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INTRODUCTION

1. By Order of this Court dated October 6, 2009 (the “Initial Order”), Canwest Global
Communications Corp. (“Canwest Global”) and certain of its subsidiaries listed in
Schedule “A” hereto (collectively the “Applicants™) obtained protection from their
creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as
amended (the “CCAA”). The Initial Order also granted relief in respect of certain
affiliated partnerships of the Applicants listed in Schedule “B” hereto (collectively,
the “Partnerships”, and together with the Applicants, the “CMI Entities”) and
appointed FTI Consulting Canada Inc. (“FTI”) as monitor (the “Monitor™) of the
CMI Entities. The proceedings commenced by the CMI Entities under the CCAA

will be referred to herein as the “CCAA Proceedings”.
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GENERAL BACKGROUND

2. Canwest carries on business through a number of subsidiaries and is Canada’s largest
publisher of English language daily and non-daily newspapers, and directly or
indirectly owns, operates and/or holds substantial interests in free-to-air television

stations, subscription-based specialty television channels, and websites in Canada.

3. Relief in the CCAA Proceedings was obtained by: Canwest Global, its principal
operating subsidiary Canwest Media Inc. (“CMI”), certain subsidiary corporations
and partnerships of CMI that own and operate Canwest’s free-to-air television
broadcast business and certain Canadian subscription-based specialty television

channels, and, at the time, The National Post Company/La Publication National Post.

4. Canwest Global’s other television broadcasting divisions and/or subsidiaries are not
Applicants in the CCAA Proceedings. On January 8, 2010, the entities in Canwest’s
newspaper publishing and digital media business in Canada (other than National Post

Inc.) applied for and obtained protection under the CCAA.

5. The Initial Order (a copy of which is attached hereto as Appendix “A”) provided for
a stay of proceedings until November 5, 2009 (the “Stay Period”). By Orders dated
October 30, 2009 and January 21, 2010, the Stay Period was extended until January

22,2010 and March 31, 2010, respectively.

6. On November 3, 2009, the Monitor obtained an Order under Chapter 15 of the Code

from the United States Bankruptcy Court (Southern District of New York) granting
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formal recognition of the CCAA Proceedings as “foreign main proceedings” and a

permanent injunction for the duration thereof.

7. The original basis of a plan of arrangement for the CMI Entities under the CCAA (the
“Original Recapitalization Transaction”) was a going concern recapitalization
transaction, the terms and conditions of which were agreed upon following intensive
and extended negotiations between the CMI Entities and the Ad Hoc Committee. The
terms of the Original Recapitalization Transaction are set out in the CCAA Support
Agreement (the “Original Recapitalization Support Agreement”) and the term

sheet attached thereto (the “Original Recapitalization Term Sheet”).

8. By Order dated February 19, 2010 (the “Shaw Approval Order”), this Court
approved various agreements relating to the proposed equity investment in
restructured Canwest Global (the “Shaw Transaction™) by Shaw Communications
Inc. (“Shaw”), including, inter alia, a Subscription Agreement between Canwest
Global and Shaw dated February 11, 2010 (the “Shaw Subscription Agreement”),
an amendment to the Original Recapitalization Support Agreement attaching an
amended and restated recapitalization term sheet containing the terms of the revised

Original Recapitalization Transaction (the “Recapitalization Transaction”).

9. Further background information regarding the CMI Entities and the CCAA
Proceedings is provided in, inter alia, the affidavit of John E. Maguire sworn October
5, 2009, FTI’s pre-filing report dated October 5, 2009 (the “Pre-filing Report”) and
subsequent reports of the Monitor, copies of which have been posted on the Monitor’s

website for the CCAA Proceedings at http://cfcanada.fticonsulting. com/cmi.
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TERMS OF REFERENCE

10.

11.

In preparing this report, FTI has relied upon unaudited financial information of the
CMI Entities, the CMI Entities’ books and records, certain financial information
prepared by, and discussions with, the CMI Entities’ management. FTI has not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of
the information and accordingly expresses no opinion or other form of assurance on

the information contained in this report.

Capitalized terms not defined in this report are used as defined in the Pre-filing
Report. Unless otherwise stated, all monetary amounts contained in this report are

expressed in Canadian dollars.

PURPOSE OF THIS REPORT

12.

The purpose of this Twelfth Report of the Monitor is to inform and provide an update

to this Honourable Court on the following:

(a) status of the CMI Entities’ Claims Procedure (as defined below);

(b)  the motion to approve the various agreements relating to the Shaw
Transaction, the motion brought by the GS Parties (as defined below) for
leave to appeal the Shaw Approval Order and the CMI Entities’ motion to

expedite said appeal;

(c) dismissal of CEP’s motion for leave to appeal the Representation Dismissal

Order (as these terms are defined below);
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(d)  completion of the sale of the Aircraft (as defined below);

(e) payments by the CMI Entities of pre-filing amounts owed to certain suppliers

since January 12, 2010;

63) the CMI Entities’ financial performance since January 12, 2010 and a

comparison of the actual to forecast results;
(g)  the weekly cashflow forecast to July 4, 2010;
(h)  status of Recapitalization Transaction;

(1) the CMI Entities’ request for an extension of the Stay Period until June 15,

2010; and
)] the Monitor’s conclusions and recommendations.
CLAIMS PROCEDURE

General

13.  On October 14, 2009, the CMI Entities obtained an Order (the “Claims Procedure
Order”) establishing a claims procedure for the identification and quantification of
certain claims against the CMI Entities and the directors and officers of the
Applicants (the “Claims Procedure”). For reasons described in the Monitor’s Sixth
Report, the Claims Procedure Order was amended by Order of Justice Pepall dated
November 30, 2009. Copies of the Claims Procedure Order (without Schedules) and
the Order dated November 30, 2009 are attached hereto collectively as Appendix

“B”
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14.  In accordance with the Claims Procedure Order, and as described in greater detail in
the Monitor’s Fifth and Ninth Reports, on October 22, 2009, the Monitor sent out
1,416 CMI Claims Packages' to the CMI Known Creditors who are not CMI
Employees and 1,989 CMI Claims Packages to the CMI Employees. Further,
between October 23, 2009 and November 19, 2009, the Monitor sent CMI Claims
Packages to 313 additional CMI Known Creditors. The Monitor also received

approximately 475 CMI Proofs of Claim from CMI Unknown Creditors.

15.  Since the commencement of the CCAA Proceedings, the Monitor also sent out 26
CMI Claims Packages in connection with Restructuring Period Claims. As at the date
of this report, 16 of these claims have been accepted or resolved, 4 have been
disputed by the creditors by delivering CMI Notices of Dispute of Claim, and 6

remain under review by the creditors.

16.  In addition, since the commencement of the CCAA Proceedings, the CMI Entities
have obtained the Monitor’s consent for disclaimer of and delivered notices of
disclaimer in connection with five agreements. Three of the claims related to these
disclaimer have been accepted, resolved or withdrawn and two remain outstanding

and under review by the creditor and the CMI Entities.

17.  The CMI Entities are not aware of any additional Restructuring Period Claims and

have not submitted any other proposed disclaimers for the Monitor’s consideration.

1 All terms used but not defined in this section of the Report shall have the meaning ascribed to them in the
Claims Procedure Order.
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Preliminary Review of Status of Claims Procedure

18.

19.

20.

The CMI Entities, with the assistance of the Monitor, have reviewed the claims of the
CMI Creditors and have been diligently resolving these claims. As at March 22,
2010, approximately 1,250° claims asserted in the CMI Entities’ Claims Procedure
have been accepted, withdrawn or otherwise resolved. In addition, the CMI Entities
are in the process of finalizing settlement documents with respect to 244> additional
claims. 10 other claims have been referred to a Claims Officer or the Court for
adjudication. The CMI Entities are in active discussions with substantially all of the

remaining holders of the outstanding claims.

A table summarizing the number and value of claims asserted, accepted and disputed
as at March 23, 2010 against (i) CMI, (ii) Canwest Global, (iii) Canwest Television
Limited Partnership, (iv) Canwest Television GP Inc., and (v) all other CMI Entities,

is attached hereto as Appendix “C”.

The table attached at Appendix “C” hereto is intended to reflect only the claims as
called for and asserted under the terms of the Claims Procedure Order and is not
intended to provide a commentary on the voting and/or distribution rights of any such
claims, which rights may be affected (perhaps significantly) by, inter alia, the

provisions of the CCAA and the Support Agreement, as amended. In addition and for

? Including claims advanced under the CMI Noteholder Trust Indenture pursuant to paragraph 15 of the Claims
Procedure Order where the number of the claiming CMI Noteholders is currently not disclosed.

3 Of these, 234 claims relate to the terminal deficiency in the Global Communications Limited Retirement Plan
for CH Employees. The CMI Entities brought a motion returnable March 4, 2010 (the “CH Plan Motion™)
seeking a declaration that all such claims should be valued at zero. Prior to the return date of the CH Plan
Motion, the parties were able to reach a mutually satisfactory resolution and CH Plan Motion was adjourned

sine die.
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greater certainty, the table attached at Appendix “C” hereto does not include claims
expressly excluded from the scope of the Claims Procedure Order, including the
Excluded Claims and the Canwest Intercompany Claims (as defined in the Claims
Procedure Order). The nature and quantum of the Canwest Intercompany Claims is
described in greater detail in the Seventh Report of the Monitor dated November 27,

2009.

SHAW APPROVAL ORDER & GS PARTIES’ MOTION FOR LEAVE TO APPEAL

21,

22.

23.

As stated above, on February 19, 2010, this Court approved various agreements
related to the Shaw Transaction (the “Shaw Transaction Agreements”). On
February 20, 2010, in accordance with the Shaw Approval Order, the Monitor
circulated unredacted copies of the Shaw Transaction Agreements to the service list
maintained in these proceedings and posted same on the Monitor’s website shortly

thereafter.

On March 9, 2010, GS Capital Partners VI Fund, L.P. and its affiliates (collectively,
the “GS Parties”) delivered a Notice of Motion for Leave to Appeal the Shaw
Approval Order, as well as their Factum, Motion Record and Brief of Authorities in
connection therewith. On March 12, 2010, Catalyst Capital Group Inc. delivered its
Responding Factum and Brief of Authorities in support of the GS Parties’ motion for

leave to appeal.

On March 22, 2010, the CMI Entities, the Ad Hoc Committee and the Monitor
delivered responding materials in connection with the GS Parties’ motion for leave to

appeal.

ﬁF’TI"



24,

25.

-9.

The CMI Entities also brought a motion returnable March 24, 2010 seeking to
expedite the GS Parties’ motion for leave to appeal the Shaw Approval Order and, if
leave is granted, the appeal. On March 24, 2010, Justice LaForme granted the Order
to expedite the GS Parties’ motion seeking leave to appeal and, if leave is granted, the

appeal.

All materials delivered in connection with the GS Parties’ motion for leave to appeal
have been or will shortly be posted on the Monitor’s website for the CCAA

Proceedings.

CEP MOTION FOR LEAVE TO APPEAL REPRESENTATION DISMISSAL
ORDER

26.

27.

As reported in greater detail in the Ninth Report of the Monitor, the Communications,
Energy and Paper-workers Union of Canada (the “CEP”) delivered a Notice of
Motion seeking Leave to Appeal the CEP Representation Dismissal Order (as defined

in the Ninth Report).

On February 26, 2010, the Court of Appeal for Ontario released its Endorsement
dismissing CEP’s motion seeking leave to appeal the CEP Representation Dismissal
Order. A copy of the Endorsement dated February 26, 2010 is attached hereto as

Appendix “D”.

THE SALE OF THE CORPORATE AIRCRAFT

28.

By Order dated March 4, 2010, this Court approved the sale of Canwest Global’s
corporate aircraft (the “Aircraft”) pursuant to the Aircraft Sale Agreement (as

described in greater detail in the Monitor’s Eleventh Report).

TR
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The transaction contemplated by the Aircraft Sale Agreement was completed on
March 4, 2010 and the Monitor delivered and filed with the Court the Monitor’s

certificate as required by the Order dated March 4, 2010.

PRE-FILING PAYMENTS TO CERTAIN SUPPLIERS

30.

31

32,

Pursuant to paragraph 26(b) of the Initial Order, the Monitor is directed to report to
this Court with respect to, inter alia, any payments made in connection with pre-filing
amounts owing for goods and services actually supplied to the CMI Entities “by other
suppliers, with the prior consent of the Monitor, if, in the opinion of the CMI Entities,
the supplier is critical to the CMI Business and ongoing operations of any of the CMI

Entities”.

The Monitor reported on the payments made to such “other” critical suppliers since
the commencement of the CCAA Proceedings until January 11, 2010 in its Ninth
Report. From January 12, 2010 until March 14, 2010, the CMI Entities paid an
additional amount of $694,072 to two “other suppliers”. Both of these suppliers are
considered critical in the CMI Entities’ opinion and all payments were made with the

prior consent of and following discussions with the Monitor.

Of the $694,072 paid to the “other suppliers”, $691,091 related to a payment made to
a contractor who, together with certain of its subcontractors (collectively, the “Lien
Claimants”), performed interior renovation work with respect to a property owned by
the CMI Entities (the “Property”). The Lien Claimants asserted claims in the Claims
Procedure and priority claims under the Construction Lien Act (Ontario) (including

registering claims for lien and certificates of action in respect of the Property). The
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payment made to the contractor was in exchange for, inter alia, continued supply of
materials and services in connection with the project, honouring of applicable
warranty obligations, withdrawal of claims from the Claims Procedure, discontinuing
with prejudice any actions commenced in connection with the Property, and release

of all registered liens against the Property.
RECEIPTS AND DISBURSEMENTS TO MARCH 14, 2010

33.  The Monitor reported on the CMI Entities’ actual consolidated net cash flow for the
period from October 6, 2009 to October 18, 2009 in its Fifth Report and for the period
from October 19, 2009 to January 10, 2010 in its Ninth Report. The CMI Entities’
actual consolidated net cash inflow for the period from January 11, 2010 to March 14,
2010, was approximately $22.0 million. Below is a summary of the actual receipts
and disbursements as compared to the forecast filed with the Monitor’s Ninth Report

(the “January Forecast”).

For the Period from January 11, 2010 to March 14, 2010

$000s Forecast | Actual | Variance
Operating Cashflow
Receipts
Receipts $96,305 $127,940 $31,635
Intercompany Recepts $10,907 $14,175 $3,268
Total Receipts $107,212 $142,115 $34,903
Disbursements
Operating Disbursements ($118,104) ($105,112) $12,992
Capital Expenditures ($5,013) ($1,313) $3,699
Intercompany Disbursements ($4.368) ($5,486) ($1,118)
Total Disbursements ($127,485) ($111,911) $15,5674
Net Operating Cashflows ($20,273) $30,204 $50,477
Restructuring Costs
Restructuring Costs ($8,181) ($7,906) $275
DIP InterestFees ($256) ($269) (313)
Total Restructuring Costs {$8,437) ($8,175) $262
Total Net Cashflow ($28,710) $22,029 $50,739
Opening Cash $74,835 $74,835 (30)
DIP Advances/(Repayments)
Other Advances {Repayments)
Ending Cash $46,125 $96,868 $50,739
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34.  Actual net cash flow was approximately $50.7 million favourable to the forecast.

Approximately $9.7 million of this variance is permanent while the remaining $41.0

million is timing and is expected to reverse in the future. The significant items

contributing to the positive variance were as follows:

(a8) a positive variance of approximately $34.9 million in operating receipts

primarily as a result of:

(¥

(i)

(i)

a positive timing variance of $22.7 million relating to higher operating
receipts received resulting from faster than forecasted collections of

receivables;

a permanent positive variance of $8.0 million resulting from higher
actual sales in prior months than forecast as well as the sale of the

Aircraft which had not been in the forecast; and

a permanent positive variance of $4.2 million as a result of higher

receipts from intercompany payments and distributions from affiliates;

(b) a positive variance of $15.6 million in operating disbursements primarily as a

result of*

()

(iD)

a positive timing variance of $14.8 million resulting from later

payments of broadcast rights for programming;

a positive timing variance of $3.7 million resulting from lower capital

expenditures where payments have been delayed until later periods;
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(iii)  a negative variance of $1.8 million resulting from higher than forecast
payroll and general operating expenses. Approximately $1.6 million
of this variance is permanent resulting from a combination of lower
payroll expenses as well as lower required GST remittances than
forecast. The remaining $0.2 million is the result of the timing of
general operating expenses and is expected to reverse in future

periods; and

(iv)  a permanent negative variance of $1.1 million resulting from higher

intercompany payments under related party agreements; and

(c)  a positive variance of $0.3 million related to restructuring costs, of which
$0.1 million relates to the timing of payment of certain professional fees and

the remaining $0.2 million is permanent.

