations otherwise remain in full
force and effect.

This amending letter may be executed in one or more counterparts, each of which will be
deemed to be an original and all of which together will be deemed to be one and the same
document.

Please confirm that the foregoing is in accordance with the Company’s understanding by
signing and returning the attached duplicate copy of this amending letter, which shall
thereupon constitute a binding agreement between the Company and RBC.

RBC DOMINION SECURITIES INC.

By: % @’/

Name (Print)__Ji7v Buees

Title (Print)__Hensyan Dieedos




Accepted and agreed to as of the 20™ day of January, 2009

CANWEST GLOBAL COMMUNIC,

Name (Print):

Name (Print):

Title (Print):
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RBC Dominion Securities Inc.

) Capl tal PO. Box 50

Royal Bank Plaza

\'} Mark ets Toronto, Ontario M5J 2W7

Telephone: (416) 842-2000

STRICTLY PRIVATE AND CONFIDENTIAL
October 5, 2009

Canwest Global Communications Corp.
3100 Canwest Place

201 Portage Avenue

Winnipeg, Manitoba R3B 3L7

Attention: Mr. Leonard J. Asper, President & Chief Executive Officer

Dear Sirs and Mesdames:

Canwest Global Communications Corp. (“Canwest Global”’) and RBC Dominion Securities Inc.
(“RBC”) are parties to an engagement letter dated December 10, 2008 as amended January 20,
2009 (collectively, the “Engagement Letter””) under which Canwest Global engaged RBC as its
financial advisor. Unless otherwise defined herein, all capitalized terms shall have the meanings
ascribed to them in the Engagement Letter.

In consideration of the services provided and to be provided by RBC set forth in paragraph 1 of
the Engagement Letter (including the services described in subparagraph 1(f) only to the extent
that RBC is requested to provide such services in accordance with this amending letter and
including the services described in subparagraph 1(d) relating to an Equity Placement), RBC’s
entitlement to fees for services rendered to Canwest Global shall, from the date hereof, be
limited to the fee arrangements set out in this amending letter as follows (and, to the extent
applicable, the Engagement Letter shall be amended and/or construed to the extent necessary to
give effect to this amending letter):

1. RBC shall continue to be paid the monthly Work Fee of $75,000 per month pursuant to
subparagraph 3(b) of the Engagement Letter;

2. As contemplated by subparagraphs 1(f) and 3(g) of the Engagement Letter, in the event
Canwest Global requests RBC to assist with a CW Media Renegotiation (which
assistance has not been requested as of the date hereof), Canwest Global shall pay RBC a
fee of $3 million upon completion of any such CW Media Renegotiation. The
Engagement Letter is hereby amended to provide that Canwest Global and RBC
acknowledge and agree that a request to RBC to so assist it will not be effective unless
accompanied by the prior written consent of the Ad Hoc Committee of the holders of 8%
Senior Subordinated Notes due 2012 issued by Canwest Media Inc. (the “Committee”).
As contemplated by the paragraph at the end of Section 1 of the Engagement Letter,

1145362.1
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Canwest Global also acknowledges and agrees that it will not effect a CW Media
Renegotiation with the assistance of a financial advisor other than RBC (but, the
Engagement Letter is hereby amended to provide that the Committee may participate in a
CW Media Renegotiation with the assistance of its financial advisor without giving rise
to fees payable to RBC);

3. The Engagement Letter is hereby amended to provide that in the event Canwest Global
raises any new debt financing other than from CIT Business Credit Canada Inc. and/or
the Committee or any member thereof, and/or other than related to the rollover or
replacement by holders who are or were members of the Committee or on a pro rata
basis by holders of the 8% Senior Subordinated Notes due 2012 of the $85 million
intercompany loan advanced on October 1, 2009, RBC shall be paid upon completion of
any debt financing a fee of 0.5% of the amount of such debt financing, without any
further credit against any other fees paid or payable to RBC under the Engagement
Letter. For greater certainty, any debt issued to creditors in respect of claims
compromised pursuant to the plan of arrangement under any proceedings under the
Companies' Creditors Arrangement Act (“CCAA?”) shall not give rise to any fees payable
to RBC pursuant to this Section 3;

4. No fees shall be payable to RBC pursuant to the Engagement Letter or this amending
letter in respect of any transaction involving Canwest (Canada) Inc., Canwest Limited
Partnership or any of its subsidiaries (including, for greater certainty, Canwest Publishing
Inc./Publications Canwest Inc. and Canwest Books Inc.) (collectively the “LP Entities™),
provided that nothing herein shall prevent any of the LP Entities from paying fees to
RBC in respect of services provided to the LP Entities or transactions involving the LP
Entities;