35. Ending cash on hand at March 14, 2010 was approximately $96.9 million
representing a positive variance of approximately $50.7 million compared to the
January Forecast. As stated above, the CMI Entities expect that approximately $41.0

million of the variance will reverse in the future.

CASH FLOW FORECAST

36.  The CMI Entities, with the assistance of the Monitor, have updated the consolidated
forecast of their receipts, disbursements and financing requirements (the “Cashflow

Forecast”). A copy of the Cashflow Forecast is attached hereto as Appendix “E”.

37.  As shown in the Cashflow Forecast, it is estimated that for the period of March 15,
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2010 to July 4, 2010 (the “Cashflow Forecast Period”), the CMI Entities will have
total receipts of $157.0 million, total operating disbursements of $188.3 million, and
total disbursements relating to the restructuring of $16.5 million for net cash flow

outflow of $47.8 million.

It is anticipated that the CMI Entities’ forecast liquidity requirements during the
Cashflow Forecast Period will continue to be met by the funds advanced by Irish
Holdco pursuant to the Irish Holdco Secured Note and no drawdown on the CIT
Credit Facility is forecast during the Cashflow Forecast Period. As stated above, the

CMI Entities’ cash balance as at March 15, 2010 was approximately $96.9 million.

RECAPITALIZATION TRANSACTION

39.

40.

41.

As described in greater detail in the Tenth Report of the Monitor, the Shaw
Transaction, if completed, will satisfy one of the major requirements of the Original

Recapitalization Transaction.

Pursuant to the Original Recapitalization Support Agreement, the CMI Entities were
required to file a plan of compromise or arrangement (the “Plan™) within 30 days
after the commencement of the CCAA Proceedings. This date was subsequently

extended to November 30, 2009.

On or about December 1, 2009, the Ad Hoc Committee consented to extending the
deadline for preparation and filing of the Plan until 21 days prior to the meeting of

creditors to consider the Plan.
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42. The Ad Hoc Committee also consented to extend the deadline to obtain creditor
approval of the Plan to April 15, 2010. The CMI Entities are in discussions with the
Ad Hoc Committee to further extend, inter alia, the deadline to obtain creditor

approval of the Plan.

43.  Under the terms of the Shaw Transaction Agreements, the Shaw Subscription
Agreement will terminate in the event that the Recapitalization Transaction is not
completed on or before August 11, 2010 (or such later date as Shaw and Canwest

Global may agree).

44.  The CMI Entities are continuing to work diligently towards the development of the

Plan.
DIP FACILITY MILESTONE DATES

45.  As described in greater detail in the affidavit of John E. Maguire sworn March 23,
2010 in connection with the CMI Entities’ motion for an extension of the Stay Period,
the DIP Facility sets out certain conditions which must be fulfilled by April 15, 2010.
The Monitor is advised that the CMI Entities are currently in discussions with CIT

with respect to extending such milestone dates.
REQUEST FOR AN EXTENSION OF THE STAY OF PROCEEDINGS

46.  As stated above, by Order dated January 21, 2010, the Stay Period was extended until

March 31, 2010.

47.  The CMI Entities are continuing to work towards satisfying the various milestones

TR
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under the Support Agreement and working with their various stakeholders towards

preparation and filing of the Plan.

Additional time is required for the CMI Entities to implement the Recapitalization
Transaction, carry out the Claims Procedure and to continue to deal with their
stakeholders. The continuation of the stay of proceedings is necessary to provide the

stability needed during that time.

Accordingly, the CMI Entities are seeking an extension of the Stay Period until, and

including, June 15, 2010.

RECOMMENDATION AND CONCLUSIONS

50.

51.

52.

53.

It is the Monitor’s view based on the CMI Entities’ Cashflow Forecast that the CMI
Entities have sufficient available cash resources during the requested Stay Period and
that an extension of the Stay Period will permit the CMI Entities to make further

progress toward the ultimate goal of filing a CCAA Plan.

Based on the information presently available, the Monitor believes that creditors will

not be materially prejudiced by an extension of the Stay Period to June 15, 2010.

The Monitor believes that the CMI Entities have acted, and are continuing to act, in
good faith and with due diligence and that circumstances exist that make an extension

of the Stay Period appropriate.

The Monitor is advised by the CMI Entities that the Ad Hoc Committee, CIT, Shaw

and the CMI CRA support the requested extension of the Stay Period.

TR
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54.  Accordingly, the Monitor respectfully recommends that the Stay of Proceedings be

extended until June 15, 2010.
All of which is respectfully submitted this 24™ of March, 2010.

FTI Consulting Canada Inc.,
in its capacity as the Monitor of Canwest Global Communications Corp. and the other
Applicants listed in Schedule “A” and Partnerships listed in Schedule “B”

Per

M.L

Greg Watson
Senior Managing Director
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Schedule “A”

The Applicants

Canwest Global Communications Corp.
Canwest Media Inc.

30109, LLC

4501063 Canada Inc.

4501071 Canada Inc.

Canwest Finance Inc./Financiere Canwest Inc.
Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.
Canwest International Communications Inc.
Canwest International Distribution Limited
Canwest International Management Inc.
Canwest Irish Holdings (Barbados) Inc.

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.
Canwest MediaWorks (US) Holdings Corp.
Canwest Television GP Inc.

CGS Debenture Holding (Netherlands) B.V.
CGS International Holdings (Netherlands) B.V.
CGS NZ Radio Shareholding (Netherlands) B.V.
CGS Shareholding (Netherlands) B.V.

Fox Sports World Canada Holdco Inc.

Global Centre Inc.

MBS Productions Inc.

Multisound Publishers Ltd.

National Post Holdings Ltd.

Western Communications Inc.

Yellow Card Productions Inc.



Schedule “B”

Partnerships

1. Canwest Television Limited Partnership
2. Fox Sports World Canada Partnership
3. The National Post Company/La Publication National Post
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Court File No. CV-09 -839 b-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 6" DAY

| ) -
MADAM JUSTICE PEPALL ) OF OCTOBER, 2009

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

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

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

ON READING the affidavit of John Maguire sworn Octobér 5, 2009 and the
Exhibits thereto (the “Maguire Affidavit”) and the Report of the Proposed Monitor, FTI
Consulting Canada Inc. (“FTI Consulting”) (the “Monitor’s Pre-Filing Report™), and on being
advised that the secured creditors who are likely to be affected by the charges created herein
were given notice, and on hearing the submissions of counsel for the Applicants and the
partnerships listed on Schedule “B” hereto (the “Partnerships” and collectively with the
Applicants, the “CMI Entities”), the Special Committee of the Board of Directors of Canwest
Global (the “Special Committee”), FTI Consulting, the ad hoc committee (the “Ad Hoc

Commiittee”) of holders of 8% senior subordinated notes issued by Canwest Media Inc.

#
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(“CMY”), CIT Business Credit Canada Inc. (“CIT”) and the management directors of the
Applicants (the “Management Directors™), and on reading the consent of FTI Consulting to act

as the Monitor. -
SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies. Although not Applicants, the Partnerships shall enjoy the benefits of the
protections provided to the Applicants by this Order.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that one or more of the Applicants, individually or colléctively,
shall have the authority to ﬁ(le and may, subject to further order of this Court, file with this Court
a plan of compromise or arrangement (hereinafter referred to as the “CMI Plan”) between, infer
alia, one or more of the CMI Entities and one or more classes of their applicable secured and/or

unsecured creditors as the Applicants deem appropriate.
POSSESSION OF CMI PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the CMI Entities shall remain in possession and control of
their respective current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate, including all proceeds thereof (collectively, the “CMI
Property”). Subject to further Order of this Court, the CMI Entities shall each continue to carry
on business in a manner consistent with the preservation of their respective businesses
(collectively, the “CMI Business”) and the CMI Property. The CMI Entities shall each be

authorized and empowered to continue to retain and employ the employees, advisors,
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consultants, agents, experts, ‘appraiséiré,‘valuatbrs, aécduiitants,:‘courisel and such other persons
(collectively “Assistants™) currently retained or employed by them, with liberty to retain such
further Assistants as they deem ‘reasbrialily necesséiy or ci_esirable in the 6rdiﬂa'ry course of
business or for the carrying out of fhe' terms of this Order, subject to the provisions on the

payment of Assistants set forth in paragraph 7 hereof.

5. THIS COURT ORDERS that the CMI Entities shall be entitled to continue to utilize the
CMI Entities’ centralized cash management system currently in place, as described in the
Maguire Affidavit, or replace it with another substantially similar centralized cas'h‘management
system satisfactory to the CMI DIP Lender (as defined belbw) (the “CMI Cash Management
System™). Any present or future bank providing the CMI Cash Management System shall not be
under any obligation whatsoever to inquire into the propriety, validity or legality of any transfer,
payment, collection or other action taken thereunder, or as to the use or application by the CMI
Entities of funds transferred, paid, collected or otherwise dealt with in the CMI Cash
Management System, shall be entitled to provide the CMI Cash Management System without
any liability in respect thereof to any Person (as hereinafter defined) other than the CMI Entities,
pursuant to the terms of the documentation applicable to the CMI Cash Management System,
and shall be, in its capacity as provider of the CMI Cash Management System, an unaffected
creditor under the CMI 'Pian with regard to any claims or expenses it may suffer or incur in

connection with the provision of the CMI Cash Management System.

6. THIS COURT ORDERS that the CMI Entities and the LP Entities (é.s defined in the
Maguire Affidavit) shall continue to provide and pay for the Shared Services, as defined in the
Maguire Affidavit, to each other and their other affiliated and related entities, in accordance with
current arrangements, payment terms and business practises, except as to payment terms which
may be amended to provide for revised timing of reconciliations, with such amendments to be
subject to the approval of the CMI CRA (as defined below) and the prior consent of the Monitor -
or further Order of the Court. thwithstandh}g any other provision in this Order, neither the
CMI Entities nor the LP Entities shall modif;', cease providing or terminate the provision of or
payment for the Shared Services except with the consent of the other party receiving such Shared
Services, the approval of the CMI CRA and the prior consent of the Monitor or further Order of



.
this Court, except with respect to pb_ftions of the CMI Business which may be shut down or

reorganized in the manner ‘contemplate'd by the Term Sheet attached to the Support Agreement
(as defined below) attached as part of Exhibit “O* to the Maguire Affidavit.

7. THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and the
CMI DIP Definitive Documents (both as hereinafter defined) and subject to the applicable cash
flow forecast approved by the Consenting Noteholders (as defined below) in accordance with the
Use of Collateral and Consent Agreement (as defined below) (the “Approved Cash Flow”), the
CMI Entities shall be entitled but not required to pay the following expenses whether incurred
prior to, on or after the date of this Order, to the extenf that such expenses are incurred or
payable by the CMI Entities:

(@) all outstanding and future wages, salaries and employee benefits (including, but
not limited to, employee medical, dental, disability, life insurance and similar
benefit plans or arrangements, incentive plans, share compensatién plans and
employee assistance programs and employee or employer contributions in respect
of pension and other benefits), current service, special and similar pénsion and/or
retiremént benefit payments, vacation pay, commissions, bonuses and other
incentive payments, .payments under collective bargaining agreements, and
employee and director expenses and reimbursements, in each case incurred in the
ordinary course of business and consistent with existing compensation policies

and arrangements;

(b)  compensation to employees in respect of any payments made to employees prior
to the date of this Order by way of the issuance of cheques or electronic transfers
that are subsequently dishonoured due to the commencement of these

proceedings;

(¢)  with the prior consent of the Monitor, all outstanding and future amounts owing to
or in respect of individuals working as independent contractors or freelancers in

connection with the CMI Business;
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(d) = the reasonable fees and disbursement's' of any Assistants retained or employed by
 the CMI Entities in respect of these proceedings, at their standard rates and
charges, including any payménts made to Assistants prior to the date of this Order

by way of tﬁe issuance of cheques'or electronic fransfers that are subsequently

dishonoured due to the commencement of these proceedings; -

(¢) any and all sums due and owing to Amex Bank of Canada (“American
| Express”), including, without limitation, amounts due and owing by the CMI
Entities to American Express in respect of the Corporate Card Program and

Central Billed Accounts Program as described in the Maguire Affidavit;

§3) amounts owing for goods and services actually supplied to the CMI Entities, or to

obtain the release of goods contracted for prior to the date of this Order:

(1) by distributors, broadcasting and/or production studios, suppliers or other
entities, for television programming and other related products, with the
prior consent of the Monitor, if, in the opinion of the CMI Entities, the
supplier is critical to the business and ongoing operations of any of the
CMI Entities;

(i) by newsprint suppliers, newspaper distributors and other logistics
suppliers, with the prior consent of the Monitor, if, in the opinion of the
National Post Company, the supplier is critical to the business and

ongoing operations of the National Post Company; and

(iii) by other suppliers, with the prior consent of the Monitor, if, in the opinion
of the CMI Entities, the supplier is critical to the CMI Business and
‘ongoing operations of any of the CMI Entities.

8. THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and the

CMI DIP Definitive Documents and subject to the Approved Cash Flow, and except as otherwise
provided to the contrary herein, the CMI Entities shall be entitled but not required to pay all
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reasonable expensés incurred by them in carrying on the CMI Business in the ordinary course

from and after the date of this Order, and in carrying out the proVisions of this Order, which

expenses shall include, without limitation:

(2)

(b)

©

all expenses and capital expenditures reasonably necessary for the preservation of
the CMI Property or the CMI Business including, without limitation, payments on
account of insurance (including directors’ and officers’ insurance), maintenance

and security services;

payment, includiﬁg the posting of letters of credit, for goods or services actually
supplied or to be supplied to the CMI Entities following the date of this Order;

and

payment of fees to the Canadian Radio-television and Telecommunications
Commission, stock exchange listing fees and other regulatory or license fees

necessary for the preservation of the CMI Property or the CMI Business,

For greater certainty, the CMI Entities shall not make any payments to or in satisfaction of émy

liabilities or obligations of the LP Entities, save and except for payments in respect of the Shared

Services as contemplated herein.

9. THIS COURT ORDERS that the CMI Entities shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from the CMI Entities” employees’ wages, including, without limitation,
amounts in respect of (i) employment insurance, (ii) Canada Pension Plan, (iii)

Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the CMI Entities in connection with the sale of goods

and services by the CMI Entities, but only where such Sales Taxes are accrued or



collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or
after the date of this Order, and

(©) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business, workers’ compensation or other taxes,
assessments or levies of any nature or kind which are entitled at law to be paid in
priority to claims of secured creditors and which are attributable to or in respect of

the carrying on of the CMI Business by the CMI Entities.

10. ~ THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in
accordance with paragraph 12(c) of this Order, the CMI Entities shall pay all amounts
constituting rent or payable as rent under their respective real property leases (including, for
greater certainty, common area maintenance charges, utilities .and realty taxes and any other
amounts payable to the landlord under the lease) or as otherwise may be negotiateci between the
applicable CMI Entity and the relevant landlord from time to time (“Rent”), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any arrears relating to the period commencing from and including the date of this
Order shall also be paid. Upon delivery of a notice of disclaimer or resiliation, the relevant CMI
Entity shall pay all Rent owing by the applicable CMI Entity to the applicable landlord in respect
of such lease due for the notice period stipulated in Section 32 of the CCAA, to the extent that
Rent for such period has not already been paid.

11.  THIS COURT ORDERS that, except as specifically permitted herein, the CMI Entities
are hereby directed, until further Order of this Court: (2) to make no payments of principal,
interest thereon or otherwise on account of amounts owing by any one of the CMI Entities to any
of their creditors as of this date; (b) to grant no security interests, trusts, liens, charges or
encumbrances upon or in respect of any of the CMI Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the CMI Business.



RESTRUCTURING

12.  THIS COURT ORDERS ‘that the CMI Entities shall, subject to such requirements as are

imposed by the CCAA, subject to cohsulting with the CMI CRA, and subject to the terms of the-

Use of Collateral and Consent Agreement, the Support Agreement (as defined below), the CMI
DIP Facility and the CMI DIP Definitive Documents, have the right to:

(a)

(b)

©

(d)

permanently or temporarily cease, downsize or shut down any of their respective
businesses or operations, to dispose of redundant or non-material assets, and to
sell assets or operations not exceeding $1,000,000 in any one transaction or

$5,000,000 in the aggregate, subject to paragraph 12¢e), if applicable;
‘ v ) v
terminate the employment of such of their employees or lay off or temporarily or

indefinitely lay off such of their employees as the relevant CMI Entity deems

appropriate on such terms as may be agreed upon between the relevant CMI
Entity and such employee, or failing such agreement, to deal with the

consequences thereof in the CMI Plan;

in accordance with paragraphs 13 and 14, with the prior consent of the Monitor or
further Order of the Court, vacate, abandon or quit the whole but not part of any
leased premises and/or disclaim or resiliate any real property lease and any
ancillary agreements relating to any leased premises, in accordance with Section
32 of the CCAA, on such terms as may be agreed upon between the relevant CMI
Entity and such landlord, or failing such agreement, to deal with the consequences
thereof in the CMI Plan;

disclaim or resiliate, in whole or in part, with the prior consent of the Monitor or

further Order of the Court, such of their arrangements or agreements of any nature
whatsoever with whomsoever, whether oral or written, as the CMI Entities deem
appropriate, in accordance with Section 32 of the CCAA, with such disclaimers or

resiliations to be on such terms as may be agreed upon between the relevant CMI

Entity and such counter-parties, or failing such agreement, to deal with the
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consequences thereof in the CMI Plan, provided that the CMI Ehﬁti’es shall not be
entitled to disclaim or resiliate, in whole; ot in part, the Use of Collateral and

Consent Agreement or the Support Agreement; and

(¢)  pursue all avenues of refinancing and offers for material parts of the CMI
Business or the CMI Property, in whole or"'part, subject to prior approval of this
Court being obtained before any material refinancing or any sale (except as

permitted by subparagraph (a), above),

all of the foregoing to permit the CMI Entities to proceed with an orderly restructuring of the
CMI Business.

13, THIS COURT ORDERS that the CMI Entities shall provide each of the relevant
landlords with notice of the relevant CMI Entity’s intention to remove any fixtures from any
leased premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to observe such
removal and, if the landlord disputes the CMI Entity’s entitlement to remove any such fixture
under the provisions of the lease, such fixture shall remain on the premises and shall be dealt
with as agreed between any applicable secured creditors, such landlord and the relevant CMI
Entity, or by further Order of this Court upon application by the relevant CMI Entity on at least
two (2) days notice to such landlord and any such secured credftors. If a CMI Entity disclaims or
resiliates the lease governing such leased premises in accordance with paragraph 12(c) of this
Order, it shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in Section 32(5) of the
CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to the CMI
Entity’s claim to the fixtures in dispute.

14.  THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered by a CMI
Entity, then (a) during the notice period prior to the effective time of the disclaimer or resiliation,
the relevant landlord may show the affected leased premises to prospective temants during

normal business hours, on giving the relevant CMI Entity and the Monitor 24 hours’ prior
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written notice, and (b) at the effective time of the disclaimer or resiliation, the relevant landléfd
shall be entitled to take possessioﬁ of any such leased premises without waiver of or prejudice to
any claims or rights such landlord may have against the CMI Entity in respect of such lease or
leased premises and such landlord shall be entitled to notify the CMI Entity of the basis on which
it is taking possession and to gain possession of and re-lease such leased premises to any third
party or parties on such terms as such léﬁdlord considers advisable, provided that nothing herein
shall relieve such.landlord of its obligation to mitigate any damages claimed in connection
therewith.

NO PROCEEDINGS AGAINST THE CMI ENTITIES OR THE CMI PROPERTY

15.  THIS COURT ORDERS that until and including November 5, 2009, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be cominqnc'ed or continued against or in respect of the
CMI Entities, the Monitor or the CMI CRA or'ia“'ffecting the CMI Business or the CMI Property,
except with the written consent of the applicable CMI Entity, the Monitor and the CMI CRA (in
respect of Proceedings affecting the CMI Entities, the CMI Property or the CMI Business), the
CMI CRA (in respect of Proceedings affecting the CMI CRA), or with leave of this Court, and
any and all Proceedings currently under way against or in respect of the CMI Entities or the CMI
CRA or affecting the CMI Business or the CMI Property are hereby stayed and suspended.
pending further Order of this Court. In the case of the CMI CRA, no Proceeding shall be
commenced against the CMI CRA or its directors and officers without prior leave of this Court

on seven (7) days notice to Stonecrest Capital Inc.
NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
CMI Entities, the Monitor and/or the CMI CRA, or affecting the CMI Business or the CMI
Property, are hereby stayed and suspended except with the written consent of the applicable CMI
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Entity, the Monitor and the CMI CRA (in respect of rights and remedies affecting the CMI
Entities, the CMI Property or thie CMI Business), the CMI CRA (in respect of rights or remedies
affecting the CMI CRA), or leave of this Courf, provided that nothing in this Order shall
(i) empower the CMI Entities to carry on any business which the CMI Entities are not lawfully
entitled to carry on, (ii) exempt the CMI Entities from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permif in favour of or held by the CMI Entities, except with the
written consent of the relevant CMI Entity and upon consultation with the CMI CRA and the

consent of the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18.. “THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with a CMI Entity or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all programming supply, computer software,
communication and other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services to the CMI Business or a CMI Entity, are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the CMI Entities, and
that the CMI Entities shall be entitled to the continued use of their current premises, telephone
numbers, facsimile numbers, internet addresses and domain names, provided in each case that
the normal prices or charges for all such goods or services received after the date of this Order
are paid by the CMI Entities in accordance with normal payment practices of the CMI Entities or

such other practices as may be agreed upon by the supplier or service provider and the applicable
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CMI Entity (upon consultation with the CMI CRA) and the consent of the Monitor, or as may be
ordered by this Court. | |

NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, nofwithstanding’ anything‘ else contained herein, no Person
shall be prohibited from requiring immediate payment for goods, services, use of leased or
licensed property ot other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the CMI Entities. Nothing in this Order
shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers (or their estates) of the Applicants with |
respect to any claim against such directors or officers that arose before the date hereof and that
relates to any obligations of the CMI Entities whereby the directors or officers are alleged under
any law to be liable in their capacity as directors or officers for the payment or performance of
such obligations, until a compromise or arrangement in respect of the CMI Entities, if one is
filed, is sanctioned by this Court or is refused by the creditors of the CMI Entities or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall jointly and severally indemnify their
directors and officers from all claims, costs, charges and expenses relating to the failure of any of
the CMI Entities, after the date hereof, to (i) make payments in respect of the CMI Entities of the
_nature refetred to in subparagraphs 7(a), 9(a), 9(b) and 9(c) of this Ordef, and (ii) make payments
of amounts in respect of the CMI Entities for which the directors and officers are statutorily
liable, which they sustain or incur by reason of or in relation to their respective capacities as

directors and/or officers of the Applicants except to the extent that, with respect to any officer or
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director, such officer or director has actively participated in the breach of any related fiduciary
duties or has been grossly negligent or guilty of wilful miSoonduct. For‘greate-r certainty, the
indemnity provided by this paragraph 21 shall not indemnify such directors or officers from any

costs, claims, charges, expenses or liabilities properly attributable to the LP Entities.

22.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “CMI Directors’ Charge”) on the CMI
Property, which charge shall not exceed an aggregate amount of $20,000,000, as security for the
indemnity provided in paragraph 21 of this Order. The CMI Directors’ Charge shall have the

priority set out in paragfaphs 55 and 57 herein.

23.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the CMI Directors’ Charge and (b) the Applicants’ directors and officers shall only be entitled to
the benefit of the Director’s Charge to the extent they do not have coverage under a directors and

officers insurance policy.

24.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, the
terms and conditions with respect to any release and discharge of the Charges (as defined herein)
shall be satisfactory to the CMI Entities, the Management Directors (with respect to the CMI
Directors’ Charge), the Monitor and the Ad Hoc Committee.

APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that FT1 Consulting is hereby appointed pursuant to the CCAA
as the Monitor of the CMI Entities, an officer of this Court, to monitor the CMI Property and the
CMI Entities’ conduct of the CMI Business with the powers and obligations set out in the CCAA
and as set forth herein and that the CMI Entities and their shareholders, officers, directors and
Assistants shall advise the Monitor of all material steps taken by the CMI Entities pursuant to
this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge

of its obligations.
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26. THIS COURT ORDERS that the Monitor, in addmon to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a)
(b)

©

(d)

()

®

(8)

monitor the CMI Entities’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the CMI Entities, the CMI Property,

the CMI Business, and such other matters as may be relevant to the proceedings

/

herein; | WW Fﬁm WM :

assist the CMI Entities, to the extent required by the CMT Entities, in their
dissemination to the CMI DIP Lender, the Ad Hoc Committee and their
respective counsel of financial and other information, as agreed to between the
CMI Entities and the CMI DIP Lender or the Ad Hoc Committee, as applicable,
which may be used in these proceedings, including reporting on a weekly basis to
the CMI DIP Lender and the Ad Hoc Committee;

advise the CMI Entities in their preparation of the CMI Entities’ cash flow
statements and reporting required by the CMI DIP Lender and the Ad Hoc
Committee, which information shall be reviewed with the Monitor and delivered
to the CMI DIP Lender, the Ad Hoc Committee and their respective counsel in
compliance with the CMI DIP Definitive Documents, or as otherwise agreed to by
the CMI DIP Lender or the Ad Hoc Committee, as applicable;

assist the CMI CRA in the performance of its duties as set out in the CMI CRA

Agreement (as defined below);

advise the CMI Entltles in their development and implementation of the CMI Plan
and any amendments to the CMI Plan;

assist the CMI Entities, to the extent required by the CMI Entities, with the
holding and administering of creditors’ or shareholders’ meetings for voting on
the CMI Plan, as applicable;

i
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(h)  have full and complete access to the CMI Property, including the premises, books,
records, data, inéluding data in electronic form, and other financial c_iocuments of.
the CMI Entities, to the extent that is necessary to adéquately’ assess the CMI
Entities’ business and financial affairs or to perform its duties arising under this
Order;

o be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; -

() monitor and, if necessary, report to the Court on any matters pertaining to the
provision of the Shared Services in accordance with paragraph 6 of this Order;

and

(k)  perform such other duties as are required by this Order or by this Court from time

to time.

27.  THIS COURT ORDERS that the Monitor shall not take possession of the CMI Property
and shall take no part whatsoever in the management or supervision of the management of the
CMI Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the CMI Business or the CMI Property, or any part thereof.

28.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the CMI Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal of waste or other contamination including, without
limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and

regulations thereunder (the “Environmental Legislation”), provided however that nothing
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herein shall exempt the Monitor from any duty.to report or make diSciosure‘ imposed by
applicable Environmental Legislation. The Monitor shall not, as a result of this Order or
anything done in pursuance of the Monitor’s duties and powers under this Order, be dcem'ed to
be in Possession of any of the CMI Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

29.  THIS COURT ORDERS that the Monitor shall provide any creditor of a CMI Entity with
information provided by the CMI Entity in response to reasonable requests for information made
in writing by such creditor addressed to the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to-this
paragraph. In the case of information that the Monitor has been advised by a CMI Entity is
confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the applicable CMI Entity may agree.

30. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

©31.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to any of the
CMI Entities, counsel and the financial advisor to the Special Committee, counsel to the
Management Directors, RBC Dominion Securities Inc. (the “Financial Advisor”), counsel to the
Ad Hoc Committee and the financial advisor to the Ad Hoc Committee (together with counsel to
the Ad Hoc Committee, the “Committee Advisors”) shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, Whéther incurred prior to or
subsequent to the date of this Order, by any of the CMI Entities, to the extent that such fees and
disbursements relate to services provided to the CMI Entities or, in the case of the Committee
Advisors, to the Ad Hoc Committee, as part of the costs of these proceedings. FIT Consulting,
the Financial Advisor, counsel to FTI Consulting, counsel to the CMI Entities, counsel and the

financial advisor to the Special Committee and counsel to the Management Directors shall keep



17

separate accounts for services provided in respect of the CMI Entities and any services provided
in respect of entities other than the CMI Entities. The CMI Entities are hereby authorized- and
directed to pay the accoux_lts ‘of the Monitor, the Financial Advisor, counsel to the Monitor,
counsel to the CMI Entities, counsel and the finaricial advisor to the Special Committee, counsel
to the Management Directors and the Committee Advisors on a weekly basis to the extent that
such accounts relate to services provided to the CMI Entities, or, in the case of the Committee
Advisors, the Ad Hoc Committee. The CMI Entities shall not be liable for and shall not pay any
expenses, fees, disbursements or retainers of the Monitor, counsel to the Monitor, counsel to the
LP Entities, counsel and the financial advisor to the Special -Committee, counsel to the
Management Directors or the Financial Advisor, to the extent that such expenses, fees,

-disbursements or retainers are not attributable to the CMI Entities.

32.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

33.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, coun'slc'f%to the CMI
Entities, counsel and the financial advisor to the Special Committee, counsel to the Management
Directors, the CMI CRA, the Financial Advisor and the Committee Advisors shall be entitled to
the benefit of and are hereby granted a charge on the CMI Property (the “CMI Administration
Charge”), which charge shall not exceed an aggregate amount of $15,000,000 as security for
their reasonable professional fees and disbursements incurred at their respective standard rates
and charges in respect of such services, both before and after the making of this Order in respect
of these proceedings. The CMI Administration Charge shall have the priority set out in::
paragraphs 55 and 57 hereof.

CHIEF RESTRUCTURING ADVISOR

34. THIS COURT ORDERS that Hap S. Stephen be and is hereby appointed as Chief
Restructuring Advisor of the CMI Entities in accordance with the terms and conditions of the

agreement entered into between Canwest Global and Stonecrest Capital Inc. (“Stonecrest”,
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collectively referred to herein with Hap S. Stephen as the “CMI CRA™) dated June 30, 2009 (as -
amended, the “CMI CRA Agreement”), effective as of the date of this Order. '

35.  THIS COURT ORDERS that the CMI CRA Agreement is hereby approved and given
full force and effect and the CMI CRA is hereby authorized to retain counsel as set out in the
CMI CRA Agreement.

36. THIS COURT ORDERS that the CMI Entities are authorized and directed to continue
the engagement of the CMI CRA on the terms and conditions set out in the CMI CRA
Agreement.

37. THIS COURT ORDERS that the CMI CRA shall not be or be deemed to be a director,
officer or employee of any of the CMI Entities.

38.  THIS COURT ORDERS that the CMI CRA and its directors and officers shall incur no
liability or obligation as a result of Hap S. Stephen’s appointment pursuant to this Order, or the
provision of services pursuant to the CMI CRA Agreement, save and except as may result from

gross negligence or wilful misconduct on the part of the CMI CRA.

39. - THIS COURT ORDERS that (i) the indemnification obligatibns of Canwest Global in
favour of the CMI CRA and its officers and directors set out in the CMI CRA Agreement; and |
(ii) the payment obligations set out in the CMI CRA Agreement shall be entitled to the benefit of
and form part of the CMI Administration Charge set out herein. '

40, THIS COURT ORDERS that any claims of the CMI CRA under the CMI CRA
Agreement shall be treated as unaffected in any plan of compromise or arrangement filed by the
CMI Entities under the CCAA, any proposal filed by the CMI Entities under the Bankruptcy and
Insolvency Act of Canada (the “BIA”) or any other restructuring,

DIP FINANCING

41. THIS COURT ORDERS that the Credit Agreement dated as of May 22, 2009 and
amended as of June 15, 2009, June 30, 2009, July 17, 2009, July 31, 2009, August 14, 2009,
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“August 31, 2009, Septerhber 11, 2009 and September 23, 2009 (as so amended, the “CIT Credit
Agreement”) between CMI, the Guarantors party thereto and CIT as agent and lender be and are
hereby approved. For greater certainty, references herein to CIT shall include any permitted

. assignee pursuant to the CIT Credit Agreement.