5. In consideration of the services provided by RBC set forth in Section 1 of the
Engagement Letter (other than the services described in subparagraph 1(f) of the
Engagement Letter), RBC shall be paid an additional fee of $3.7 million (less any Work
Fees paid pursuant to the Engagement Letter or this amending letter, beginning with the
Work Fee earned on September 10, 2009, which has been paid but not yet credited, and
all subsequent Work Fees paid to RBC), which fee shall be paid upon the earlier of: (i)
Canwest Global’s emergence from creditor protection proceedings under the CCAA ; or
(i) the sale of substantially all of the assets and business of Canwest Global and its
subsidiaries other than the LP Entities and other than CW Investments Co. and its
subsidiaries (but including Canwest Media Inc.’s equity interest in CW Investments Co.),
whether voluntarily or pursuant to any other event including enforcement of security
granted by Canwest Global or its subsidiaries, and the distribution of the net proceeds
therefrom to the applicable creditors and other stakeholders of Canwest Global and its
subsidiaries; and

RBC CAPITAL MARKETS
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6. All other fees due under the Engagement Letter have been paid or eliminated, and there
shall be no other entitlement to fees under the Engagement Letter except as expressly
contemplated herein. For greater certainty, from the date hereof, RBC’s entitlement to
fees shall be limited to the fee arrangements set out in this amending letter. The parties
hereto agree that the fees contemplated herein are exclusive of any expenses and Taxes
relating thereto and such expenses and Taxes shall be paid when due.

The parties hereto and the Committee agree that this amending letter shall not in any way affect
the rights and obligations of the parties as provided for in the Engagement Letter except as
expressly contemplated or amended hereby and such rights and obligations otherwise remain in
full force and effect. The parties hereto covenant and agree to engage RBC, and the Committee
approves and agrees to such engagement, pursuant to this amending letter on identical terms to
those contained in the Engagement Letter, as it has been amended by this amending letter,
subsequent to any filing by Canwest Global or any of its subsidiaries (including, without
limitation, a filing under the CCAA) for protection from its creditors or to continue, affirm and
acknowledge the obligations herein post any such filing, and to seek the approval of the
supervising court if necessary, to give effect to this provision and to use their commercially
reasonable efforts to ensure that Canwest Global continues to honour its obligations hereunder
post any such filing. The parties hereto and the Committee agree to support Canwest Global
and/or RBC in any motion to enforce the terms of this agreement in any proceeding relating to
such a filing if Canwest Global and/or RBC at their option brings such a motion for approval,
and to actively support and endorse the enforcement of this agreement before the court and with
the monitor, any chief restructuring officer or chief restructuring advisor and any other
stakeholder groups or creditors with standing to challenge or comment upon this agreement and
the enforceability thereof. The parties hereto expressly acknowledge, agree and confirm that a
filing is expressly contemplated as a possibility during the term of RBC’s engagement and that it
is, in the judgment of the senior officers and the board of directors of Canwest Global, in the best
interests of Canwest Global in the event of a filing, for the terms of this agreement to be
reaffirmed and remain unamended.

This amending letter may be executed in one or more counterparts, each of which will be
deemed to be an original and all of which together will be deemed to be one and the same

document. This amending letter has been approved and acknowledged by the Committee and its
counsel.
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Please confirm that the foregoing is in accordance with your understanding by signing and

returning the attached duplicate copy of this amending letter, which shall thereupon constitute a
binding agreement between Canwest Global and RBC,

RBC DOMINION SECURITIES INC.
By:

(‘eg Gr\lé P $k‘
A TS
Mcu\c?\ ha, Bire. Clo
Accepted and agréed to as of the 5 day of October, 2009

CANWEST GLOBAL COMNTW CATIONS CORP.
By: ‘/

\//"M
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THIS IS EXHIBIT “V” REFERRED TO IN THE
AFFIDAVIT OF JOHN E. MAGUIRE
SWORN BEFORE ME

ON THIS 5™ DAY OF OCTOBER, 2009

-

A COMMISSIONER FOR TAKING AFFIDAVITS
Shawn Irving
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
' R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANWEST GLOBAL COMMUNICATIONS CORP. AND THR OTHER
APPLICANTS LISTED ON SCHEDULE “A”

Report on Cash-flow Statement
(Paragraph 10.2(b) of the CCAA)

The management of Canwest Global Communications Corp (“Canwest Global” or the
“Company”) and other applicants listed in Schedule A, has developed the assmnptlons
and prepared the attached statement of projected cash-flow of the Company, as of the 5%
day of October 2009, consisting of a 13-week cash-flow dated October 5™ 2009 through
to January 3", 2010 (the “Projections™).

The hypothetical assumptions are reasonable and consistent with the purpose of the
Projections described in Note 1, and the probable assumptions are suitably supported and
consistent with the plans of the Company and provide a reasonable basis for the
Projections. All such assumptions are disclosed in Notes 2 - 7.

Since the Projections are based on assumptions regarding future events, actual results will
vary from the information presentation, and the variations may be material.

The Projections have been prepared solely for the purpose described in Note 1, using the
probable and hypothetical assumptions set out in Notes 2 - 7. Consequently, readers are
cautioned that it may not be appropriate for other purposes.

Dated at lonmrolaﬂ, this 5™ day of October 2009.

TohA Maguire

Canwest Global Communications Corp
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