42.  THIS COURT ORDERS that the CMI Entities are hereby ‘authorize_:d and empowered to
execute and deliver such credit agreenients, mortgages, pledges, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, and including the CIT
Credit Agreement, the “CMI DIP Definitive Documents™), as are contemplated by the CIT
Credit Agreement or as may be reasonably required by the CIT Credit Agreement, and all CMI
DIP Definitive Documents executed énd delivered prior to the date hereof be and are hereby
approved. The CMI Entities are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations under and pursuant to the CMI DIP
Definitive Documents as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

43,  THIS COURT ORDERS that the credit facility provided under the CIT Credi‘tl Agreement
be and is hereby converted into a debtor-in-possession financing arrangement (the “CMI DIP
Facility”) in accordance with the terms of the CIT Credit Agreement, provided that the
aggregate principal amount of all borrowings under the CMI DIP. Facility shall not exceed
$100,000,000. The CMI DIP Facility shall be on the terms and subject to the conditions set forth
in the CIT Credit Agreement as attached to the Maguire Affidavit as Exhibit “F”, as the CIT
Credit Agreement may be amended from time to time upon the written agreement of the parties
thereto. CIT, in its capacity as lender under the CMI DIP Facility, shall be referred to herein as
the CMI DIP Lender. '

44,  THIS COURT ORDERS that CMI is hereby authorized and empowered to obtain and
borrow the amounts previously or hereinafter advanced pursuant to the CMI DIP Facility in
order to finance the CMI Entities’ working capital requirements and other general corporate

purposes and capital expenditures as contemplated by the CMI DIP Definitive Documents,



20

provided that borrowings under the CMI DIP Facility shall not exceed $100,000,000 unless
approved by the CMI CRA and permitted by further Order of this Cout.

45. THIS COURT ORDERS that the CMI Entities shall notify’ counsel to the Ad Hoc
Committee and the Monitor of any requested advance under the CMI DIP Facility.

46.  THIS COURT ORDERS that the CMI DIP Lénder shall be entitled to the benefit of and
is hereby granted a charge (the “CMI DIP Charge”) on the CMI Property, as security for any
and all obligations of the CMI Entities under the CMI DIP Facility and the CMI DIP Definitive
Documents (including on-account of principal, interest, fees and expenses), which charge shall
not exceed the aggregate amount owed to the CMI DIP Lender under the CMI DIP Definitive
Documents advanced on or after the date of this Order. The CMI DIP Charge shaH have the
priority set out in paragraphs 55 and 57 hereof.

47.  THIS COURT ORDERS that the deposit accounts containing cash collateral pledged to
The Bank of Nova Scotia and referred to in Section 6.11 of the Collateral Agency Agreement (as
defined below) as the “Cash Management Collateral Account” (the “Excluded Accdpnts”) shall
not form part of the CMI Property, shall be excluded from the CMI DIP Charge, the KERP
Charge, the Directors’ Charge and the Administration Charge, except as provided in paragraph
48 hereof, and shall remain subject to thé existing liens in favour of The Bank of Nova Scotia in
connection with the CMI Entities’ obligations to The Bank of Nova Scotia in connection with
overdrafts and related liabilities arising from cash "cdr‘isolidation, electronic funds transfer
arrangements, treasury, depository and cash management sérﬁces or in connection with any
automated clearing house transfers of funds in an aggregate amount not to exceed $2,500,000
(the “BNS Cash Management Obligations”). '

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

49.  THIS COURT ORDERS that the CMI DIP Charge is in addition to the existing security
(the “Existing Security”) in favour of CIBC Mellon Trust Company (the “Collateral Agent™)
pursuant to the Intercreditor and Collateral Agency Agreement dated as of October 13, 2005
among the CMI Entities and the Collateral Agent, as amended by the Credit Confirmation and
Amendment to Intercreditor and Collateral Agency Agreeinent dated as of May 22,' 2009, and as
further amended by the Credit Confirmation and Amendment to Intercreditor and Collateral
Agency Agréement dated as of October 1,2009 (the “Collateral Agency Agreement”). All
liabilities' and obligations of the CMI Entities under the CIT Credit Agreement and the
$187,263,126 principal amount secured promissory nété issued to Canwest MediaWorks Ireland
Holdings (“Irish Holdco”) by CMI (the “Secured Note™) shall be secured by the Existing

Security.
50.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the CMI DIP Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the CMI DIP Charge or
any of the CMI DIP Definitive Documents;

(b)  upon the occurrence of an event of defanlt under the CMI DIP Definitive
Documents (including, without limitation, the Existing Security solely to the
extent that such Existing Security secures existing and future obligations under
the CIT Credit Agreement) or the CMI DIP Charge, the CMI DIP Lender may
cease making advances to the CMI Entities, and upon three (3) days notice to the

- CMI Entities and the Monitor, may exercise any and all of its rights-and remedies
against the CMI Entities or the CMI Property: under or pursuant to.the CMI DIP
Definitive Documents and the CMI DIP Charge, including without limitation, to
set off and/or consolidate any amounts owing by the CMI DIP Lender to any of
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the CMI Entities against the obligations of any of the CMI Entities to the CMI
DIP Lender under the CMI DIP Definitive Documents or the CMI DIP Charge, to
make demand, accelerate payment and give other notices, or to apply to this Court
for the appointment of a receiver, receiver énd manager or interim receiver, or for
a bankruptcy order against any of the CMI Entities and for the appointment of a
trustee in bankruptcy of any of the CMI Entities, and upon the occurrence of an
event of default under the terms of the CMI DIP Definitive Documents, the CMI
DIP Lender shall be entitled to seize and retain proceeds from the sale of the CMI
Property and the cash flow of the CMI Entities to repay amounts owing to the
CMI DIP Lender in accordancé with the CMI DIP Definitive Documents and the
CMI DIP Charge, but subject to the priorities as set out in paragraphs 55 and 57
of this Order; and

(c)  the foregoing rights and remedies of the CMI DIP Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of any CMI Entity or the CMI Property.

51.  THIS COURT ORDERS AND DECLARES that, in respect of the CMI DIP Facility, the
CMI DIP Definitive Documents, the CIT Credit Agreement and amounts borrowed under the
CIT Credit Agreement, the CMI DIP Lender shall be treated as unaffected in any plan of
arrangement or compromise filed by the CMI Entities, or any of theni; under the CCAA, or any
proposal filed by the CMI Entities, or any of them, under the BIA. Further, the stays of
proceedings provided for herein shall not apply to-the CMI DIP Lender or its rights under or in
respect of the CIT Credit Agreement, the CMI DIP Facility or the CMI DIP Definitive

Documents.

52.  THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered to
take all steps and actions in respect of, and to comply with all of their obligations pursuant to, the
Secured Note, the $430,556,189 unsecured promissory note dated October 1, 2009 granted by
CMI to Irish Holdco in respect of the amounts advanced by Irish Holdco to CMI (the

“Unsecured Note™), the Use of Cash Collateral and Consent Agreement between certain of the
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CMI Entities and certain members of the Ad Hoc Committee (the “Consenting -Noteholders”)
dated September 23;2009 (the “Use of Collateral and Consent Agreement”), the CCAA
Support Agreement between certain of the CMI Entities and the Consenting Noteholdefs dated
October 5, 2009 (the “Support Agreement”) and such other agreements, securit'y documents,
guarantees and other definitive documents as may be executed in connection with any such

matters.

53.  THIS COURT ORDERS that notwithstanding anything to the contrary herein, the CMI
Entities shall be required to comply with their obligations under the Use of Collateral and
Consent Agreement and the Support Agreement. Prior to exercising any and all rights and
remedies they may have against the CMI Entities under or in respect of the Use of Cash
Collateral Agreement and the Support Agreement, in accordance with the terms of such
agreements, the Consenting Noteholders shall be required to obtain a further order of the Court,

other than in respect of contractual termination rights under the Support Agreement.

54,  THIS COURT ORDERS that, upon reasonable notice to the CMI Entities, the advisors to
the Ad Hoc Committee, CIT and CIT’s advisors shall, subject to books and records that are
privileged, have clear and unfettered access to the books and records of the CMI Entities and

such other information that the Ad Hoc Committee and/or CIT reasonably requests.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

55.  THIS COURT ORDERS that the priorities of the CMI Directors’ Charge, the CMI
Administration Charge, the CMI KERP Charge (as defined below) and the CMI DIP Charge, as
among them and the Existing Security, solely to the extent that such Existing Security secures

existing and future obligations under the CIT Credit Agreement, shall be as follows:
First — CMI Administration Charge;

Second — The Existing Security, solely to the extent that such Existing Security
secures existing and future obligations under the CIT Credit Agreement;

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

56.  THIS COURT ORDERS that the filing, registration or perfection of the CM1 Directors’
Charge, the CMI Administration Charge, the CMI KERP Charge and the CMI DIP Chargé
(collectively, the “Charges”) shall not be required, and that the Charges shall be valid and
enforceable for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding any

such failure to file, register, record or perfect. .

57. THIS COURT ORDERS that, the CMI Directors’ Charge, the CMI Administration
Charge, the CMI DIP Charge and the CMI KERP Charge shall constitute a charge on the CMI
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances”) in favour of
any Person, notwithstanding the order of perfection or attachment, except for any validly
perfected purchase money security interest in favour of a secured creditor or any statutory
Encumbranﬁe existing on the 'giate of this Ordeai& favour of any Person which is a“;ecured

oMY . ‘ L2y o~ v,
creditor, , in respect of/source deductions from wages, employer health tax, workers

compensation,\ GST/QST, PST payables, vacation pay and banked overtime for employees,
amounts under
under the BIA.

he Wage Earners’ Protection Program that are subject to a super priority claim

as. defined 1n He CC44 =

58.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the CMI Entities shall not grant any Encumbrances over any
CMI Property that rank in priority to, or pari passu with, any of the CMI Directors’ Charge, the
CMI Administration Charge, the CMI KERP Charge or the CMI DIP Charge, unless the CMI
Entities also obtain the prior consent of the Monitor, the CMI DIP Lender and the beneficiaries
of the CMI Directors® Charge, the CMI KERP Charge and the CMI Administration Charge, or
upon further Order of this Court.
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59. THIS COURT QRDERS that the CMI Directors’ Charge, the CMI Administration
Charge, the CMI KERP Charge, the CMI DIP Definitive Documents and the CMI DIP Charge |
shall not be rendered invalid or unenforceable and the righté and remedies of the_' chargees
entitled to the benefit of the Charges (collectively, the “Chargees”), the rights and remedies of
the CMI DIP Lender under the CMI DIP Definitive Do'cuments, the rights and reﬁedies of Trish
Holdco under the Secured Note and the ri ghts and remedies of the Consenting Noteholders under
the Use of Collateral and Con‘sent"Agreement and the Support Agreement shall not otherwise be
limited or impaired in any way, sﬁbject to the provisions of paragraph 53 herein, by (a) the -
pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (¢) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan docﬁments, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds the CMI

Entities, or any of them, and notwithstanding any provision to the contrary in any Agreement:

(a)  neither the creation of the Charges nor the execution, delivery, perfecﬁon,
registration or performance of the CIT Credit Agreement, the CMI DIP Definitive
Documents, the Use of Collateral and Consent Agreement, the Support
Agreement, the Secured Note or the Unsecured Note, shall create or be deemed to
constitute a breach by any of the CMI Entities of any Agreement to which they
are a party,

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the CMI Entities
entering into the CIT Credit Agreement or any other CMI DIP Definitive
Documents, the creation of the Charges, or the execution, delivery or performance
of the CMI DIP Definitive Doquments; and
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(c)  the CIT Credit Agreémcnf, the CMI ‘DIP Deﬁhit_ive Documénts, the Use of
Collateral and Consent Agreement, the Support Agreement, the Secured Note and
the Unsecured Note, the payments made by the CMI Entities pursuant to the
foregoing or pursuant to the terms of this Order, and the granting of the Charges,
do not and will not constitute fraudulent prefei'ences, fraudulent conveyances,
oppressive conduct, settlements or other cha]lengeable, voidable or reviewable

transactions under any applicable law.,

60. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant CMI Entity’s interest in such real

property leases.
APPROVAL OF FINANCIAL ADVISOR AGREEMENT

61. THIS COURT ORDERS that the letter agreement dated December 10, 2008 between
Canwest Global and the Financial Advisor, as amended by a letter agreement dated January 20,
2009 and a further letter agreement dated October 5, 2009, in the form attached as Exhibit “U” to
the Maguire Affidavit (the “Financial Advisor Agreement”), is hereby approved and the CMI
Entities are authorized and directed to make the payments contemplated thereunder in

accordance with the terms and conditions of the Financial Advisor Agreement.
KEY EMPLOYEE RETENTION PLANS

62.  THIS COURT ORDERS that the key employee retention plans (the “CMI KERPs”), in
the forms attached to the Confidential Supplement to the Monitor’s Pre-Filing Report (the
“Confidential Supplemenf”),‘are hereby approved and the CMI Entities are authorized and .
directed to make the payments contemplated thereunder in accordance with the terms and

conditions of the CMI KERPs. ‘/a,.q dhe leter agreenent doded

' Decerlber 19 2004 refened Yo in
"63. © THIS COURT ORDERS that the Confidential Supplement'be sealed, kept confidential P*«gm,oL _

and not form part of the public record, but rather shall be placed, separate and apart from all 61 bovin

other contents of the Court file, in a sealed envelope attached to a notice which sets out the title b’VP
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of these proceediﬁgs and a statement that the contents are subject to a sealing order and shall
only be opened upon further Order of the Court. |

64.  THIS COURT ORDERS that the key employeés referred to in the CMI KERPs shall be
entitled to the benefit of and are hereby granted a charge (the “CMI KERP Charge”) on the
CMI Property, which charge shall not exceed an aggregate amount of $5,900,000, to secure
amounts owing to such key employees under the CMI KERPs.

POSTPONEMENT OF ANNUAL GENERAL MEETING

65.  THIS COURT ORDERS that Canwest Global be and is hereby relieved on any obligation
to call and hold an annual meeting of its shareholders until further Order of the Court.

FOREIGN PROCEEDINGS

66. THIS COURT ORDERS that the Monitor is hereby authorized, as the foreign
representative of the CMI Entities, to apply for recognition of these proceedings as “Foreign
Main Proceedings” in the United States pursuant to Chapter 15 of the U.S. Bankruptcy Code.

67. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the Uhited States, Australia,
Ireland or in any other foreign jurisdiction, to give effect to this Order and to assist the CMI
Entities, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the CMI Entities and to the Monitor, as an officer
of this Court, as may be necessary or desirable to give effect to this Order, to grant representative
status to the Monitor in any foreign proceeding, or to assist the CMI Entities and the Monitor and

their respective agents in carrying out the terms of this Order.

68.  THIS COURT ORDERS that each of the CMI Entities and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order and any other Order issued in these proceedings.
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SERVICE AND NOTICE

69. THIS COURT ORDERS that the CMI Entltles or the Momtor shall (i) w1thout delay,
publish a notice containing the information préscribed under the CCAA, (11) within five days
after the date of this Order, (A) make this Order publicly available in the manner prescrlbed-
under the CCAA, (B) send, in the Aprescribcd manner, énotice to every known creditor who has a
claim against any of the CMI Entities of more than $5,000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those cla1ms and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a)(ii)(C) of the
CCAA and the regulations made thereunder, provided that, for the purposes of this list, (i) with
respect to the 8% senior subordinated notes issued by CMI, only the name and address of the
indenture trustee of such notes and the aggregate amount owing in respect of such notes shall be
listed and made publicly available and (ii) the ‘Monitor shall not make the names and addresses

of individuals who are creditors publicly available.

70.  THIS COURT ORDERS that the CMI Entities and the Monitor be at liberty to serve this
Order, any other materials and orders in these proéeedings, and any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the CMI Entities’ creditors or other interested parties at
their respective addresses as last shown on the records of the CMI Entities, and that any such
service or notice by courier, personal delivery or electronic transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing,

71..  THIS COURT ORDERS that the CMI Entities, the Monitor, the CMI DIP Lender, the Ad
Hoc Committee and any party who has filed a Notice of Appearance may serve any court
materials in these proceedings by e-mailing a PDF or other electronic copy of such materials to
counsels’ email addresses as recorded on the Service List from time to time, in accordance with
the E-filing protocol of the Commercial List to the extent practicable, and the Monitor may post
a copy of any or all such materials on its website at http://cfcanada.fticonsulting.colﬁ/cmi.
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GENERAL

72.  THIS COURT ORDERS that the CMI Entities or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

73.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the CMI
Entities, the CMI Business or the CMI Property. '

74.  THIS COURT ORDERS that any interested party (including the CMI Entities, the CMI
DIP Lender, the Ad Hoc Committee and the Monitor) may apialy to this Court to vary or amend
this Order on not less than seven (7) days notice to any other party or parties likely to be affecte&
by the order sought or upon such other notice, if any, as this Court may order, provided however
~ that the CMI DIP Lender shall be entitled to rely on this Ordé; as issued for all advances made
under the CIT Credit Agreement and the CMI DIP Definitive Documents up to and including the

date this Order may be varied or amended.

75.  THIS COURT Orders that, notwithstanding the immediately preceding paragraph, no
order shall be made vérying, rescinding or othérwise affecting the provisions of this Order with
respect to the CIT Credit Agreement or the CMI DIP Definitive Documents, unless notice of a
motion for such order is served on the Monitor and the CMI Entities, the Ad Hoc Committee and
the CMI DIP Lender, returnable no later than November 5, 2009.

76.  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order.

ENTERED AT/
ON / BOOK NO-
LE/DANS LE REGISTRE NO.-

INSCRIT 4 TORONTQ

OCT 06 2009

PER/PAR.CH™
Joanne Nicoara
Ragistrar, Suparior Gourt of Justice
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'SCHEDULE “A”
Appliéai:ts'
Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.
Yellow Card Productions Inc.
Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.
Canwest Television GP Inc. |
Fox Sports World Canada Holdco Inc.
Global Centre Inc.
Multisound Publishers Ltd.
Canwest International Communications Inc.
Canwest Irish Holdings (Barbados) Inc.
Western Communications Inc. |
Canwest Finance Inc./Financiere Canwest Inc.
National Post Holdings Ltd.
Canwest Intemational Management Inc.
Canwest International Distribution Linﬁted
Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

CGS International Holdings (Netherlands) B.V.
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20.
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22,
23.
24,

25.

-2.

CGS Debenture Holding (N ethgrlaﬁds) B.V.
CGS Shareholding (Netherlands) B.V.

CGS NZ Radio Shareholding (Netherlands) B.V.
4501063 Canada Inc.

4501071 Canada Inc.

30109, LLC

CanWest MediaWorks (US) Holdings Corp.
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Partnerships
Canwest Television Limited Partnership
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post
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Court File. No. CV-09-8396-00CL

‘ ONTARIO
SUPERIOR COURT OF JU STICE
COMMERCIAL LIST '
) WEDNESDAY, THE 14® DAY
) : S
) OF OCTOBER, 2009

IN THE MATTER OF THE COMPANIES’ CREDIT: ORS '
ARRANGEMENT ACT,R.S.C. 1985, c. C-36, AS AMENDED

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

APPLICANTS

CLAIMS P_ROCEDURE ORDER

THIS MOTION made by Canwesf Global Communications Corp. (“Canwest Global”)
and the other applicants listed on Schedule “A” (the “Applicants™) and the partnerships listed on
Séhedule “B” (collectively and together with Canwest Global and the Applicants, the “CMI
Entities”, and each a “CMI Entity”), for an order éstabiishing a claims procedure for the
identification and qua'ntiﬁcationv.of_ certain claims against (i) the CMI Entities and (ii) the
directors and ofﬁ‘cers'of‘ the Applicants waé heard this da'y at'330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion, the Afﬁda\}it of John Maguire sworn October 8,
2009, the First Report of FTI Consultmg Canada Inc. in its capamty as Court-appomted monitor
of the CMI Entities (the “Monitor”) and on hearing from counsel for the CMI Entities, the
Monitor, the Special Committee of the Board of Directors of Canwest Global, the ad hoc
committee of holders of 8% senior subordinated notes issued by Canwest Media Inc. (*CMI”),
CIT Business Credit Canada Inc., and the Management Directors of the Applicants and such

other counsel as were present, no one else appearing although duly served as appears from the



affidavit of service, filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record herein be and is hereby abridged and that the motion is properly returnable today

and service upon any interested party other than those parties served is hereby dispensed

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order establishing a claims
process for the CMI Entities and their directors and officers (the “CMI Claims Procedure

~ Order”), in addition to terms defined elsewhere herein, the following terms shall have the

following meanings:

(@)

(b)

(©

@

(e

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation ixuthority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which

may arise or have arisen under any notice of assessment, notice of reassessment,

notice of appeal, audit, investigation, demand or similar request from any taxation

authority;
“Business Day” means a day, other than a Saturday, Sunday or a statlitory

holiday, on which banks are generally open for business in Toronto, Ontario;

“Calendar Day” means a day, including Saturday, Sunday and any statutory
holidays in the Province of Ontario, Canada;’

“Canwest Intercompany Claim” means any claim of a wholly or partially owned
subsidiary of Canwest Global which is not a CMI Entity against any of the CMI
Entities;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended;
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(2

3

“CCAA Proceedings” means the proceedings commenced by the CMI Entities in
the Court at Toronto under Court File No. CV-09-8396-00CL; |

“Claim” means:

)

(if)

any right or claim of any Person against one or more of the CMI Entities,
whether or not asserted, in connection with any indebtedness, liability or

obligation of any kind whatsoever of one or more of the CMI Entities in

‘existence on the F iling Date, including on account of Wagés and Benefits,

- and any accrued interest thereon and costs payable in respect thereof to

and including the Filing Date, whether or not such right or claim is
reduced to judgment, liquidated, unliquidated, fixed, conﬁngent, matured,
unmatured, disputed, undisputed, legal, 'equitable, Seéufed, unsecured,
perfected, unperfected, presént future, known, or unknown, by guérantee
surety or otherwise, and whether or not such right is executory or
anticipatory in nature, 1nc1ud1ng the right or ability of any Person to

advance a claim for contribution or indemnity or otherwise with respect to

~ any matter, action, cause or chose in action, whether existing at present or

commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts which existed prior to the Filing Date,
and includes any other claims that would have been claims provable in
bankruptcy had the apphcable CMI Entlty become bankrupt on the Filing
Date (each, a “Prefiling Claim”, and collecnvely, the “Preﬁlmg Claims”);

any right or claim of any Person agains’t one or more of the CMI Entities

in connection with any indebtedness, liability or obligation of any kind

whatsoever owed by one or more of the CMI Entities to such Person
arising out of the restructuﬁng, disclaimer, resiliation, termination or
breach on or after the Filing Date of any contract, lease or other agreement
whether written or oral and whether such restructuring, disglaimer,
resiliation, termination or breach took place or takes place before or after
the date of this CMI Claims Procedure Order (each, a “Re_structuring
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Period Claim”, and collectively, the “Restructuring Period Claims”); and

any right or claim of any Person against one or more of the Directors or
Officers of one or more of the Applicants or any of them, that relates to a
Prefiling Claim or a Restructuring Period Claim howsoever arising for
which the Directors or Ofﬁéers of an Applicant are by statute or otherwise
by law liable to pay ih their capacity as Directors of Officers or in-any
other capacity (each a “Director/Officer. C'lair’n"’, and éollectively, the

“Directors/Officers Claims” R

provided however, that in any case “Claim” shall not include an Excluded Claim

or a Canwest Intercompany Claim;

“Claims Officer” means the individuals designated by the Court pursuant to

paragraph 11 of this CMI Claims Procedure Order and such other Persons as may
be designated by the CMI Entities and consented to by the Monitor;

“CMI Claims Bar Date” means 5:00 p.m. on November 19, 2009;

“CMI Claims Packége” means the materials to be provided by the CMI Entities to

Persons who may have a Claim which materials shall include:

0]

(i)

(ii)

in the case of a CMI Known Creditor (other than a CMI Employee), a
CMI General Notice of Claim, a blank CMI Notice of Dispute of Claim, a
CMI Instruction Letter, and such other materials as the CMI Entities may

consider appropriate or desirable;

in the case of a CMI Employee, a CMI Employee Notice of Claim, a blank
CMI Notice of Dispute of Claim, 2 CMI Employee Instruction Letter, and
such other materials as the CMI Entities may consider appropriate or

desirable; or

in the case of a CMI.Unknown Creditor, a blank CMI Proof of Claim and
a CMI Proof of Claim Instruction Letter, and such other materials as the

CMI Entities may consider appropriate or desirable;
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“CMI Claimé Schedule” means a [ist of all known Creditors prepared and updated
from time to time by the CMI Entities, with the assistance of the Monitor,
showing the name, last known address, last known facsimile number, and last
known email address of each CMI Known Creditor (except that where a CMI
Known Creditor is represented by counsel known by the _CMI Entities, the
address, facsimile number, and email address of such counsel may be substituted)
and, to the extent possible, the amount of each CMI Known Creditor’s Claim as

valued by the CMI Entities for voting and/or disfribution purposes;

“CMI CRA” means Hap. S. Stephen and Stonecrest Capital Inc. in their capacity
as the court-appointed Chief Restructuring Advisor of the CMI'Entities; |

“CMI Empldyee Ihstruction Letter” means the instruction letter to CMI
Employees, substantially in the form attached as Schedule “F” hereto, regarding
the CMI Employee Notice of Claim, completion of a CMI Notice of Dispute of

Claim by a CMI Employee and the claims proc'edure descﬂbed'herein;'

“CMI Employee Notice of Claim” means the notice referred to in paragraph 18

-hereof, substantially in the fomi attached heretd ‘as Schedule “E”, advising each

CMI Employee of their Claim, if any, in respect of Wages and Benefits as valued
by the CMI Entities for voting and distribution purposes based on the books and
records of the CMI Entities; )

“CMI Employees” means all current émploy_ees of the CMI Entities as at the

Filing Date, and “CMI Employee” means any one of them;

“CMI General Notice of Claim” means the notice referred to in paragfaph 17
hereof, substantially in the fonh.attached hereto as Schedule “C”, advising each
CMI Known Creditor (other than CMI Employees) vof ifs Claim as valued by the
CMI Entities (in consultation with the CMI CRA, if applicable) for voting and
distribution purposes based on the books and records of the CMI Entities;

“CMI Instruction Letter” means the instruction letter to CMI Known Creditors
(other than CMI Employees), substantially in the form attached as Schedule “D”
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hereto, regarding the CMI General Notice of Claim, completion of a CMI Notice
of Dispute of Claim by a CMI Known Creditor and the claims procedure

described herein;

“CMI Known Creditor” means a Creditor, other than a CMI Noteholder in its
capacity as a CMI Noteholder or CMI Unknown Creditor, 'includirig' CMI
Employees, former employees of the CMI Enfiﬁes, and any CMI Entity in its
capabity as a Creditor of one or more CMI Entities, whose Claiml is ‘included on
the CMI Claims Schedule;

“CMI Note” means a bond or note issued pursuant to the CMI Noteholder Trust

Indenture and any bonds or notes issued in substitution or replacément thereof}
“CMI Noteholder” means a registered or beneficial holder of a CMI the;

“CMI Noteholder Trustee” means The Bank of New York as Trustee under the
CMI Noteholder Trust Indenture; -

“CMI Noteholder Trust Indenture” means the trust indenture dated November 18,
2004 between CMI (through its predecessor 3815668 Canada Iﬁc.), certain
guarantors party thereto and the CMI Noteholder Trustee, as amended by' certain

supplemental indentures thereto;

“CMI Notice of Dispute of Claim” means the notice referred to in paragraph 20
hereof, sﬁbStantially in the form attached as Schedule “G” hereto, which may be
delivered to the Monitdr by a CMI Known Creditor disputing a CMI General
Notice of Claim or a CMI Employee Notice of Claim, as applicable, with reasons

for its dispute;

“CMI Notice of Disp'uté of Revision 6r Disallowénce” means the notice referred
to in paragraphs 33 and 38 hereof, substantially in the form attached as thedulé
“I” hereto, which may be delivered to the Monitor by a CMI Unknown Creditor

disputing a CMI Notice of Revision or Disallowance, with reasons for its dispute;

- “CMI Notice of Revision or Disallowance” means the notice referred to in
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‘paragraphs 32 and 37 hereof, substantiaﬂy in the form of Schedule “H” advising a

CMI Unknown Creditor that the CMI Entities have revised or rejected all or part
of such CMI Unknown Creditor’s Claim set out in its CMI Proof of Claim;.

“CMI Notice to Creditors” means the notice for publication'by the CMI Entities

or the Monitor as described in paragraph 29 hereof, substantially in the form
attached hereto as Schedule “J”; '

“CMI Proof of Claim” means the Proof of Claim referred to in vparagraph 30
hereof to be filed by CMI Unknown Creditors, substantially in the form attached
hereto as Schedule “K™;

“CMI Proof of Claim Instruction Letter” means the instruction letter to CMI
Unknown Creditors, substantially in the'form attached as Schedule “L” hereto,
regarding the completion of 8 CMI Proof of Claim by a CMI Unknown Creditor

and the claims procedure described herem,

“CMI Unknown Credltors means Credltors which are not CMI Known Creditors
or CMI Noteholders;

“Court” means the Superior Court of Justice (Commerc_ial List). in the City of
Toronto in the Province of Ontario;

“Creditor” means any Person having a Claim and includes without limitation the
transferee or assignee of a Claim transferred and recognized as a Creditor in

accordance with paragraph 45 hereof or a trustee, executor, liquidator, receiver,

receix)er and rnan'ager, or other Person acting on behalf of or through such Person;

“Director/Officer Claim” has the meaning ascribed to that term in paragraph
2(f)(iif) of this CMI Claims Procedure Order; ‘

“Directors” means all current and former directors (or their estates) of the

Applicants and "‘Dircctor”'means any one of them;

“Distribution Claim” means the amount of the Claim of a Creditor as finally
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determined for distribution purposes, in accordance with the provisions of this
CMI Claims Procedure Order and the CCAA;

“Excluded Claim” means (i) claims secured by any of _the"‘Charges”, as defined .
in the Initial Order, (ii) any claim against a Diréctor that cannot be compfomised
due to the provisions of subsection 5.1(2) of thé CCAA, (iii) that portion of a
Claim arising from a cause of action for which the applicable CMI Entities are
fully insured, (iv) any claim of The Bank of Nova Scotia arising from the
provision of cash management services to the CMI Entities, and (v) any claim of
CIT Business Credit Canada Inc. under the CIT Credit Agreement as defined in

the Initial Order;

“Filing Date” means October 6, 2009;

“Initial Order” means the Initial Order of the Honourable Madam Justice Pepall

made October 6, 2009, as amended, restated or varied from time to time;

“Meeting” means a meeting of Creditors called for the purpose of considering and

voting in respect of a Plan;

“Officers” means all current and former officers (or their estates) of the

Applicants, and “Ofﬁéer” means any one of them;

“Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, goVernment or any agency or instrumentality thereof

or any other entity;

“Plan” means any proposed plan(s) of compromise or arrangement to be filed by
any or all of the CMI Entities (in consultation with the CMI CRA) pursuant to the
CCAA as the same may be amended, supplemented or restated from time to time

in accordance with the terms thereof;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i) of
this CMI Claims Procedure Order;
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(1)) “Restructuring'Peri‘od Claim’; has the meaning ascribed to that term in paragraph’
2(f)(ii) of this CMI Claims Procedure Order;

(r) “Wages and Benefits” means all outstanding wages, salaries and employee
benefits (including, but not limited to, employee medical, dental, disability, life
insurance and similar benefit plans or arrangements, incentive plans, share
compensation plans and employee assistance programs and employee or employer
contributions in respect of pension and other benefits) vacation pay, commissions,
bonuses and other incentive payments, payments under collective bargaining
agreements, and employee and director expenses and' reimbursements, in each
cése incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

(ss) “Voting Claim” means the amount of the Claim of a Creditor as finally
determined for votmg at the Meeting, in accordance w1th the provisions of th1s
CMI Claims Procedure Order and the CCAA.

3. THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an ev‘eht 6ccurring.on a Business Day

shall mean prior to 5:00 p.m. on such Business Day unless otherwise indicated herein.

4, THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation™.

5. THIS COURT ORDERS that all references to the singular herein include the plural, the

plural include the singular, and any gender includes the other gender:

GENERAL PROVISIONS

6. THIS COURT ORDERS that the CMI Entities and the Monitor are hereby authorized to
use reasonable discretion as to the adequacy of compliance wifh r_espéct to the manner in
which forms delivered hereunder are compieted aﬁd executed, and may, where they are
satisfied that a Claim has ‘bee_n' adequately proven, waive strict complianbé with the

requirements of this CMI Claims Procedure Order as to completion.and execution of such
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forms and to request any further documentation from a Creditor that the CMI Entities or

the Monitor may require in order to enable them to determine the validity of a Claim.

THIS COURT ORDERS that any Claims denominated in a foreign currency shall be
converted to Canadian dollars for purposes of any Plan on the basis of the average Bank
of Canada United States/Canadian dollar noon exchange rate in effect over the ten day

period preceding the filing of a Plan. -

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim. Am_ouhts claimed in Assessments
issued after the Filing Date shall be subject to this CMI Claims Procedure Order and
there shall be no presumption of validity or deeming of the amount due in respect of the

Claim set out in any Assessment where such Assessment was issued after the Filing Date.

THIS COURT ORDERS that copies of all forms delivered hereunder, as applicable, and
determinations of Claims by a Claims Ofﬁ_cer or the Court, as the case may be, shall be
maintained by the CMI Entities and, subject to further order of the Court, such Creditor
will be entitled to have access thereto by appbintrhent during normal business hours on

written request to the CMI Entities or the Monitor.

THIS COURT ORDERS that, notwithstanding anything to the contrary iﬂthis CMI
Claims Procedure Order, in respect of any Claim that exceeds $15 ’m.illion, the CMI
Entities shall consult with the CMI CRA prior to: accepting, adinitting, settling,
resolving, vahiing (for purposes of a CMI Generél Notice of -Claiin, a CMI Employee
Notice of Claim, a notice of disclaimer or resiliation or otherwise), revising or rejecﬁng
such Claim; referrin_g the determination of such Claim to a Claims Officer or the Court;
appealing any determination of such Claim by the Claims Officer; or adjo_mhing any

Méeting on account of a dispute with respect to such Claim..

CLAIMS OFFICER

11.

THIS COURT ORDERS that the Honourable Ed Saunders, the Honourable Jack
Ground, the Honourable Coulter Osborne, and such other Persons as may be appointed

by the Court from time to time on application of the CMI Entities (in consultation with
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the CMI CRA), or such other Persons designated by the CMI Entities (in éo_nsultation '
with the CMI CRA) and consented to by:the Monitor, be and théy are hereby appointed

as Claims Officers for the claims probedure described herein.

THIS COURT _ORDERS that, subject to the discretion of the Court, a Claims Officer
shall determine the validity and amount of disputed Claims in accordance with this CMI
Claims Procedure Order and to the extent necessary may deterrmne whether any Clalm or
part thereof constltutes an. Excluded Claim. A Claims Officer shall determine all
procedural matters which may arise in respect of his or her deterrm_natxon of these
matters, including the manner in which any evidence may be adduced. A Claims Officer
shall have the discretion to determine by whom and to what extent the costs of any

hearing before a Claims Officer shall be paxd

THIS COURT ORDERS that, notwithstanding anyfhing to the contrary herein, a CMI'
Entity may with the consent of the Monitor: (i) refer a CMI Known Crethor S Clalm for -
resolution to a Claims Officer or to the Court for voting and/or dlstnbutlon purposes, and
(ii) refer a CMI Unk_nown Creditor’s Claim for resolution to a Claims Officer or to the
Court for voting and/or distribution purposes, where in the CMI Entity’s view such a

referral is preferable or necesSar_y for the resolution of the valuation of the Claim.

MONITOR’S ROLE

14.

THIS COURT ORDERS‘ that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the CMI Entities in connection with the administration of the claims procedure provided
for herein, including the determination of Claims of Creditors and the referral of a
panicﬁlar Claim to é Claims Ofﬁéer, as réquested by the cMI Entities from time to time,
and is hereby directed and empowered to take ‘such othéf'actioris and fulfill such other
roles as are contemplated by this CMI Claims Procedure Order. The Monitor shall file a
report with the Court by October 31, 2009 detailing the nature and quantum of the

Canwest Intercompany Claims.
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CLAIMS PROCEDURE FOR CMI NOTEHOLDERS

15.

THIS COURT ORDERS that the CMI Entities 'shall not be required to send to a CMI
Noteholder 2 CMI General Notice of Clalm and neither the CMI Noteholders nor the
CMI Noteholder Trustee shall be requlred to file a CMI Proof of Claim in. respect of
Claims pertammg to the CMI Notes ‘Within 15 Calendar Days of the Filing Date, the
CMI Entities shall send to the CMI Noteholder Trustee (as representative of the CMI
Noteholders’ Voting Claim), with a copy to the advisors of the Ad Hoc Committee (as
defined in the Initial Order), a notice stating the accrued amounts owing directly by each
of the CMI Entities under the CMI Noteholder Trust Indenture and the guarantees '
executed by the CMI Entities in respect of the CMI Notes (including, in each case,
principal and accrued interest thereon) up to the Filing Date. The CMI Noteholder

Trustee shall confirm whether such amounts ‘are accurate to the Monitor within 15

Calendar Days of receipt of the CMI Entities’ notice. If _such'a‘mounts are confirmed by

the CMI Noteholder Trustee, or in the absence of ény:'response by the CMI Noteholder -
Trustee within 15 Calendar Days of receipt of the CMI Entities’ notice, such amounts
shall be deemed to be the accrued amounts owing directly by each of the: CMI Entities
under the CMI Noteholder Trust Indenture énd the guarantees executed by the CMI
Entities in respect of the CMI Notes for the purposes of voﬁng and for the purposes of
distributions under the Plan, unless the amounts of such Claims are otherwise agreed toin
writing by the applicable CMI Entities, the Ad Hoc Committee, and the CMI Noteholder
Trustee, in whlch case such agreement shall govern. If the CMI Noteholder Trustee
indicates that it cannot confirm the accrued amounts owing directly by each of the CMI
Entities under the CMI Noteholder Trust Indenture and the guarantees executed by the
CMI Entities in respect of the CMI Notes, such amoﬁnts shall be determined by the Court
for the purposes of voting and distributions under the Plan, unless the amount of such
Claims are otherwise agreed to in wntlng by the applicable CMI Entltles, the Ad Hoc

. Committee and the CMI Noteholder Trustee, in which case such' agreement shall govern.
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CLAIMS PROCEDURE FOR CMI KNOWN CREDITORS

Disclaimers and Resiliations

THIS COURT ORDERS that any actlon taken by the CMI Entities to restructure,
disclaim, resiliate, terminate or breach any contract, lease or. other agreement, whether

written or oral, pursuant to the terms of the Imt1a1 Order, must occur on or before 23

‘Calendar Days prior to the date of the Meeting. Any notices of disclaimer or resiliation

delivered to Creditors in connection with the foregoing shall be accompanied by a CMI
Claims Package. The CMI Entities (in consultation with the CMI CRA, if applicable)' the
Momtor and such Cred1tor shall resolve such Restructuring Period Claims by two (2)
Calendar Days pnor to the date of the Meeting for voting purposes.

Notice of Claims

THIS COURT ORDERS that the CMI Entities shall send a CMI Claims Package to
each of the CMI Known Creditors (other than CMI Employees who are dealt with in
paragraph 18 below) by prepaid’ordinary mail to the address as shown on the CMI

. Claims Schedule before 11'59 p.m. on October 22,2009. The CMI Entities shall specify

in the CMI General Notlce of Claim mcluded in the CMI Claims Package the CMI
Known Creditor’s Claim for voting and dlstnbutlon purposes as valued by the CMI
Entities (in consultation with the CMI CRA, if applicable) based on the books and'
records of the CMI Entities. |

THIS COURT ORDERS that the CMI Entities shall send a CMI Claims Package to .
each CMI Employee by prepaid ordinary mail to the address as shown on the CMI
Claims Schedule before 11:59 p-m. on October 22, 2009. The CMI Entities shall specify
in the CMI Employee Notice of Claim included in the CMIY Claims Package the CMI
Employee’s Claim in respect of Wages and Benefits for votmg and distribution purposes
as valued by the CMI Entities (in consultation with the CMI CRA,if apphcable) based on
the books and records of the CMI Entities.

THIS .COURT ORDERS that, on or before 11:59 pm on October 22, 2009, the CMI
Entities shall provide a CMI General Notice of Claim and a CMI Claims Package to any
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and all of the CMI Entities that have one or more Claims against any of the CMI Entities -
(each a “CMI Intercompany Claim”), with a copy to the Monitor and the advisors to the
Ad Hoc Committee, with respect to each such CMI Intercompany Claim that appeé.rs on
the books and records of the CMI Entities. All CMI Intercompany Claims shall be
deemed to be proven against such- CMI Entities for the amounts specified in the
applicable CMI General Notices of Cléim, provided that the advisors of the Ad'HOc
Committee, on behalf of the CMI Noteholders, may, within 15 Calendar Days of
receiving notice of such CMI Intercompany Claims, contest the quantum of any CMI‘
Intercompany Claim in the manner provided for herein with respect to the Claims of CMI
Known Creditors. No CMI Intercompany Claim may be amended, reétated, withdraWn,
settled, discharged or released without the prior written consent of the advisors of the Ad
Hoc Committee, except where such CMI Intercorhpany Claim is finally determined by

the Claims Officer or the Court in the manner provided for herein.
Adjudication of Claims

THIS COURT ORDERS that if 2 CMI Known Creditor (other than a CMI Employee)
disputes the amount of the Claim as set out in the CMI General Notice of Claim, the CMI
Known Creditor shall deliver to the Monitor a CMI Notice of Dispute of Claim which
must be received by the Monitor by no later thén the CMI Claims Bar Date. Such Person
shall specify therein whether it disputes the value of the Claim for voting and/or
distribution purposes. '

THIS COURT ORDERS that if a CMI Known Creditor (other than a CMI Employee)
does not deliver to the Monitor a completed CMI Notice of Dispute of Claim by the CMI

_Claims Bar Date disputing its Claim as‘va_ilued by the CMI Entities for voting and

distribution purpdses, then such CMI Known Creditor shall be deemed to have accepted
for voting and distribution purposes the valuation of the CMI Known Creditor’s Claim as
set out in the CMI Notice of Claim, and such CMI Known Creditor’s Claim shall be .
treated as both a Voting Claim and a Distribution Claim. A CMI Known Creditor may
accept a Claim for voting purposes as set out in the CMI Notice of Claim and dispute the
Claim for distribution purposes in such CMI Known Creditor’s CMI Notice 6f Dispute of
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Claim provided that it does so by the CMI Claims Bar Date. A determination of a Voting
Claim of a CMI Known Creditor does not in any way affect and is without prejudlce to

the process to determine such CMI Known Creditor’s Distribution Claim.

THIS COURT ORDERS that if a CMI 'Employee; 6] disputes the amount of the Claim
in respect ef Wages and Benefits as set out in the CMI Employee Notice of Claim; and/or
(i) believes that they have a Claim other than in respect of Wages and"Beneﬁts, the CMI -
Employee shall deliver to the Monitor a CMI Notice of Dispute of Claim which must be
received by the Monitor by no later fhan the CMI Claims Bar Date. If such Person
disputes the amount of the Claim in respect of Wages and Benefits as set out in the CMI
Employee Notice of Claim, such Person shall spec1fy therem whether it disputes the

value of such Claim in respect of Wages and Benefits for votmg and/or distribution

purposes.

THIS COURT ORDERS that if a CMI‘ Employee does not deliver to the Monitor a
completed CMI Notice of Dispute of Claim by the CMI Claims Bar Date disputing its

Claim in respect of Wages and Benefits as valued by the CMI Entities for voting and

distribution purposes or asserting other Claims, fhen such CMI Employee shall be
deemed to have accepted for voting and distribution purposes the valuatlon of the CMI
Employee’s Claim as set out in the CMI Employee Notice of Clalm and such CMI
Employee’s Claim shall be treated as both a Voting Claim and a Distribution Claim and
all other Claims of the CMI Employee shall be forever_extinguiéhed and barred. A CMI
Employee may accept a Claim for voting purposes asylset out in the CMI Employee

" Notice of Claim and dispute the Claim for distribution purposes in such CMI Employee’s

CMI Notice of Dispute of Claim provided that it dees so by the CMI Claims Bar Date. A
determination of a Voting Claim of a CMI Employee does not in any way affect and is

without prejudice to the p_rocesé to determine such CMI Employee’s Distribution Claim.
Resolution of Disputed Claims

THIS COURT ORDERS that in the event that a CMI Entity, ‘with the assistance of the
Monitor (in consultatlon with the CMI CRA if apphcable), is unable to resolve a dispute
regarding any Voting Claim with a CMI Known Creditor, the CMI Entlty or the CMI
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Known Creditor shall so notify the Monitor, and the CMI Known Creditor or the CMI
Entity, as the case may be. The decision as to whether the CMI Known Creditor’s Voting |
Claim should be adjudicated by the Court or a Claims Officer shall be in the sole
discretion of the CMI Entity (in consultation with the CMI CRA, if applicable); provided,
however that to the extent a Claim is referred under this paragraph to the Court or a
Claims Ofﬁber, it shall be on the basis that the Valué of the Claim shall be resolved or.
adjudicated both for voting and distribution purposes (and that it shall remain open to the
parties to agree that the Creditor’s Voting Claim may be settled by the CMI Known
Creditor and the CMI Entity (m consultation with the CMI CRA, if applicable)l without
prejudice to a future hearing by thé Court or.a Claims Officer to determine the Creditor’s
Distribution Claim). Thereafter, the Court or a Claims Officer, as the case may be, shall
resolve the dispute between the CMI Entity and such CMI Known Creditor, and in any
event, it is anticipated that the Court or a Claims Ofﬁcer shall, by no later than two (2)
Calendar Days prior to the date of the Meetmg, notify the CMI Entity, such CMI Known
Creditor and the Momtor of the determination of the value of the CMI Known Creditor’s
Voting Claim and Distribution Claim. Such determination of the value of the Voting
Claim and Distribution“Clairn by the Court or the Claims Officer shall be deemed to be
the CMI Known Creditor’s Votmg Claim and Distribution Claim for voting and
distribution purposes. ‘

THIS COURT ORDERS that where the value of a CMI Known Creditor’s Voting
Claim has not been finally determined by ih_e Court or a Claims Officer by the date on
which a vote is held, the relevant CMI Entity (in consultation with the CMI CRA, if
applicable) shall either: | | o |

()  accept the CMI Known Creditor’s determination of the value of their Voting
Claim as set out in the applicable CMI Notice of Dispute of Claim only for the
purposes of voting, and conduct the vote of the Creditors on that basis subject toa
final determination of such CMI Known Creditor’s Voting Claim, and in such
case the Monitor shall record separately the value of such CMI Known Creditor’s.
Voting Claim and whether such CMI Known Creditor voted in favour of or

against the Plan;
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(b)  adjourn the Meeting until a final determination of the Voting Claim(s) is made; or

(c)  deal with the matter as the Court may otherwise direct or as the relevant CMI
Entity, the Monitor and the CMI Known Creditor may otherwise agreé. ‘

THIS COURT ORDERS that in the event that a CMI Entity, with the assistance of the
Monitor (in consultation with the CMI CRA, if applicable), is unable to resolve a dispute
with a CMI Known Creditor regarding any Distribution Claim, the CMI ‘Entity (in
consultation with the CMI CRA, if applicable) or the CMI Known Creditor shall so
notify the Monitor, and the CMI Known Creditor or the CMI Entify, as the case may be.
The decision as to whether the CMI Known Creditor’s Distribution Claim should be
adjudicated by the Court or a Claims Officer shall be in the sole discretion of the CMI
Entity (in consultation with the CMI CRA, if a_ppliCaBle). Thereafter, the Court or a -
Claims Officer shall resolve the dispute between the CMI Entity and such CMI Known
Creditor.

THIS COURT ORDERS that a CMI Known Creditor or a CMI Entity (in consultation
with the CMI CRA, if applicable), may, within seven (7) Calendar Days of_notiﬁcation of

‘a Claims Officer’s determination of the value of a CMI Known Creditor’s Voting Claim

or Distribution Claim, appeal such determination to the Court by filing a notice of appeal,
and the appeal shall be initially returnable within ten (10) Calendar Days of the filing of
such notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if neither party appeals the determination of value of a
Voting Claim or Distribﬁtion Claim by a Claims Officer within the time set out in
paragraph 27 above, the decision_of the Claims Officer in determining the value of a CMI‘
Known Creditor’s Voting Claim or Distribution Claim shall be final and binding upon the
relevant CMI Entity, the Monitor and the CMI Known Creditor for voting and
distribution purposes and there shall be no further right of appeal, review or recourse to -
the Court from the Claims Officer’s final determination of a Voting Claim or Distribution

Claim.
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CLAIMS PROCEDURE FOR CMI UNKNOWN CREDITORS

®

29.

30.

31.

(ii)

32.

Notice of Claims

THIS COURT ORDERS that forthwith after the date of this CMI Claims Procedure
Order and in any event on or before October 20, 2009, fhe CMI Entities or the _Monitor'
shall publish the CMI Notice to Creditors, for at least two ) BusineSs Days in The
Globe & Mail (Nat10na1 Edltlon) the Natlonal Post, La Presse and The Wall Street

Journal.

THIS COURT ORDERS that the Monitor shall send a CMI Claims Package to any CMI
Unknown Creditor who requests these documents. Such CMI Unknown Creditor must
return a completed CMI Proof of ClaJm to the Monitor by no later than the CMI Claims"
Bar Date. '

THIS COURT ORDERS that any CMI Unknown Credltor that does not return a CMI

Proof of Claim to the Monltor by the CMI Claims Bar Date shall not be entltled to attend

or vote at any Meeting and shall not be entitled to recelve any distribution from any Plan
and its Claim shall be forever extinguished and barred without any further act or
notification by the CMI Entities. h

Adjudication of Claims

THIS COURT ORDERS that the CMI Entities, w1th the a551stance of the Monitor and
in consultatlon with the CMI CRA if applicable, shall review all CMI Proofs of Claim
received by the CMI Claims Bar Date and shall accept, revise or reject the amount of
each Claim set out therein for voting and/or distribution pufpdses. The CMI Entities
shall by no later than 11:59 p.m. on November 30, 2009, notify each CMI Unknown
Creditor who haé delivered a CMI Proof of Claim as to Whether such CMI Unknown
Creditor’s Claim as set out therein has been revised or rej_ected' for voting: puprSes (and
for distribution purposes, if the CMI Entities (in consultation with the CMI CRA, if
applicable), elecf to do ,so‘)v, and fhe :eésons therefor, by sending a CMI Notice of
Revision or Disallowance. Where the CMI Entities do not send' by such date a CMI
Notice of Revision or Disallowance to é CMI‘ Unknown Creditor, the CMI Entities shall



33.

(iif)

34,

35.
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be deemed to have accepted such CMI Unknown Creditor’s Claim in the amount set out
in that CMI Unknown Creditor’s CMI Proof of Claim as a Voting Claim for voting
purposes only, which shall be deemed to be that CMI Unknown Creditor’s Voting Claim.

THIS COURT ORDERS that any CMI Unknown Creditor who intends to dispute a
CMI Notice of Revision or Disallowance sent pursuaht_ to the 'immediately preCeding
paragraph shall, by no later than 5:00 p.m. on Deccmbér 10, 2009 deliver a CMI Notice

of Dispute of Revision or Disallowance to the Monitor.,
Resolution of Claims

THIS COURT ORDERS that Whefc a CMI Unknown Creditor that receives a CMI
Notice of Revision or Disallowance pursuant to paragraph 32 above does not file a CMI
Notice of Dispute of Revision or Disallowance by the time set out in paragraph 33 above,
the value of such CMI Unknown Creditor’s Voting Claim or Distribution Claim (if the
CMI Notice of Revision or Disallowance dealt with the Distribution Clajrh) shall be

deemed to be as set out in the CMI Notice of Revision or Disallowance.

THIS COURT ORDERS that in the event that a CMI Entity, with the assistance of the
Monitor (in consultation with fhe_ CMI CRA, if applicable), is unable to resolve a ‘dispute
regarding any Voting Claim with a CMI Unknown Creditor, the CMI Eritity or the CMI
Unknown Creditor shall so notify the Monitof, and the CMI Unknown Creditor or the
CMI Entity (in consultation with the CMI CRA, if applicable), as the case may be. The
decision as to whether the CMI Unknown Creditor’s Voting Claim should be adjudicated
by the Court or a Claims Officer shall be in the §ole discretion of the CMI Entity;
provided, however that to the extent a Claim is referred underb this paiagraph to the Court
or 2 Claims Officer, it shall be oh the basis that the value of the Claim shall be resolved
or adjudicated both for voting and distribution purposes (and that it shall remain open to -
the parties to agree that the'Creditoi’s Voting Claim may be settled by the CMI Unknown
Creditor and the CMI Entity (in consultation with the CMI CRA, if applicable) without
prejudice to a future hearing by the Court or a Claims Officer to determine the Creditor’s
Distribution Claim). Thereafter, the Court or a Claims Ofﬁcér, as the case may be, shall
resolve the dispute between the CMI Entity and such CMI Unknown Creditor, and in any
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event, it is anticipated that the Court or a Claims Officer shall, by no later two ‘(2)
Calendar Days prior to the date of the Meeting, notify the CMI Entity, such CMI
Unknown Credltor and the Monitor of the determination of the value of the CMI
Unknown Creditor’s Voting Claim and Distribution Claim. Such determination of the
value of the Voting Claim and Distribution Claim by the Court or the Claims Officer
shall be deemed to be the CMI Unknown Creditor’s Votmg Claim and Dlstnbutlon Clalm :
for voting and distribution purposes. '

THIS COURT ORDERS that where the value of a CMI Unknown Creditor’s Voting
Claim has not been finally determined by the Court or the Claims Officer by the date of
the meeting, the relevant CMI Entity shall (in consultation with the CMI CRA, if

applicable) either:

(a)  accept the CMI Unknown Creditor’s determination of the value of the Voting
Claim as set out in the applicable CMI Notice of Dispute of Revision or
Disallowance only for the pui‘poses of voting and cbnduct the vote of the
Creditors on that baéis subject to a final determination of such CMI Unknown
Creditor’s Voting Claixﬁ, and in such case the Monitor shall record separately the
value of such CMI Unknown Creditor’s Voting Claim and whether such CMI

Unknown Creditor voted in favour of or against the Plan;
(b) . adjourn the Meeting until a final deteﬁninétion of the Voting Claim(s) is made; or

(c)  deal with the matter as the Court may otherwise direct or as the relevant CMI

Entity, the Monitor and the CMI Unknown Creditor may otherwise_agfee.

THIS COURT ORDERS that the CMI Entities, with the assistance of the Monitor (in
consultation with the CMI CRA, if applicable), shall review and consider all CMI Proofs
of Claim filed in accordance with this CMI Claims Procedure Order, in order to
determine the Distribution Cla1ms The relevant CMI Ent1t1es shall not1fy each CMI
Unknown Creditor who ﬁled. a_CMI Proof of Claim and who d1d not receive a CMI
Notice of Revision or Disallowance for distribution purposes putsuant to paragraph 32
herein as to whether such CMI Unknown Creditor’s Claim as set out in such CMI
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39.

40.
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Unknown Creditor’s CMI Proof of Claim "has been revised or rejected for distribution
purposes, and the reasons therefore, by delivery of a CMI Notice of Revision or
Disallowance. Where the relevant CMI Entities do not send a CMI Notice of Revision or
Disallowance for distribution purposes to a CMI Unknewn Creditdr, the relevantACMI

Entities and the Monitor shall be deemed to haVe accepted the amount of such CMI

Unknown Creditor’s Clalm as set out in such CMI Unknown Creditor’s CMI Proof of
Claim as such CMI Unknown Creditor’s Dlstnbutlon Claim.

THIS COURT ORDERS that any CMI Unkndwn Creditor who intends to dispute a
CMI Notice of Revision or Disallowance for distribution purposes shall no later than 21
Calendar Days after receiving the notice referred to in paragraph 37, deliver a CMI

Notice of Dispute of Revision or Disallowance to the Monitor.

THIS COURT ORDERS that where a CMI Uﬁk’nown Creditor that receives a CMI
Notice of Revision or Disallowance pursuant to paragraph.37 above dees‘ not return a
CMI Notice of Dispute of Revision or Disallowance for distribution purposes to the
Monitor by the time set out in paragraph 38 above, the value of such CMI Unknown
Creditor’s Distribution Claim shall be deemed to be.as set out in the CMI Notice of
Revision or Disallowance for distribution purposes and the CMI Unknown Cred_1tor will
be barred from disputing or appealing same. | '

THIS COURT ORDERS that in the event that a CMI Eptity (in consultation with the
CMI CRA, if applicable) is unable to resolve a diei)ute_ with a CMI Unknown Creditor
regarding any Distribution Claim, the CMI Entity or the CMI Unknown Creditor shall so
notify the Monitor, and the CMI Unknown Creditof or the CMI Entity, as the case mey
be. The decision as to whether the _CMI Unknown Creditor’s Distribution Claim should
be adjudicated by the Court or a Claims Officer shall be in the sole discretion "ofv the CMI
Entity (in censultation with the CMI CRA, if applicaBle).’ 'Thereaft_er, fh_e Court or a
Claims Officer shall resolve the disbute between the CMI Entity and such CMI Unknown
Creditor. | | |

THIS COURT ORDERS that either a CMI Unknown Creditor or a CMI Entity may,

within seven (7) Calendar Days of notification of a Claims Ofﬁcerfs determination of the
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value of a CMI Unkriown Creditor’s Voting Claim or Distribution Claim, appeal such -
determination to the Court by ﬁliﬁg a notice of appeal, and the appeal shall be initially .
returnable within ten (10) Calendar Days of the filing of such notice of app_eaL such
appeal to be an appeal based on the record before the Claims Officer and not a hearing de

novo.

THIS COURT ORDERS that if neither party appéals the determination of value of &
Voting Claim or Distribution Claim by & Claims Officer within the time set out in
paragraph 41 above, the decisioﬁ of the? Claims Officer in determining the value of a CMI
Unknown Creditor’s Voting Claim or Distribution Claim shall be final and binding upon
the relevant CMI Entity, the Monitor and the CMI Unknown Credifor for voting and
distribution purposes and there shail be no further right of appeal, review or recourse to
the Court from the Claims Officer’s ﬁnal._detennination of a Voting Claim or Distribution

Claim.

SET-OFF

43.

THIS COURT ORDERS that the CMI Entities may,set-dff (whether by wa;y of legal,
equitablé or contractual set-off) against payments or other distributions to be made
pursuant to the Plan to any Creditor, any claims of any nature whatsoever that aﬁy of the
CMI Entities may have against such Cfg:ditof, however, neither the failure to do so nor
the allowance of any Claim hereunder shall constifﬁte a waiver or release by the CMI

Entities of any such claim that the CMI Entiﬁes may have against such Creditor.

NOTICE OF TRANSFEREES

44,

45.

THIS COURT ORDERS that leave is hereby granted from the date of this CMI Claims-
Procedure Order until ten (1_0)‘ Business Days prior tdt.h_e date fixed by the _Cdﬁr_t for the
Meeting to permit a Creditor to provide notice of assignment of transfer of a Claim to the
Monitor, subject to paragraph 45. '

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or
assigns the whole of such Claim to another Person, neither the Monitor nor the CMI-

Entities shall be obligated to give notice or otherwise deal with the transferee or assignee



23—

of such Claim in respect thereef unless and until actual notice of transfer or assignment,
together with satlsfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant CMI Entity and the ‘Monitor in writing and
thereafter such transferee or assignee’ shall’ for the purposes hereof constitute the |
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim‘ in accordance with -
this CMI Claims Procedure Order prior to receipt an& acknowledgement by the relevant
CMI Entlty and the Monitor of satisfactory evidence of such transfer or ass1gnment A
transferee or assignee of a Claim takes the Claim subject to any rights of set-off to which
a CMI Entity may be entitled with respect to such Clalm. For greater certainty, a A -
transferee or assignee of a Claim is not entitled to setfoff; apply, merge, consolidate or
combine any Claims assigned or transferred to if against or on account or in reduction of -
any amounts owing by such Person to any of the CMI Entities. No transfer or assignment

shall be received for voting purposes unless such transfer shall have been received by the .

- Monitor no later than ten (10) Business Days prior to the date to be fixed by the Court for

the Meeting, failing which the original transferor shall have all applicable rights as the
“Creditor” with respect to such Claim as if notransfer'of the Claim had occurred.
Reference to transfer in this CMI Claims’ Procedure Order includes a transfer or

ass1gnment whether absolute or intended as securlty

SERVICE AND NOTICES

46.

THIS COURT ORDERS that the CMI Entities and the Monitor may, unlessvo‘therwise
specified by this CMI Claim Procedure Order, serve and deliver the ‘CNH Clairhs
Package, any letters, hoticeé or other documents to Creditors or any other interested
Person by fofwarding true’ copies thereof by prepaid ordinafy mail, courier, personal
delivery, facsimile transm‘issionn or email to such Persons at the physical or electronic
address, as applicable, last shown on the books and records of the CMI Entities or set out
in such Creditor’s CMI Proof of Claim. Any such service and delivery shall be deemed to
have been received: (i) if sent by ordinary mail, on the third Business Day after mailing
within Ontario, the fifth Business Day after mailing within Canada (other than within
Ontario), and the tenth Business Day after mailing‘internationally; (ii) if sent by courier
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or personal delivery, on the next Business Day following dispatch; and (iii) if delivered
by facsimile transmission or email by 6:00 p.m. on a Business' Day, on such Business
Day and if delivered after 6:00 p.m. or other than on a Business Day, on the following

Business Day.

THIS COURT ORDERS'that any notice or communication required to be provided or
delivered by a Creditor to the Monitor or the CMI'Entities undef_ this CMI Claims -
Procedure Order shall be in writing in substantially the fdrm, if any, provided for in this.
CMI Claims Procedure Order and will be sufficiently given only if delivered by prepaid

registered mail, courier, personal delivery, facsimile transmission or email addressed to: -

FTI Consulting Canada Inc., Court-appointed Mdn'itor of Canwest Global
Communications Corp. et al :
Claims Process

Suite 2733, TD Canada Trust Tower
161 Bay Street

Toronto ON

M5J 281

Attention:  Anna-Liisa Sisask

Telephone: - 1-888-318-4018
Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com .

Any such notice or communication delivered by a Creditor shall be deemed to be
received upon actual receipt by the Monitor thereof during normal business hours on a

Business Day or if delivered outside of normal business hours, the next Business Day.

THIS COURT ORDERS that.if during any period during which notices or other
communications are being given pursuant to this CMI Claims Procedure Order a postal
strike or postal work stoppage of general application should occur, such notices or other
communications sent by ordinary mail and then not received shall not, absent further
Order of this Court, be effective and notices and other communications given hereunder

during the course of any such postal strike or work stoppage of general ap'p_lication shall
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only be effective if given by courier, personal delivery, facsimile transmission or email in

accordance with this CMI Claims Procedure Order.

THIS COURT ORDERS that in the event that this CMI Claims Procedure Order is later
amended by further Order of the Court, the CMI Entities or the Monitor may post such
further Order on the Monitor’s website and such posting shall constitute adequate notice

 to Creditors of such amended claims procedure.

MISCELLANEQUS

50.

51.

52.

33.

THIS COURT ORDERS that notwithstanding any other provisions of this CMI Claims
Procedure Order, the Soliéitation by the Monitor or the CMI Entities of CMI Proofs of
Claim, and the filing by any Creditor of any CMI Proof of Claim shall not, for that reason
only, grant any persbn any standing in these proceedings or rights under any proposed
Plan. The CMI Entities shall not oppose the Ad Hoc Committee and the Noteholder
Trustee seeking standing in any proceedings before a Claims Officer, this Court or

otherwise in respect of the determination of any Claims.

THIS COURT ORDERS that nothing in this CMI Claims Procedure Order shall
constitute or be deemed to constitute an allocation or assignment of Claims, Excluded
Claims, CMI Intercompany Claims or Canwest Intercompany Claims by the CMI Entities
into particular affected or unaffected classes for the purpose of a Plan and, for greater
certainty, the treatment of Claims, Excluded Claims;' CMI Intercompany Claims, Canwest
Intercompany Claims orvany other claims is to be subject to a Plan and the classes of

creditors for voting and distribution purposes shall be subject to the terms of any

- proposed Plan or further Order of this Court.

THIS COURT ORDERS that in the event that no Plan is approved by this Court, the
CMI Claims Bar Date shall be of no effect in any subsequent proceedmg or distribution

with respect to any and all Claims made by Creditors.

THIS COURT ORDERS AND REQUESTS the aid and rgcbgnition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada-
(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
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the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted pursuanf to the Parliament of Canada or the legislature of any
province and any court or.any judicial regulatory body of the United Stétes and the states
or other subdivisions of the United States and of any other nation or state, to act in aid of
and to be complementary to this Court in carrying out the terms of this CMI Claims
Procedure Order.
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Court File No. CV-09-8396-00CL

: ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 30™ DAY

MADAM JUSTICE PEPALL ) OF NOVEMBER, 2009

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

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

Applicants

ORDER
(Amendment to Claims Procedure Order)
THIS MOTION, made by Canwest Global Communications Corp. (“Canwest
Global”) and the other applicants listed on Schedule “A” hereto (collectively, the “Applicants™)
and the partnerships listed on Schedule “B” hereto (the_f‘?artnershiﬁs” and with the Applicants,
the “CMI Entities™), pursuant to the Companies’ Cred_itar:.; .}Irrangenéent Act, R.S.C. 1985, c. C-

36, as amended (the “CCAA”™) was heard this day at 330 Univeisity Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the CMI Entities, the Sixth Report of
FTI Consulting Canada Inc. its capacity as court-appointed monitor of the CMI Entities (the
“Monitor”), and on hearing from counsel for the CMI Entities, the Monitor, the ad hoc
committee of holders of 8% senior subordinated notes issued by Canwest Media Inc., CIT
Business Credit Canada Inc., and such other counsel as wel:é present, no one else appearing

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



1. THIS COURT ORDERS that the time, for service of the Notice of Motion and
the Motion Record is hereby abridged so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that paragraph 20 of the Claims Procedure Order dated
October 14, 2009 (the “Claims Procedure Order”) is hereby amended so that it reads as follows:

THIS COURT ORDERS that if a CMI Known Creditor {(other than a CM1
Employee) disputes the amount of the Claim as set out in the CMI General
Notice of Claim, the CMI Known Creditor shall deliver to the Monitor a CMI
Notice of Dispute of Claim which must be received by the Monitor by no later

“than the CMI Claims Bar Date. Such Person shall specify therein whether it

. disputes the value of the Claim for voting and/or distribution purposes. For ~
purposes of CMI Known Creditors (other than CMI Employees who are dealt
with_in_paragraph 22 below) who were sent a CMI Claims Package after
October 22, 2009, the CMI Claims Bar Date shall be deemed to be December
17, 2009 (the “Extended CMI Claims Bar Date”). All references to the CMI
Claims Bar Date herein shall be deemed to refer to the Extended CMI Claims
Bar Date for such CMI Known Credxtors to whom a CMI Claims Package was
sent after October 22,2009,

3. THIS COURT ORDERS that paragraph 22 of the Claims Procedure Order is

hereby amended so that it reads as follows:

THIS COURT ORDERS that if a CMI Employee: (i) disputes the amount of
the Claim in respect of Wages and Benefits as set out in the CMI Employee
- Notice of Claim; and/or (i) believes that they have a Claim other than in respect
of Wages and Benefits, the CMI Employee shall deliver to the Monitor a CMI
Notice of Dispute of Claim which must be received by the Monitor by no later
than the CMI Claims Bar Date. If such Person disputes the amount of the Claim
in respect of Wages and Benefits as set out in the CMI Employee Notice of
Claim, such Person shall specify therein whether it disputes the value of such
Claim in respect of Wages and Benefits for voting and/or distribution purposes.
For purposes of CMI Emplovees who were sent a CMI Clsims Package after
Qctober 22, 2009, the CMI Claims Bar Date shall be deemed to be the Extended
CMI Claims Bar Date. All references to the CMI Claims Bar Date herein shall
be deemed to refer to the Extended CMI Claims Bar Date for such CMI

Employees to whom a CMI Claims P‘ackage was sent after October 22. 2009,

4, THIS COURT ORDERS that paragraph 32 of the Claims Procedure Order is
hereby amended so that it reads as follows:

" THIS COURT ORDERS that the CMI Entities, with the assistance of the
Monitor and in censultation with the CMI CRA, if applicable, shall review all
CMI Proofs of Claim received by the CMI Claims Bar Date and shall accept,
revise or reject the amount of each Claim set out therein for voting and/or
distribution purposes. The CMI Entities shall by no later than 11:59 p.m. on
December 11, 2009, notify each- CMI Unknown Creditor who has delivered a
CMI Proof of Claim as to whether such CMI Unknown Creditor’s Claim as set




out therein has been revised or rejected for voting purposes (and for distribution
purposes, if the CMI Entities (in consultation with the CMI CRA, if applicable),
elect to do s0), and the reasons therefor, by sending 2 CMI Notice of Revision or
Disallowance. Where the CMI Entities do nof send by such date a CMI Notice
of Revision or Disallowance to a CMI Unknown. Creditor, the CMI Entities shall
be deemed to have accepted such CMI Unknown Creditor’s Claim in the amount
set out in that CMI Unknown Creditor’s CMI Proof of Claim as a Voting Claim
for voting purposes only, which shall be deemed to be that CMI Unknown
Creditor’s Voting Claim. -

5. THIS COURT ORDERS that paragraph 33 of the Claims Procedure Order is

hereby amended so that it reads as follows:

THIS COURT ORDERS that any CMI Unknown Creditor who intends to
dispute a CMI Notice of Revision or Disallowance sent pursuant to the
immediately preceding paragraph shall, by no later than 5:00 p.m. on December
23. 2009 deliver a CMI Notice of Dispute of Revision or Disallowance to the

%@M//J'
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Joanne Nicoara
Ragistrar, Superior Gourt of Justice



0 90NN R -

D) B B ke et e ek et e e ek el e

Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.

MBS Productions Inc.

Yellow Card Productions Inc.

‘Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.
Fox Sports World Canada Holdco Inc.

_ Global Centre Inc.

Multisound Publishers Ltd.

Canwest International Communications Inc,

. Canwest Irish Holdings (Barbados) Inc.

. Western Communications Inc.

. Canwest Finance Inc.t/-F.‘i’h“anciere Canwest Inc.

. National Post Holdings Ltd.

. Canwest International Management Inc.

. Canwest International Distribution Limited

. Canwest MediaWorks Turkish Holdings (Netherlands)
. CGS International Holdings (Netherlands)

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc. ) .

. 4501071 Canada Inc. : e
. 30109, LLC
. CanWest MediaWorks (US) Holdings Corp.



Schedule “B”

Partnerships

1. Canwest Television Limited Partnership
2. Fox Sports World Canada Partnership

3. The National Post Company/La Publication National Post



1

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 THE OTHER APPLICANTS LISTED ON
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Proceeding commenced at Toronto

ORDER
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Lawyers for the Applicants
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Appendix "C"

All in CAD unless otherwise stated ™
All figures as at March 23, 2010

Canwest Media Inc. ("CMI")

Accepted Settlement Pending To Be Resolved
#of Value as per Estimated # of Value as per Value as per Creditor
# of claims Accepted Value ($) claims Creditor ($) Resolution Value ($) | claims Company ($) (8)
CMI Noteholder Claim Unknown ®  $435,082,717.40 n/a n/a
CMI Intercompany Claims 5 $408,668,000.00 n/a n/a
Marker Claims © n/a n/a n/a 2 $0.00 TBD
Other Claims 67 $15,461,438.00 5 $2,025,000,000.00 514,000,000.00“” 11 $0.00 1,045,844,177.20“)

Canwest Global Communications Corp. ("CGCC")

Accepted Settlement Pending To Be Resolved
#of Value as per Estimated # of Value as per Value as per Creditor
# of claims Accepted Value ($) claims Creditor ($) Resolution Value (8) | claims Company ($) 8)
CMI Noteholder Claim n/a n/a n/a n/a
CMI Intercompany Claims 1 $61,227,000.00 n/a n/a
Marker Claims n/a n/a n/a 2 $0.00 TBD
Other Claims 23 $61,829.69 5 $2,125,000,000.00 $0.00 7 $0.00 $41,432,451.18

Canwest Television Limited Partnership ("CTLP")

Accepted Settlement Pending To Be Resolved
#of Value as per Estimated # of Value as per Value as per Creditor
# of claims Accepted Value ($) claims Creditor ($) Resolution Value (8)  claims Company ($) )
CMI Noteholder Claim Unknown ™ | $435,082,717.40 n/a n/a
CMI Intercompany Claims 7 $90,956,000.00 n/a n/a
Marker Claims n/a n/a n/a 6 $0.00 TBD

Other Claims 985 $10,893,717.27 234% 425 683,472.00 T8D® 129" $37,471,507.92 $62,409,125.96




Appendix "C"

Canwest Television GP Inc. ("GP")

Accepted Settlement Pending To Be Resolved
#of Value as per Estimated # of Value as per Value as per Creditor
# of claims Accepted Value ($) claims Creditor ($) Resolution Value ()  claims Company ($) )
CMI Noteholder Claim Unknown ™ | $435,082,717.40 n/a n/a
CMI Intercompany Claims 2 $97,000.00 n/a n/a
Marker Claims n/a n/a n/a 2 $0.00 TBD
Other Claims 1 $23,388.57 n/a 1 $0.00 $51,742,037.58

Other Entities

Accepted Settlement Pending To Be Resolved
#of Value as per Estimated # of Value as per Value as per Creditor
# of claims Accepted Value ($) claims Creditor ($) Resolution Value ($)  claims Company ($) $)
CMI Noteholder Claim Unknown ®  $10,006,902,500.10 n/a n/a
CMI Intercompany Claims 29 $187,815,000.00 n/a n/a
Marker Claims n/a n/a n/a 37" $100,000.00 TBD
Other Claims 125 $619,583.47 n/a 1 $22,500.00 $608,793.33

Notes:

@) UsSD claims converted to CAD based on the on an F/X rate of 1.01911 based on the average Bank of Canada noon rate for the 10 days preceding March 22, 2010.

) Number of CMI Noteholders claiming under the CMI Noteholder Trust Indenture is currently not disclosed.

© Claims filed by creditors for unknown amounts.

@ Tentative settlement reached pending finalizing settlement documentation.

) One marker claim was filed on behalf of all current and former Directors and Officers of the CMI Entities. Total number of all such current and former Directors and

Officers is currently unknown.

D This amount includes 8 claims in the aggregate amount of (CAN)$525,532,346.64 and (US)$458,041,957.81 filed by certain senior secured lenders (the "LP Senior Lenders")

of Canwest Limited Partnership ("CLP") and certain related entities claiming, among other things, that CMl is liable as a general partner pursuant to section 13(1) of the Limited
Partnerships Act (Ontario) for all of CLP’s indebtedness to the LP Senior Lenders under their respective agreements with CLP and seeking payment of such indebtedness. CMI
has disputed allegations that it took part in the control of the business of CLP or became liable as a general partner thereof, or is indebted to the LP Senior Lenders in connection
with CLP’s indebtedness. CLP and related entities have commenced separate CCAA proceedings on January 8, 2010 which may result in a recovery to the LP Senior Lenders and
reduce, inter alia, CLP’s indebtedness to the LP Senior Lenders.

®) These claims relate to the terminal deficiency in the Global Communications Limited Retirement Plan. Tentative settlement has been reached subject to finalizing settlement
documentation and mechanics for implementing the settlement.

" Number of claims could be greater based on the nature of the claims filed.
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Canwest Media Inc.

WEEKLY CASH FLOW FORECAST

CAD 000s
Beginning (Monday) 15-Mar-10 22-Mar-10 29-Mar-10 5-Apr-10 12-Apr-10 19-Apr-10 26-Apr-10 3-May-10 10-May-10 17-May-10 24-May-10 31-May-10 7-Jun-10 14-Jun-10 21-Jun-10 28-Jun-10
Ending (Sunday) 21-Mar-10 28-Mar-10 4-Apr-10 11-Apr-10 18-Apr-10 25-Apr-10 2-May-10 9-May-10 16-May-10 23-May-10 30-May-10 6-Jun-10 13-Jun-10 20-Jun-10 27-Jun-10 4-Jul-10
Operating Cashflow
Receipts
Receipts 5,237 10,576 16,147 8,306 3,844 6,854 11,439 6,885 3,250 3,223 10,731 10,017 6,447 4,473 12,344 16,246
Intercompany Receipts - - 4,892 - - - 4,817 - - - 6,471 - - - - 4,795
Total Operating Receipts 5,237 10,576 21,039 8,306 3,844 6,854 16,256 6,885 3,250 3,223 17,203 10,017 6,447 4,473 12,344 21,041
Disbursements
Operating Disbursements (9,100) (6,226) (10,236) (10,777) (21,975) (10,209) (11,167) (7,589) (15,954) (8,034) (9,628) (8,939) (12,933) (9,722) (7,641) (10,019)
Capital Expenditures (481) (481) (481) (415) (415) (415) (415) (750) (750) (750) (750) (593) (593) (593) (593) (593)
Intercompany Disbursements - - (2,341) - - - (2,207) - - - (2,177) - - - - (2,341)
Total Disbursements (9,580) (6,707) (13,058) (11,192) (22,390) (10,624) (13,789) (8,339) (16,705) (8,785) (12,555) (9,531) (13,526) (10,315) (8,234) (12,952)
Net Operating Cashflows (4,344) 3,869 7,982 (2,886) (18,546) (3,770) 2,467 (1,454) (13,455) (5,562) 4,647 486 (7,079) (5,842) 4,110 8,089
Restructuring Costs
Restructuring Costs (943) (903) (1,278) (903) (943) (903) (1,153) (1,028) (903) (943) (1,153) (1,028) (903) (943) (903) (1,153)
DIP Interest/Fees - - (128) - - - (128) - - - (128) - - - - (128)
Total Restructuring Costs (943) (903) (1,406) (903) (943) (903) (1,281) (1,028) (903) (943) (1,281) (1,028) (903) (943) (903) (1,281)
Total Net Cashflow (5,286) 2,966 6,576 (3,788) (19,488) (4,673) 1,186 (2,482) (14,357) (6,505) 3,366 (542) (7,981) (6,784) 3,207 6,808
Opening Cash 96,868 91,582 94,548 101,124 97,336 77,847 73,174 74,360 71,879 57,521 51,017 54,383 53,842 45,860 39,076 42,284
DIP Advances (Repayments) - - - - - - - - - - - - - - - -
Other Advances (Repayments) - - - - - - - - - - - - - - - -
Closing Cash 91,582 94,548 101,124 97,336 77,847 73,174 74,360 71,879 57,521 51,017 54,383 53,842 45,860 39,076 42,284 49,092

Notes:

1. The purpose of these cash flow projections is to determine the liquidity requirements for the CCAA Entities during the CCAA proceedings.
2. Operating receipts have been forecasted in the normal course of business based on Management’s historical analysis as well as an understanding of Canwest’s customer base under the current economic conditions

and present situation.

3. Historical charges for shared services between the CCAA Entities and other Canwest subsidiaries were utilized to estimate the projections for intercompany receipts and disbursements. These amounts are based on a

cost recovery basis. The projected amount also reflects expected distributions from TVtropolis, Mystery TV and Men TV to the CCAA Entities.
Payments to content providers are based on anticipated programming schedules and under existing program supply contracts.
Other operating disbursements have been estimated based on historical analysis, current price levels, and Management’s forecasts.
Capital expenditure forecasts reflect planned capital projects during the period.
Estimated restructuring costs are based on projected costs associated with professional fees and employee retention costs relating to the restructuring.
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